Translation from Bulgarian language

ALLTERCO JSCo

SECURITIES NOTE

Part III of the Prospectus for public offering of 3,000,000 (three million) ordinary
dematerialized shares from the capital increase of
Allterco JSCo, ISIN BG1100003166

Ordinary, dematerialized, registered,

T f the offered ities:
ype ol the offered securities freely transferable shares

Number of offered securities: Up to 3,000,000 (three million)

Nominal value per unit: BGN 1.00 (one) per share

Total nominal value: Up to BGN 3,000,000 (three million)

Issue price: BGN 3.00 (three) per share

From BGN 3,000,000
(minimum subscription)
Up to BGN 9,000,000
(maximum subscription)

Total issue price:

15,000,000

Number of existi h :
umber of existing shares Not offered in the public offering

ISIN of the issue: BG1100003166

Investment intermediary of the issue Karoll AD

This Securities Note is part of the Prospectus for public offering of shares of Allterco ]SCo,
consisting of this document, together with the Registration Document and the Summary.

This Securities Note has been drawn up in accordance with the requirements of Annex 12 of
Delegated Regulation (EU) 2019/980 as part of a simplified prospectus in accordance with
Article 14 of Regulation (EU) 2017/1129. The Securities Note contains the relevant reduced
information, which is necessary to enable investors to understand the rights and key risks
associated with the offered shares, the reasons for the issue and its impact on Allterco JSCo,
including on its overall capital structure and the use of the proceeds. The relevant reduced
information on the development prospects of Allterco JSCo and the significant changes in its
business and financial position, that have occurred since the end of the last financial year,
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including the key risks associated with the company and its operations, is presented in the
Registration Document. It is in potential investors’ best interest to become familiar with the
Registration Document and the Securities Note in full detail, giving particular attention to the
risk factors described in the respective parts of the Prospectus.

The members of the Board of Directors of Allterco JSCo are jointly liable for damages caused as a
result of any false, misleading or incomplete data contained in the Securities Note. The compiler
of the financial statements of Allterco JSCo are jointly liable with the persons referred to in the
preceding sentence for damages caused as a result of any false, misleading or incomplete data in
the financial statements of Allterco JSCo, whereas the statutory auditor is liable for damages
caused by the Issuer’s financial statements, audited by such auditor. The relevant statements by
the specified persons concerning the accuracy and completeness of the provided information
(see item 2 “Responsible Persons”), as well as a statement by the Executive Director of the Issuer
on the compliance of the Prospectus with the requirements of the law, are presented as part of
the Prospectus.

This Securities Note has been approved by the Financial Supervision Commission as
competent authority pursuant to Regulation (EU) 2017/1129 by Decision No. 148 - E of
18 February 2020 as part of the Prospectus for public offering of shares. The Financial
Supervision Commission only approves this Securities Note as meeting the standards of
completeness, comprehensibility and consistency imposed by Regulation (EU)
2017/1129. This approval shall not be considered as an endorsement of the quality of the
securities that are the subject of this Securities Note.

The Financial Supervision Commission is not responsible for the accuracy and completeness of
the information contained in the Prospectus. Investors should make their own judgement as to
the suitability of the investment in the offered shares and should make an independent review
and assessment of the Issuer’s financial position and operations, as well as any other assessment
they deem appropriate, before making a final decision to subscribe for the offered shares.

Investment in shares is a risky endeavor, which is associated with taking certain risks and
which could result in loss of invested funds. There is no certainty with respect to the
future development of such investments and there is no guarantee of profitability.

The information stated in the Prospectus (including the appendices hereto) is the only
information with regards to this offering for whose accuracy and completeness the Issuer
assumes responsibility. The contents of this document should not be considered legal, financial,
business or tax advice. To obtain such advice, each potential investor should consult their own
legal, financial or tax advisor.

Investors who are interested in the Securities Note and the other parts of the Prospectus, may
examine the original documents and receive a free copy at their e-mail address and get
additional information from the Issuer and from the authorized investment intermediary:
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Authorized Investment
Allterco JSCo Intermediary:
Karoll AD
o @ ()
#, irerco karoll °
Address: 1407 Sofia city, 103 Cherni Vrah 1164 Sofia city, 1 Zlatovrah Street
Blvd.
Contact person: Denitsa Stefanova Angel Rabadzhiyski
Telephone: +359 2957 1247 +359 2400 8 251
Internet: www.allterco.com http://www.karollbroker.bg
e-mail: investors@allterco.com broker@karoll.bg
23 January 2020
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DEFINITIONS AND ABREVIATIONS

For the purposes of this Securities Note, unless otherwise explicitly agreed, the following terms
have the corresponding meaning stated below:

Allterco, Issuer, the Company, the Holding, the Parent Company - Allterco JSCo
BSE - Bulgarian Stock Exchange AD

the Group - Allterco JSCo and Allterco Robotics EOOD, Allterco Trading EOOD, Allterco
Properties EOOD, Global Teracomm Inc. (DBA Allterco Robotics), Allterco PTE Ltd., Allterco SDN
Ltd., Allterco Co Ltd.

Delegated Regulation (EU) 2019/980 - Commission Delegated Regulation (EU) 2019/980 of
14 March 2019 supplementing Regulation (EU) 2017/1129 of the European Parliament and of
the Council as regards the format, content, scrutiny and approval of the prospectus to be
published when securities are offered to the public or admitted to trading on a regulated market,
and repealing Commission Regulation (EC) No 809/2004

PITA - Personal Income Tax Act

CITA - Corporate Income Tax Act

POSA - Public Offering of Securities Act

MFIA - Markets in Financial Instruments Act

ICPA - Institute of Certified Public Accountants

II - Investment Intermediary

FSC - Financial Supervision Commission

Offering - the initial public offering of the share issue that is the subject of the Prospectus

Prospectus - Prospectus for initial public offering of shares, which comprises 3 parts: a
Registration Document, a Securities Note and a Summary

Regulation (EU) 2017/1129 - Regulation (EU) 2017/1129 of the European Parliament and of
the Council on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive 2003 /71/EC

BGN - Bulgarian lev

EUR - euro (currency)
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1. RISKFACTORS

The risk factors presented herein are limited to securities-specific risks, whereas the most
material factors, based on probability of occurrence and magnitude of negative impact, are
presented first in each category.

1.1. PRICE RISK

The issue price of the shares and their market value at the time of the Offering is not an indicator
of their market price after the Offering is closed. The risk for potential investors is expressed in
the possibility to incur losses resulting from changes in the share prices. These changes could be
influenced by a series of factors, including share demand and supply on the stock exchange,
news and events announcements, actual or anticipated financial performance of the Issuer and
its competitors, changes in the market conditions in the industry, the political situation,
legislative amendments and changes in the investment climate etc.

Potential investors should bear in mind that there is a risk of sharp changes in the prices of the
Company’s shares (volatility) resulting from Company-related factors, as well as from external
events, beyond its control, respectively there is a risk of losses for the investors as a result of
such sharp changes.

Sales of significant volumes of Company’s shares or expectations that such sales may take place
could have an unfavourable impact on the price of Company’s shares.

1.2. LIQUIDITY RISK

The liquidity risk is expressed in the existence of difficulties related to buying or selling certain
securities at short notice and at minimal cost. There are no guarantees regarding the future
formation and maintaining of a liquid secondary market for the Issuer’s shares. Potential
investors in the Issuer’s shares should bear in mind that the liquidity of the Issuer’s securities
also depends on the liquidity of the market itself. The Bulgarian Stock Exchange is relatively
smaller and less liquid than the securities markets in most countries with a developed market
economy. The low liquidity results in price volatility and a possibility for speculative changes
from relatively small transactions.

1.3. RISK OF A CHANGE IN THE INTERESTS OF THE MAJORITY SHAREHOLDERS

As at the date of the Prospectus, the members of the Board of Directors Dimitar Stoyanov
Dimitrov and Svetlin Iliev Todorov each hold 38.51% and a total of 77.01% of the shares in the
capital and the voting rights in the General Meeting of the Issuer. As majority shareholders,
holding more than % of the voting rights in the General Meeting, they may exercise a decisive
influence in all decisions within its competence. Assuming that the specified majority
shareholders do not participate in the subscription of new shares in the Offering (see item 3.1
and item 5.2 below) in case the full issue is subscribed, their participation will be reduced down
to 32.09 % each and a total of 64.18% of the shares and the voting rights in the General Meeting
of the Company, which also permits the exercise of significant influence. For the investors, there
is a risk of possible changes in the major shareholders’ interests, which could have an
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unfavourable impact both on the Company’s activities and with respect to the interests of the
minority shareholders.

1.4. RISK OF DILUTION OF THE SHARE VALUE

Investors should bear in mind that in the future, the Company might increase its capital, in view
of the needed funding. Under Bulgarian legislation, the increase of the capital of a public
company may take place only by issuing rights to existing shareholders to subscribe for shares
from the capital increase, commensurate with their share in the capital prior to the increase
(save for the special hypothesis of offering in favour of managers and employees pursuant to
Article 112 (3) of POSA). Dilution of shareholder participation may occur in cases when for one
reason or another, the existing shareholders do not exercise their right to proportional
subscription of newly issued shares. There is also a risk of reduction of the value of the assets
per Company share if in case of a future capital increase, the number of issued Company shares
increases more rapidly than the size of its assets.

1.5. RISK OF A CHANGE IN THE TAXATION OF INVESTMENT IN SECURITIES

As at the date of the Prospectus, the capital earnings from securities trading on a regulated
market are exempt from taxation. A potential increase of the tax burden may have a negative
impact on the realized returns on the investment in the shares.

1.6. RISK RELATED TO LIMITED INFORMATION

[t is possible that the investors have less information concerning the Bulgarian securities market
compared to more developed markets, despite of compliance with the regulations on disclosure
of information, which may reflect on the price of the Issuer’s shares. Moreover, investors should
bear in mind the limited coverage of the activities and trading in the shares of the Company by
independent analysts. Negative or insufficient analyses may have an unfavourable effect on the
share price or the volume of their trade.

1.7. INFLATION RISK

Inflation risk is the likelihood that inflation will lead to a depreciation of BGN denominated
assets and thus affect the real return on investment in securities. Although in the long term
returns on shares have significantly outpaced inflation in Bulgaria and other advanced market
economies, there is no guarantee for investors that their investment in the Issuer's shares will
be a real protection against inflation.

1.8. CURRENCY RISK

This issue is denominated in Bulgarian leva. Investors assuming a currency risk when
purchasing this issue, would reduce or increase the effective return on their investment because
of changes in the BGN or EUR exchange rate against the currency, in which their funds are
denominated. On the other hand, decline in returns would result in a drop in investor interests
and respectively, to a decline in share prices. The monetary board mechanism functioning in
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Bulgaria largely limits the existence of currency risk, by determining the movement of the
Bulgarian lev against the other international currencies depending on the behaviour of the euro.

1.9. NO GUARANTEE FOR PAYMENT OF ANNUAL DIVIDENDS

Distribution of dividends depends on the achievement of a positive financial result and a
resolution of the General Meeting of Shareholders of the Issuer. There is no guarantee that the
Company will be in a state to and/or will pay dividends.

2. RESPONSIBLE PERSONS, THIRD PARTY INFORMATION, EXPERTS’ REPORTS
AND COMPETENT AUTHORITY APPROVAL

2.1. RESPONSIBLE PERSONS

The members of the Board of Directors of Allterco JSCo (see Table 1 below), who are jointly
liable for damages caused as a result of any false, misleading or incomplete data in this Securities
note, are responsible for the preparation of this document.

Table 1: Members of the Board of Directors (BoD) of Allterco JSCo

Name Position

Dimitar Stoyanov Dimitrov Deputy Chairman of the BoD and Executive Director
Svetlin Iliev Todorov Chairman of the BoD
Nikolay Angelov Martinov Independent member of the BoD

The compiler of the annual consolidated financial statements of the Company as at 31 December
2018 is Albena Beneva, currently tax advisor of the Issuer. The compiler of the interim
consolidated statements of the Issuer as at 30 June 2019 is AVA Partners OOD, Unified
Identification Code (UIC) 131477470, having its seat and registered office 1799 Sofia city, 54
Andrey Lyapchev Blvd., via its manager Varbina Nacheva. The compilers of the annual and
interim financial statements are jointly liable with the above-mentioned persons for damages
caused by any false, misleading or incomplete data in the Issuer’s financial statements, compiled
by them. The auditor of the annual consolidated financial statement of the Issuer as at 31
December 2018, i.e. Primorska Audit Company OOD, Unified Identification Code (UIC)
103599983, having its seat and registered office at Varna city, 104 General Kolev Street, floor 5,
apt. 32, with lead auditor Iliya Nedelchev Iliev, registered with the register kept by ICPA under
registration No. 0483, is jointly liable with the above persons for damages caused by the Issuer’s
financial statements audited by them.

By signing the declarations attached to the prospectus, the members of the Board of Directors of
Allterco JSCo declare that, to the best of their knowledge, the information contained in the
prospectus is true and complete and corresponds to the facts and the prospectus, including this
Securities note, does not make omissions that are likely to affect its import.
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In addition, pursuant to Article 81 (2) of POSA, the executive director of the Issuer declares by
his signature, placed at the end of this document, that the same complies with the requirements
of the law.

By the declarations attached to the prospectus, the compiler of the Issuer’s financial statements,
as specified above, declare that to the best of their knowledge, the information contained in the
prospectus, which is extracted from the financial statements, compiled by them, is true and
complete. By the declaration attached to the prospectus, the Issuer’s auditor, as specified above,
declares that, to the best of his knowledge, the information provided in the Prospectus,
presented on the basis of the audited financial statement and the auditor’s report prepared on
these statements, is true and complete.

2.2. EXPERTS’ REPORTS

Statements or reports written by a given individual in their capacity as an expert have not been
included in this Securities Note.

2.3. THIRD PARTY INFORMATION

Third party information has not been used in this Securities note.

2.4. STATEMENTS AND APPROVALS

This Securities note has been approved by the Financial Supervision Commission as competent
authority under Regulation (EU) 2017/1129, as part of the Prospectus on public offering of
shares of Allterco JSCo. The Financial Supervision Commission only approves this document as
meeting the standards of completeness, comprehensibility and consistency imposed by
Regulation (EU) 2017/1129. This approval should not be considered an endorsement of the
quality of the securities that are the subject of this Securities note. Investors should make their
own assessment as to the suitability of investing in the securities offered. The Securities note has
been drawn up as part of a simplified prospectus pursuant to Article 14 of Regulation (EU)
2017/1129.

3. ESSENTIAL INFORMATION

3.1. INTEREST OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFERING

MM Consult EOOD, Unified Identification Code (UIC) 121345602 is the Issuer’s financial
consultant in connection to the issue that is the subject of this Securities note. The remuneration
of MM Consult EOOD has been determined depending of the success of the offering, namely a
premium payment of respectively (a) 3 % of the gross proceeds from the subscribed shares (the
total issue value of the subscribed shares, before deduction of fees and expenses) if shares
comprising 85% or more of the entire offered issue are subscribed and paid; (b) 1.5 % of the
gross proceeds from the subscribed shares if shares comprising no less than 50% and no more
than 85% of the entire offered issue are subscribed and paid; or (c) 0.5 % of the gross proceeds
from the subscribed shares if shares comprising up to 50% of the entire offered issue are
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subscribed and paid. Additionally, it should be kept in mind that the majority shareholders of the
Issuer - the members of the Board of Directors Dimitar Dimitrov and Svetlin Todorov, have
undertaken to issue an option in favour of MM Consult EOOD for purchase the rights within the
meaning of § 1, item 3 of the Supplementary Provisions of POSA, which will be issued to the
respective member of the Board of Directors in his capacity of shareholder in the Issuer for the
increase of the capital of the Company within the offering, at a price of BGN 0.001 per right, with
a period of exercise of the option that is equal to the period for transfer of the rights, whereas
the respective option shall be provided by execution of contracts between the respective
majority shareholder and the financial consultant on the day of registration of the rights under §
1, item 3 of the Supplementary Provisions of POSA with the Central Depository pursuant to
Article 112b (2) of POSA and may be exercised once or several times, for all or part of the rights
that are the subject of the respective option contract.

The remuneration of the investment intermediary, to whom the servicing of this offering is
assigned, will not depend on the size of the subscription within the offering, if the offering is
successful, but will be determined as a fixed amount (see item 8 below).

There are no other interests relevant to this offering, including remuneration or other benefits
due to any person (consultant, board member or employee of the Issuer, etc.) depending on the
outcome of the offering. The Issuer considers that all shareholders in the Company, have an
interest in the successful implementation of the offering, including the members of the Board of
Directors and the senior management (see item 8 of the Registration Document) in their

capacity.

3.2. REASONS FOR THE OFFERING AND USE OF PROCEEDS

The offering is aimed at raising funds, which the Issuer will use for investments to accelerate the
expansion of the markets for its products and its research and development activities. The Issuer
plans entry into new geographic markets by expanding the distribution network and redirecting
an increasing share of sales to business customers and distributors. To optimize supplies, the
Company intends to establish regional distribution centers. In relation to the development and
certification of new devices, financing of part of the costs for remuneration, materials and
external services is projected.

The raised net proceeds depend on the results of the Offering. The estimated net proceeds, if the
maximum size of the issue is subscribed, will amount to BGN 8,652 thousand and to BGN 2,907
thousand in case of a minimum size of the issue. The following table presents the intended use of
the proceeds in each of these scenarios, according to the hierarchy of use. In case of an interim
option, the surplus of the net proceeds above their value in the minimum issue case will be
distributed between the proposed uses in proportion to their share in the maximum issue case.
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Table 2: Expenditure of the raised net proceeds

Investment projects Minimum size of the issue = Maximum size of the issue
.Slze of the % of the net Size of the % of the net
investment,

investment, roceeds
BGN BGN P

proceeds

Widening and development of the

distribution network: increasing the

sales team and trade representatives by 1,744,468 60% 2,595,734 30%
region; participation in local and

international exhibitions

Working capital to establish regional
logistics centres to optimize deliveries 726,861 25% 3,460,978  40%
and redirect the sales channels

R&D: increasing of IT and engineering

h e e 436,117 15% 2,595,734 30%
personnel; device certification

Total invested funds 2,907,446 100% 8,652,446 100%
Source: Allterco JSCo

The proceeds from the issue will not be used for direct or indirect acquisition of assets other
than in the ordinary course of business of the Company, for financing of announced acquisitions
of other businesses or for discharge, reduction or retirement of debt.

In the event of maximum issue subscription, the proceeds from the issue will be enough to cover
all specified proposed uses. In case of subscription below the maximum, the Issuer will use
internally generated funds for the specified objectives. This will enable it to make, respectively
over a longer period, the investments for the projected purposes in its maximum issue case
investment plans. Additionally, the Group has received bank financing in the form of an
overdraft and a working capital loan, which it could use up to their full amount.

3.3. WORKING CAPITAL STATEMENT

The working capital of the Issuer is calculated by deducting the current liabilities from the
current assets. The Board of Director states that, in its opinion, the working capital is sufficient
for the Issuer’s present requirements. The funds from this Offering will be used for the
development of the operations of the Issuer’s Group.

3.4. CAPITALIZATION AND INDEBTEDNESS

The following table contains information on the Issuer’s capitalization and indebtedness as at 31
December 2019, whereas the information is based on preliminary consolidated financial data of
the Issuer.
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Table 3: Capitalization and indebtedness of the Issuer on a consolidated basis
Indicators (BGN thousands)

»

ALLTERCO

31.12.2019*

Non-current liabilities 2,599
Guaranteed liabilities -
Secured liabilities 2,599

Bank loans 2,515
Finance lease 84
Unsecured and unguaranteed liabilities -

Current liabilities 3,135
Guaranteed liabilities -
Secured liabilities 480

Current share of bank loans 416
Current share of finance lease 64
Unsecured and unguaranteed liabilities 2,655
Trade payables 313
Payables to personnel and social security liabilities 142
Tax liabilities 1,177
Other payables 1,023

Liabilities related to non-current assets, classified as held for sale and assets 2 850

included in a disposal group classified as held for sale, including ’

Current liabilities 2,850
Guaranteed liabilities -
Secured liabilities -
Unsecured and unguaranteed liabilities 2,850

Indirect indebtedness -

Contingent indebtedness -

Equity 30,513
Registered capital 15,000
Reserves 1,498
Retained earnings 13,869
Equity attributable to the owners of the equity of the Parent Company 30,367
Minority interest 146

*The data is preliminary
Source: Allterco JSCo

As at the date of the Prospectus, the group has no indirect or contingent liabilities. As of 31
December 2019 until the date of the Prospectus, no material change has occurred in the

capitalization and indebtedness of the Issuer.
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4. INFORMATION CONCERNING THE SECURITIES TO BE OFFERED AND ADMITTED
TO TRADING

4.1. DESCRIPTION OF THE SECURITIES

Type and class of the offered securities, currency and size of the issue

The subject of the public offering is 3,000,000 ordinary, dematerialized, registered, freely
transferable shares, each of them with a par value of BGN 1 from the capital increase of the
Company, the same class as the already issued shares in the Company capital and they will grant
their holders rights identical to the rights of the other shares issued by Allterco JSCo.

The currency of the issue is Bulgarian leva.

The ISIN of the Allterco JSCo share issue is BG1100003166. The shareholders register of Allterco
JSCo is kept by the Central Depository AD, Unified Identification Code (UIC) 121142712, seat and
registered office in Sofia city, 6 Tri Ushi Street.

Resolutions and approvals with respect to the offered securities

The shares that are the subject of the Offering, are offered and will be issued on the basis of a
resolution of the Board of Directors of Allterco JSCo of 20 December 2019 to increase the
Company’s capital from BGN 15,000,000 to BGN 18,000,000 through public offering of 3,000,000
dematerialized ordinary registered voting shares, giving a right to dividends and a liquidation
quota commensurate with their par value, each of a par value of BGN 1, as well as a resolution of
the Board of Directors of Allterco JSCo of 24 January 2020, determining the remaining
parameters of the offering, including the issue price of the offered shares, the terms of the
offering and the investment intermediary servicing the capital increase and approving the
Prospectus for the public offering. The resolutions were passed pursuant to explicit
authorization by the Articles of Association of the company, approved by a resolution of the
General Meeting of the Shareholders on 29 January2018.

The Prospectus has been approved by Decision No. 148 - E of 18 February 2020 of the Financial
Supervision Commission.

4.2. RESTRICTIONS ON THE TRANSFERRABILITY OF THE SECURITIES

The shares subject to the Offering, as well as shares already issued by Allterco JSCo, will be freely
transferrable, subject to the normative provisions in force. Transfer of dematerialized securities,
such as the shares subject to the Offering, will be considered completed as of the time of
registration with the Central Depository AD.

Restrictions on the free transferability of the shares, held by a specific shareholder, may be
imposed pursuant to the Registered Pledges Act (by establishing a registered pledge on the
shares), the Financial Collateral Arrangements Act (when providing shares as financial
collateral) and the Civil Procedures Code (in case of precautionary attachment on the shares in
the course of levying of distraint on shares in interim or enforcement proceedings). Share
transfer will be carried out in accordance with the applicable requirements, including those

Page 14 | 40



ALLTERCO JSCo o
SECURITIES NOTE ALLTERCO

established in the POSA, MFIA, the instruments for the implementation, the rules of the BSE and
Central Depository AD.

4.3. TAX TREATMENT

Investors should bear in mind that the tax legislation of the member state of the investor and the
member state of incorporation of the Issuer could influence the returns on the securities.

In the Republic of Bulgaria, earnings on the offered securities are subject to taxation under the
conditions and in an amount depending on the basis for realizing the profits (capital gain,
dividend, liquidation quota) and the features of the recipient of the profits (natural person or
legal entity, local or foreign entity). The description below presents only the main aspects of the
taxation as at the date of this Prospectus, without constituting advice on the tax obligations that
could arise for an investor. The basis and the amount of the obligations may vary depending on a
series of factors, whereas each investor should obtain individual tax advice in view of the
specific characteristics of the case.

Local and Foreign Entities

A local natural person is a natural person, having a permanent address in Bulgaria (unless the
centre of its vital interests is not in the country) or residing in Bulgaria more than 183 days in
each 12-month period (the period of stay in Bulgaria solely for the purposes of training or
medical treatment shall not be taken into consideration) or was sent abroad by the Bulgarian
state, Bulgarian state authorities, organizations or enterprises and whose family members, or
centre of vital interests is in Bulgaria.

A local legal entity shall be a legal entity within the meaning of the CITA, registered in Bulgaria,
including non-personified companies and insurance funds established pursuant to Article 8 of
the Social Insurance Code.

Foreign entities shall be natural persons, legal entities, and non-personified companies, which
do not meet the criteria for being recognized as local.

Some categories of legal entities are exempted from corporate tax (where applicable, they shall
be subject to withholding tax), for example collective investment schemes, admitted to public
offering in the Republic of Bulgaria, national investment funds and alternative investment funds
established for implementation of financial instruments pursuant to financial agreements within
the meaning of Article 38, paragraph 7 of Regulation (EU) 1303/2013 of the European
Parliament and of the Council of 17 December 2013 under the Activities of Collective Investment
Schemes and other Collective Investment Undertakings Act, special purpose vehicles (it is
important to what extent it is admissible at all for them to invest in the offered shares) are not
subject to corporate tax, whereas such exceptions should be individually analysed and taken into
consideration in the context of the general presentation below.

Taxation of income from dividends and liquidation quotas

Income from dividends and liguidation quotas distributed by the Company in favour of local
legal entities
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Income resulting from the distribution of dividends from local legal entities such as the
Company is not recognized for tax purposes pursuant to Article 27 (1) item 1 of CITA for the
purposes of corporate taxation. Therefore, income from dividends distributed in favour of local
legal entities is exempt from corporate taxation. The income from liquidation quotas must be
recognized for tax purposes on general grounds.

Pursuant to Article 194 (1) of CITA, a tax withheld at the source shall be levied on dividends and
liquidation quotas, distributed (apportioned) by local legal entities, such as the Company, in
favour of local legal entities that are not merchants, including municipalities. The tax rate is 5%
and is charged on the gross amount of the dividends, accordingly on the difference between the
market price of what the relevant shareholder shall receive and the documented cost of
acquisition of their shares, whereas the tax shall be withheld by the income payer. Dividends and
liquidation quotas distributed in favour of local legal entities participating in the capital of the
company as a state representative, to the extent this is admissible, and in favour of contractual
funds, shall not be subject to taxation at the source.

Income from dividends and liquidation quotas distributed by the Company in favour of foreign
legal entities

Income from distribution of dividends by local legal entities, such as the Company, shall not be
recognized for tax purposes pursuant to Article 27 (1) item 1 of CITA, for the purposes of
corporate taxation of the income of foreign legal entities, accrued through a permanent
establishment in the country. Therefore, income from dividends distributed in favour of foreign
legal entities, when acting through a centre of permanent establishment in the country, shall be
exempt from corporate income taxation. Income from liquidation quotas accrued by foreign
legal entities through a permanent establishment in the country shall be recognized for tax
purposes on general grounds.

Pursuant to Article 194 (1) of CITA, tax withheld at the source shall be levied on the dividends
and liquidation quotas distributed (apportioned) by local legal entities, such as the Company, in
favour of foreign legal entities, except for the cases where the dividends are distributed in favour
of a contractual fund, a foreign legal entity, which is a local entity for tax purposes of a European
Union member state or of another state - party to the European Economic Area Agreement,
except for cases of hidden distribution of profits or if income from dividends was accrued by a
foreign legal entity through a permanent establishment in the country. The tax rate is 5% and is
calculated on the gross amount of the dividends, respectively on the difference between the
market price of what the relevant shareholder shall receive and the documented cost of
acquisition of their shares, whereas the tax shall be withheld by the income payer.

Income from dividends and liguidation quotas distributed by the Company in favour of local
natural persons

Pursuant to Article 38 (1) of the PITA, a final tax shall be levied on income from dividends and
liquidation quatas from participation in local legal entities, such as the Company, distributed in
favour of local natural persons. The tax rate is 5% and is calculated on the gross sum,
determined in the resolution on distribution of dividends (on the gross amounts comprising
hidden distribution of profits, in case of a dividend in the form of hidden distribution of profit),
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respectively on the positive difference between the value of the liquidation quota and the
documented price of acquisition of their stake in the company, whereas the tax shall be withheld
by the income payer.

Natural persons - sole proprietors, pursuant to Article 47 of PITA, shall be subject to taxation at
the source for their income from a dividend and liquidation quotas, distributed by the Company,
in accordance with CITA, with a tax of 5% calculated on the gross amount of the dividends,
accordingly on the difference between the market price of what the relevant shareholder shall
receive and the documented cost of acquisition if their stake, whereas the tax shall be withheld
by the income payer.

Income from dividends and liquidation quotas distributed by the Company in favour of foreign
natural persons

Pursuant to Article 38 (1) of PITA, a final tax shall be levied on the income from dividends and
liquidation shares from participation in local legal entities, such as the Company, distributed in
favour of foreign natural persons. The tax rate shall be 5% and shall be calculated on the gross
amount determined in the resolution for distribution of dividends (on the gross amounts
comprising hidden distribution of profits, in case of a divided in the form of hidden distribution
of profit), respectively on the positive difference between the value of the liquidation quota and
the documented price of acquisition of their stake in the company, whereas the tax shall be
withheld by the income payer.

Taxation of income from disposal of shares and rights
Income of local legal entities from disposal of shares and rights issued by the Company

The profit realized on disposal of shares of the Company made on a regulated market of financial
instruments (at present the shares of the Company are accepted on the regulated market of
financial instruments organized by BSE) or under the terms and conditions of the tender
offering under POSA, shall not be subject to corporate taxation pursuant to Article 44 CITA (in
determining the taxable financial results, the profits from disposal of financial instruments made
on a regulated market within the meaning MFIA determined as a positive difference between the
sale price and the documented price of acquisition of these financial instruments, shall be
deducted from the accounting financial results). When determining the taxable financial results,
the accounting financial results shall be increased by the loss from disposal of financial
instruments, determined as a negative difference between the sale price and the documented
price of acquisition of these financial instruments.

The profit from disposal of financial instruments outside the regulated market is taxed in
accordance with the general procedure, respectively the realized profit or loss is recorded in the
tax base.

The specified rules on taxation shall also apply with respect to the income from disposal of
rights under § 1, item 3 of the Supplementary Provisions of the POSA, which shall be issued for
the purposes of the capital increase that is the subject of the current public offering.

Income of foreign legal entities from disposal of shares and rights issued by the Company
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The profit from disposal of Company shares on a regulated financial instruments market
(currently the Company shares are accepted on the regulated financial instruments market
organized by the BSE) or under the conditions and procedure for tender offering under POSA,
shall not be subject to taxation at the source pursuant to Article 196 CITA.

The profit from disposal of financial instruments outside of a regulated market shall be subject
to taxation at the source in the amount of 10%.

The specified rules on taxation shall also apply with respect to income from disposal of the
rights under § 1 item 3 of the Supplementary Provisions of POSA, which shall be issued for the
purposes of the capital increase that is the subject of the current public offering.

Income of local natural persons from disposal of shares and rights issued by the Company

Income from disposal of Company shares on a regulated financial instruments market (currently
the Company shares are accepted on the regulated financial instruments market organized by
the BSE) or under the conditions and procedure for tender offering under POSA, shall not be
subject to taxation at the source pursuant to Article 13 (1) item 3 of PITA.

Income earned from disposal of Company shares outside of a regulated market shall be subject
to taxation on an annual basis, whereas the taxable income from sale or exchange of shares,
stakes, compensation instruments, investment vouchers and other financial assets, as well as
from foreign currency trade, is the sum of the profit made during the year, determined for each
specific transaction, reduced by the sum of the loss incurred over the year, determined for each
specific transaction. A tax rate of 10% of the total annual tax base, determined by including also
the specified income, shall apply.

These rules on taxation shall also apply with respect to income from disposal of rights under § 1,
item 3 of the Supplementary Provisions of POSA, which shall be issued for the purposes of the
capital increase that is the subject of the current public offering.

Income of foreign natural persons from disposal of shares and rights issued by the Company

Pursuant to Article 37 (1) item 12 of PITA, income of foreign natural persons from sale,
exchange or other transfer of shares, issued by the Company, for consideration, shall be subject
to taxation by withholding a tax of 10% at the source. An exception from this rule has been
established for income earned from disposal of Company shares on a regulated financial
instruments market (currently, the Company shares are accepted in the regulated financial
instruments market organized by the BSE) or under the conditions and procedure for tender
offering under POSA, in favour of foreign natural persons established for tax purposes in a
European Union member state or in another member state of the European Economic Area.

Treaties for the avoidance of double taxation

In cases where the Republic of Bulgaria and the respective foreign country, whose local person
has earned an income in Bulgaria, have entered into a treaty for avoidance of double taxation, its
provisions shall have priority over Bulgarian tax legislation. The procedure for application of
these treaties is contained in Chapter XVI, Section III of the Tax Insurance Procedures Code.
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4.4. OFFEROR. PERSONS ASKING FOR ADMISSION TO TRADING.

The shares from the capital increase are offered by the Company as their issuer, under the
conditions of initial public offering. There is no offeror, other than the Issuer, nor another
person, asking for admission of the securities to trading.

4.5. RIGHTS ATTACHED TO THE SECURITIES

The offered shares are from the same class and accordingly, will give the same rights as the
shares of which the capital of the Company currently consists, as envisaged pursuant to the
Articles of Association of Allterco JSCo, the Commerce Act and POSA, namely ordinary, registered
dematerialized shares, each of which gives the following basic rights: right to one vote in the
general meeting of the shareholders of the Company, right to dividends and right to a liquidation
quota. To the extent that the Issuer has not issued securities of another type or class, including
preferred stock, bonds or other, each of the shares in the capital, including the shares that are
the subject of the Offering, shall give its holder rights, identical to the rights attached to any
other share in the Company capital, whereas these rights shall not be restricted or depend on
the exercise of rights provided under other securities.

Right to dividends

Each share gives its holder the right to a dividend commensurate with its par value.

The dividend shall be distributed by a resolution of the General Meeting of Shareholders,
whereas the Articles of Association of the Company provide for the possibility to distribute
annual and six-month dividends. The offered shares, as ordinary shares, do not give a right to a
guaranteed dividend, respectively, the Company is not obliged to make dividend payments,
there is no defined periodicity of dividend payment and respectively, the obligations for due, but
undistributed, dividends shall not accumulate. Whether a dividend shall be distributed or not, as
well as the specific amount of the distributed dividend, depends on the results of the Company
(there must be available funds, which may be distributed to the shareholders, namely the net
value of Company assets, reduced by the dividends subject to payment, shall be at least equal to
the registered capital of the Company, reserve fund and other funds, which the Company must
establish, if such, whereas for payment of an interim dividend, there is also a profit requirement
for the respective six-month period) and on the assessment of the General Meeting of
Shareholders, which must resolve on distribution of the dividend.

The resolution to distribute dividend may be taken by the regular annual general meeting of
shareholders, which has adopted the audited annual financial statement (for payment of annual
dividend), or the extraordinary general meeting of shareholders, which has adopted the six-
month report, in compliance with the requirements of the Commerce Act, while for distribution
of an interim dividend - also the special requirements of Article 115c (2) of POSA apply. Persons
recorded in the registers of Central Depository AD as having a dividend right shall be entitled to
receive a dividend on the 14t day after the date of the General Meeting that adopted the annual,
accordingly the six-month, financial statement and passed a resolution to distribute the profit.

The Company must ensure payment to the shareholders of the dividend voted at the General
Meeting of Shareholders within a period of 60 days after it was held. Persons entitled to a
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dividend may exercise this right before the expiration of the general 5-year statute of limitations
thereafter the right shall be extinguished and non-received dividends shall be retained by the
Company.

Costs related to payment of the dividends shall be covered by the Company.

The Company’s Articles of Association does not provide for restrictions related to payment of a
dividend. No special provisions have been provided with respect to foreign persons entitled to a
dividend.

Voting right

Each share shall give its holder one vote in the General Meeting of the Shareholders of the
Company.

The voting right shall be exercised by the persons listed in the registers of the Central
Depository AD as entitled to a voting right 14 days prior to the date of the general meeting.
Central Depository AD shall provide to the Company a list of the persons as at the above-
specified date and of the foreign persons under Article 136 (1) of POSA, holding on their behalf
the securities of other persons.

The voting right may be exercised personally (accordingly, through the legal representatives of
the shareholder) or through a proxy. A shareholder shall be entitled to authorize any natural
person or legal entity to participate and vote in the general meeting on their behalf, including a
member of the Company’s board of directors, if the shareholder has explicitly indicated the
manner of voting on each of the agenda items of the relevant general meeting. The authorization
must be made in writing, including by electronic means in the form of an electronic document,
digitally signed, made for the specific general meeting, explicitly and containing the requisites
listed in Article 116 (1) POSA. The conditions and procedure for voting via proxy, including the
manner of receiving of powers of attorney via electronic means and notifications for withdrawal
of such, shall be laid down in rules of the board of directors and published on the Company
website (www.allterco.com) for each specific meeting. The Company must provide a template
for the written power of attorney on paper and electronically, if applicable, with the materials
for the General Meeting of Shareholders or upon request after it is convened.

Under the Articles of Association of the Company, the board of directors may allow absentee
voting prior to the date of the general meeting by mail and also exercising of the voting right via
electronic means, according to rules established by it, whereas this possibility must be indicated
in the invitation for convening of the specific general meeting.

In certain cases provided for by the law, the exercise of the voting right may be restricted, for
example: a shareholder may not participate in the voting on resolutions allowing transactions in
the hypotheses of Article 114 (1) of POSA, if the shareholder qualifies as an interested party
under Article 114 (7) of POSA in relation to the respective transaction; in case of surpassing a
threshold of voting rights resulting in an obligation to carry out a tender offer, the persons
whose voting rights are taken into consideration when determining the participation, by which
the threshold was surpassed, as provided for in Article 149 (5) of POSA, shall not be entitled to
exercise their voting right until the tender offer is released, respectively until the participation is
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reduced below the threshold (or until the control over the related party, through the share
rights of which the threshold was surpassed, is lost); a shareholder may not vote on matters
concerning the bringing of actions against that shareholder or in relation to that shareholder’s
liability towards the Company.

Pre-emptive rights

In case of capital increase of the Company, the shareholders shall be entitled to acquire part of
the new shares, corresponding to their capital share prior to the increase, whereas one right
shall be issued against each existing share and the proportion between issued rights and new
shares shall be determined in the respective resolution on capital increase. The requirement for
capital increase with issue of rights shall not apply in case of capital increase, in which only the
members of the management and/or control bodies and/or its workers or employees are
entitled to participate, whereas such a capital increase may be carried out by up to 1 percent
within one year and by up to 3 percent in consecutive capital increases, unless in the meantime a
successful capital increase was carried out with the issue of rights, where the registered capital
was increased by at least 10 percent, and whereas at no point in time shares issued in this
manner may exceed 5 percent of Company’s capital. In addition, as an exception, Company’s
capital may be increased under Article 195 of the Commerce Act, provided that the new shares
are subscribed for by specific persons, this being permissible only for the purposes of merger,
tender offering for share exchange or for exercise of the rights of the holders of warrants or
convertible bonds.

Pre-emptive rights shall also apply to securities giving the right to acquire shares from the same
class as those held by the respective shareholder by converting them or exercising the rights
attached to them (convertible bonds, warrants).

The right to acquire the newly-issued securities belong to /vest with those persons registered as
shareholders no later than 14 days after the date of the resolution of the General Meeting of the
Shareholders on the capital increase/issue of new securities providing right to acquire shares,
and where this resolution is passed by the board of directors - the persons who have acquired
shares no later than 7 days after the publication date of the notice under Article 92a (1) of POSA.

Right to a share in the profits

The Articles of Association of the Company do not provide for the right to a share of the profits,
other than the dividend right described above in item 4.5 hereof.

Right to a liquidation quota

Each share gives its holder the right to a liquidation quota commensurate with its par value. This
is a conditional right - it arises and may be exercised only if (and to the extent that) in case of
Company dissolution, after satisfaction of the claims of all creditors, there are residual assets for
distribution among the shareholders and it is up to the size of these assets. The right belongs to
the shareholders registered as such upon termination of the Company and it shall be
extinguished upon expiration of the general 5-year limitation period.
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Conditions for redemption

As ordinary shares, the shares subject of the Offering, do not provide redemption privileges.

The acquisition of more than 3 percent of own voting shares in case of capital reduction through
redemption within one calendar year shall be possible only under the conditions and the
procedure for tender offering under Article 149b of POSA.

It is not necessary to make a tender offering, if the acquisition of own shares is up to 3 percent
within one calendar year, whereas under the Articles of Association, share redemption shall be
carried out by a resolution of the General Meeting of Shareholders (by a majority of the capital
represented) and by a resolution of the board of directors (by a majority of 2/3 of the board
members) explicitly authorized for this purpose under the Articles of Association of the
Company, whereby this authorization shall be for a period of 5 years as of 15 August 2019. The
resolution shall determine the minimum and maximum number of shares subject to redemption;
the conditions and the procedure, according to which the board of directors shall carry out the
redemption within a period that is not longer than 18 months as of the date of the resolution; the
minimum and maximum value of one share for redemption, as well as the investment
intermediary through which the redemption shall be carried out.

Conditions for conversion

No conditions for conversion of the shares subject of the Offering have been provisioned.

Other rights
Management rights

In addition to the voting right, as defined above in item 4.5 hereof, each shareholder shall be
entitled to participate in the governance of the Company, including to elect and to be elected in
its management bodies.

Control rights

The control rights of the shareholder include the shareholder’s right to information. The right of
information expresses the ability of shareholders to review all written material related to the
agenda of the convened general meeting, to receive these materials upon request free of charge,
and to receive the minutes and annexes to them from past general meetings. The right of
information also includes the right of the shareholder to receive comprehensive answers from
the members of the board of directors of the Company on questions raised during the General
Meeting of Shareholders. At any time, shareholders have the right to request and receive
information on the financial and economic state of the Company from the Investor Relations
Director.

Protective rights

Each shareholder may bring an action against the Company before the district court at its seat to
revoke a resolution of the general meeting, when it contravenes mandatory provisions of the law
or of the Articles of Association (Article 74 of the Commerce Act).
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Each shareholder may bring an action before the district court at the seat of the Company to
protect their membership right and individual membership rights, when these have been
violated by bodies of the Company (Article 71 of the Commerce Act).

Each shareholder may request appointment of registered auditors by the Registry Agency, if
such have not been elected by the general meeting of shareholders by the end of the calendar
year (Article 249 of the Commerce Act).

Shareholders holding at least 5% of the Company capital are entitled to the following rights
under POSA:

e In case of failure of the Company management bodies to act, which endangers its
interest, to bring Company actions against third parties before court;

e To bring an action before the district court at the Company seat for
compensation for damages caused to the company from actions or omissions by
the members of the management and control bodies (currently - of the board of
directors) and of Company procurators (no such have been appointed at this
time);

e To requests the general meeting or the district court to appoint controllers to
review complete bookkeeping records of the company and to prepare a report on
their findings;

e To make requests to the district court to convene a general meeting or to
authorize their representative to convene a general meeting with an agenda
determined by them;

e Torequest the inclusion of items and to put forward resolutions on items already
included in the agenda for the general meeting under Article 223a of the
Commerce Act (does not apply to inclusion of items or putting forward
resolutions on matters within the scope of Article 114 (1) of POSA);

e In the event of a joint venture agreement, to bring an action before the district
court at the Company seat for compensation for damages caused to the Company
because of actions or omissions by the persons managing the joint venture.

Moreover, pursuant to the Commerce Act, shareholders holding at least 5% (five percent) of the
Company capital over the course of more than three months, may make a request to the board of
directors to convene the General Meeting of Shareholders whereas if this request is not satisfied
within a one-month period or if the general meeting is not held within a period of 3 months as of
the request, the district court shall convene a general meeting or shall authorize the
shareholders who requested the convening or their representative to convene the meeting (as
indicated, POSA provides for eased conditions for convening, insofar as the request may be made
directly before the district court).

4.6. TENDER OFFERINGS
Company shares may be the object of a mandatory and of a voluntary tender offering. Pursuant

to the applicable national legislation, an obligation to make a tender offering shall occur in case
of direct acquisition, acquisition through related parties (within the meaning of Article 148h of
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POSA) and/or acquisition/holding under Article 149 (2) of POSA (persons who have entered
into an agreement for a common management policy through joint exercising of voting rights or
holding of voting shares by one person at the expense of another) of more than (1) 1/3 of the
votes in the general meeting of the Company (in the event that there is no person or persons
holding directly or through related parties more than 50 percent of the votes in the general
meeting); (2) ¥z of the votes in the general meeting of the Company, or (3) 2/3 of the votes in the
general meeting of the Company, unless subsequently within the time limit for making the
tender offering, the liable person transfers the necessary number of shares so as to hold directly
or through related parties votes under the thus surpassed threshold. The obligation shall be
fulfilled within 14 days as of the acquisition (execution of the agreement or acquisition of the
shares on the person’s behalf), accordingly, within a one-month period as of entry in the
commercial register of the transformation or reduction of the capital, when the threshold has
been surpassed as a result of transformation or as a result of share cancellation. Moreover, an
individual holding more than 1/3 but not more than 2/3 of the votes in the general meeting of
the Company in one of the listed hypotheses, may not acquire within the course of one year a
quantity of voting shares exceeding 3 percent of the total number of Company shares, unless this
results from a tender offering made under Article 149b of POSA, unless the threshold is
exceeded in case of capital increase with rights. At the same time, POSA provided for certain
cases where the obligation to make a tender offering does not occur, despite of surpassing the
threshold (mainly in relation to a prior tender offering or surpassing of the threshold as a result
of a tender offering, and in case of surpassing of the threshold of 2/3 of the votes as a result of
capital increase with a rights issue, if prior to the capital increase the individual held more than
50 percent of the votes in the general meeting).

Company shares may be subject to a voluntary tender offering, made by a person that has
acquired directly, through related parties or indirectly in the cases under Article 149 (2) of POSA
more than 90 percent of the votes in the general meeting of the Company (Article 149a of POSA)
or a person holding at least 5 percent of the votes in the general meeting of the Company and
wishing to acquire (directly, through related parties or indirectly) more than 1/3 of the votes in
the general meeting of the Company (Article 149b of POSA).

The national legislation on tender offerings applicable to the Issuer does not contain provisions,
which might impede these tender offerings. Nevertheless, it should be considered that there are
specific statutory requirements concerning the principles for tender offering, the contents of the
offerings and price setting, whereby tender offerings are subject to review by the Financial
Supervision Commission and accordingly, their publishing may be delayed in case of
inconsistency with the legal requirements or infringement of shareholder interests.

Company shares may be subject to compulsory repurchasing pursuant to Article 157a of POSA
(within three months after a tender offering made to all shareholders took place, by a person
who acquired at least 95 percent of the votes in the general meeting of the Company).
Accordingly, pursuant to Article 157b of POSA, each minority shareholder shall be entitled to
request from the person who acquired at least 95% of the Company voting shares as a result of a
tender offering, to buy their shares within a period of three months of the closing of the tender
offering.
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Until now, the Company has not been the object of tender offerings.

5. TERMS AND CONDITIONS OF THE OFFERING

5.1. TERMS AND CONDITIONS OF THE OFFERING, EXPECTED TIMETABLE AND
ACTION REQUIRED TO APPLY FOR THE OFFERING

5.1.1. CONDITIONS OF THE OFFERING

Offered shares

Subject of this offering are 3,000,000 (three million) new shares from the capital increase of
Allterco JSCo . The offered shares are of the same class as the existing Allterco JSCo shares,
namely - ordinary, registered dematerialized voting shares, each of a par value of BGN 1 (one).

The shares will be offered at an issue price of BGN 3.00 (three).

The maximum amount of the new issue shall be 3,000,000 (three million) shares. The Offering
will be considered successful, if at least 1,000,000 (one million) shares (the minimum size of the
issue) are subscribed and paid. The capital will be increased by the subscribed shares, if the
minimum size of the issue is subscribed.

Rights issue

When issuing shares from the capital increase of a public company pursuant to Article 112 (2) of
POSA, rights will be issued within the meaning of § 1, item 3 of the Supplementary Provisions of
POSA.

1 (one) right shall be issued against 1 (one) share held by the shareholders in the Company,
accordingly, in the framework of this offering of 3,000,000 (three million) new shares,
15,000,000 (fifteen million) rights shall be issued, whereby against each 5 (five) rights, the
shareholders or the third parties who acquire rights in the period for transfer of rights or at the
organized public auction for rights not exercised within the period of transfer, shall be entitled
to subscribe for 1 (one) share from this issue, at an issue price of BGN 3.00 (three).

Each rights holder may subscribe at least 1 (one) share from the current issue (provided that
they hold at least 5 rights) and maximum such a number of new shares, equal to the number of
rights held by them, divided by five.

Subscription of shares

Each rights holder (acquired at their initial distribution among the shareholders, within the
period for transfer of rights or at the organized public auction for unexercised rights), may
acquire a respective number of the offered shares (against each 5 held rights, one new share
may be subscribed) by filing within the period specified in 5.1.2 below, an application to
subscribe for shares and pay the issue price of the subscribed shares. The request shall be made
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directly to the authorized investment intermediary or through the investment intermediary of
the respective investor.

The issue price of the subscribed shares must be paid latest by the final date for subscription, to
an escrow account in a back, which shall be indicated in the notice of public offering.

Authorized investment intermediary

Karoll AD, UIC 831445091, seat and registered office: 1303 Sofia city, Vazrazhdane area, 57
Hristo Botev Blvd.

5.1.2. OFFER PERIOD

Start of the public offering

The initial date of the public offering that is the subject of this Prospectus shall be the
publication date of the notice under Article 92a of POSA of public offering, which shall be
published in the information agency www.x3news.com, on the Issuer’s website
(wwwe.allterco.com) and on the website of the authorized investment intermediary Karoll AD
(https://karollbroker.bg).

Issuing of rights, start and end date, terms and conditions for transfer/acquisition of rights

The rights shall be issued in favour of the shareholders who acquired shares latest 7 days after
the date of publishing of the notice of public offering.

The initial date, as of which the period for transfer of rights starts running and accordingly, the
period for subscription of new shares, shall be the fourth business day following the expiration
of 7 calendar days as of the initial date of the public offering (publishing of the notice of public
offering).

The end date for transfer of rights shall be 14 days as of the initial date for transfer of rights, it
included. If the period expires on a non-business day, the next business day shall be considered
the end date for transfer of the rights.

The transfer of rights shall take place on the regulated market organized by BSE, main market,
subscription rights segment.

On the fifth business day after expiration of the period for transfer of rights, the Company shall
offer for sale on a regulated market in a public auction all rights unexercised in the period for
their transfer through the authorized investment intermediary Karoll AD.

All persons wishing to subscribe shares from the new issue of Allterco JSCo shall first acquire
rights. Current shareholders (shareholders who acquired shares latest 7 days after the date of
publishing of the notice of public offering) shall acquire the rights free of charge. All other
investors may purchase the rights through a transaction on the main market, subscription rights
segment, organized by the BSE, within the period for transfer of the rights or at the public
auction organized by BSE for rights unexercised within the period for their transfer, after
expiration of the period for transfer of the rights.

Page 26 | 40


http://www.allterco.com/
https://karollbroker.bg/

&

ALLTERCO JSCo *
SECURITIES NOTE ALLTERCO

If the Company shareholders wish to subscribe for more shares in addition to the shares, for
which rights have been distributed to them free of charge, they may purchase the rights within
the period for transfer of the rights or at the organized public auction for unexercised rights
after expiration of the period for transfer of rights.

In the event that a rights holder does not wish to subscribe shares from this offering against all
or part of the rights held by them, they may offer the unused rights for sale within the period for
their transfer, whereas rights that have not been exercised within the period for their transfer
shall be offered subsequently at a public auction.

Any person may offer rights held by them for sale, accordingly, they may purchase rights by
making a request for sale to a relevant investment intermediary to submit the respective order
and to execute a transaction on the subscription rights segment. Pursuant to the General Rules of
Bulgarian Stock Exchange AD, the final date for trading of rights on the stock exchange shall be
two business days before the end date for transfer of the rights. The provisions of the Rules of
Procedure of Central Depository AD shall apply in case of acquisition of rights by other means.

Subscription of shares - start and end date, terms and conditions for subscription

The start date for subscription of shares shall be the same as the date, as of which the period for
the transfer of rights starts - the fourth business day after the expiration of 7 calendar days as of
the initial date of the public offering. The start of the period for subscription of shares shall
coincide with the start of the period for transfer of rights.

Shareholders wishing to exercise rights issued in their favour, accordingly persons who have
purchased rights within the period for their transfer, may make a request to subscribe shares
before the expiration of the period set for transfer of the rights. Rights unexercised within this
period shall be offered for sale at a public action after expiration of the period for transfer of the
rights, accordingly, persons not wishing to exercise the rights held by them, may sell them
within the period for their transfer or their rights will subsequently be offered at a public
auction.

Any person who has purchased rights at the auction may exercise them by making a request to
subscribe shares, up to the expiration of the period set for subscription of shares.

In the event that not all offered rights are sold at the auction held, pursuant to the Rules of
Procedure of Central Depository AD, unsold rights shall be distributed to accounts of their
holders in accordance with an algorithm described in instructions published on the website of
Central Depository AD, whereas their holders should bear in mind that they cannot exercise
their reassigned rights by subscribing from the offered shares.

The period for subscription of shares shall expire 15 business days as of expiration of the period
for transfer of the rights.

Locations for subscription of the new shares - through the authorized investment intermediary
Karoll AD, every business day from 09.00 to 17.00 h. at the following addresses:

Page 27|40



&

ALLTERCO JSCo o
SECURITIES NOTE ALLTERCO
City Address Telephone number
Sofia 1 Zlatovrah Street 02 /4008200
Sofia 57 Hristo Botev Blvd. 02 /4008200
Burgas 75 Slavyanska Street, floor 1, office 2 0895 / 559 237
Varna 20 Preslav Street 052 /617919

It shall not be allowed to subscribe shares before the start and end date of the period for
subscription of shares.

The periods for transfer of rights and subscription of shares may be extended once by the
Company for up to 60 days, by inserting the relevant amendments in this Prospectus and
notifying the FSC. Pursuant to Article 84 (2) of POSA, the Company shall immediately notify the
FSC, shall apply for announcement in the Commercial Register and publish a notice for extension
of the period for subscription on www.x3news.com and on the websites of the Issuer and of the
investment intermediary.

Subscription of new shares shall be carried out by making applications in writing to the
investment intermediaries — members of Central Depository AD, with whom client accounts are
kept for the rights held by the applicants (in case of registration of rights in a personal account,
they should be transferred to the investment intermediary before being exercised). The Issuer
shall apply for the issuing of certification documents through the investment intermediary
Karoll AD for rights, registered in personal accounts. Certification documents shall be provided
to their holders through Karoll AD. Each holder of rights registered in a personal account, may
receive a certification document personally, by presenting a valid identity document or through
a proxy explicitly authorized by a notary certified power of attorney in the office of Karoll AD at
57 Hristo Botev Blvd. before expiration of the period for transfer of rights. Investment
intermediaries, with whom applications for subscription of new shares have been filed, must
immediately inform the authorized investment intermediary Karoll AD of the incoming orders,
whereas the relevant intermediary must send the order signed by the investor, scanned and
signed with a qualified digital signature, to the following address: backoffice@karoll.bg
accompanied by a declaration in writing that (i) it has established the identity of the investor
subscribing shares and of their representative/proxy (if applicable), as well as the validity and
authenticity of the identity documents presented by the latter and (ii) the client has certified
that it will fulfil its obligation to pay the full issue price of the subscribed shares. The originals of
the order and the statement should be sent to Karoll AD to the address of the headquarters - city
of Sofia, 1 Zlatovrah Street, before expiration of the period for subscription of shares.

The application shall be made in a standard form and shall contain the normative requisites,
including:

e Full name and unique client number of the investor and of his proxy at the investment
intermediary, if such numbers have not been assigned - full name according to the
identity document, the Personal Number (other personal identification number),
residence and address, accordingly company name, UIC (BULSTAT, other identification
code, register of entry), seat and registered office of the investor and of their
representative or proxy;

e issuer (Allterco JSCo) and ISIN (BG1100003166) of the shares;
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e number of exercised rights;

e number of subscribed shares that are the subject of the application;

e bank account of the investor (for refund of the paid amounts in case of unsuccessful
completion of the subscription): IBAN, BIC code, bank;

e date, time and place of submission of the application;

e signature of the person submitting the application, of their legal representative or proxy.

In order to facilitate investors, a sample of the subscription application shall be published for the
period of the Offering in the relevant section of the website of the authorized investment
intermediary, where also the Prospectus is published. The applicants shall enclose the following
identification documents with the application:

Natural persons

If the share investor is a natural person, the application shall be submitted in person or through
a proxy, authorized under an explicit notarized power of attorney. When filing the application,
the following documents must be presented, in addition to the other documents required
pursuant to the applicable legislation on measures against money laundering:

e Copy of the identity document of the relevant investor, certified with a “True Copy”
stamp, date and signature;

e Original copy of a notarized explicit power of attorney and a copy of the identity
document of the proxy (if the application is submitted via proxy) certified with a “True
Copy” stamp, date and signature;

Legal entities

If the equity investor is a legal entity, the application shall be submitted personally by the
person/persons representing the respective investor by law or through its proxy, authorized by
an explicit notarized power of attorney. When filing the application, the following documents
must be presented, in addition to the other documents required pursuant to the applicable
legislation on measures against money laundering:

e Copy of the identification document of the person filing the application, certified with a
“True Copy” stamp, date and signature;

e Foreign legal entities - the investors must present a current certificate of good standing
and a copy of the registration document in the relevant foreign language, accompanied
by an official translation of the text of the registration document, containing as a
minimum the following information: full name of the legal entity, date of issue, state of
registration, address, name of the persons who are duly authorized to represent this
legal entity;

e Original copy of a notarized explicit power of attorney and a copy of the identity
document of the proxy (if the application is submitted via proxy) certified with a “True
Copy” stamp, date and signature;

The relevant documents, declarations and etc., required pursuant to the applicable normative
instruments regulating the activities of investment intermediaries, implementation of anti-
money laundering measures and so on, shall be signed and enclosed with the application. The
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subscribed shares shall be paid latest by the end date of the period for share subscription, to the
Issuer’s bank account indicated in the notice of public offering.

Subscription of shares shall be considered valid only if made by a rights holder, up to the
maximum possible number of shares (the number of rights held, divided by 5) and if the entire
issue price of the subscribed shares has been paid within the period and in accordance with the
terms and conditions specified in item 5.1.5 below. In case of partial payment of the issue price,
the number of shares, for which it was paid in full, shall be considered subscribed.

Reduction and extension of the period of the offering

The periods indicated in 5.1.2 hereof shall not be subject to reduction.

If all offered shares are subscribed prior to the end date, the Company shall declare the offering
to be successful, shall inform the FSC and shall undertake steps to record the capital increase in
the commercial register and to register the new share issue at the Central Depository AD.

The Issuer may extend the subscription period once for up to 60 days, making the respective
amendments in the Prospectus and notifying the FSC. In such cases, the last day of the extended
period shall be considered the end date of the subscription. The Issuer shall immediately
announce the extension of the period at the FSC, the Issuer’s website and to the authorized
investment intermediary and shall request that the extension be announced in the commercial
register and published at www.x3news.com information agency.

Date of issue of the new shares

The capital increase shall take effect as of the date, on which it is recorded in the commercial
register. The new shares shall be issued upon registration of the capital increase in Central
Depository AD, whereas this is expected to take place on or around 8 May 2020.

Expected Timetable of the Offering

Confirmation of the Prospectus by FSC (on or around) 20.02.2020

Publication of the notice of public offering (start date of | (on or around) 04.03.2020
the offering)

Start date of the trading of rights and subscription of | (on or around) 17.03.2020
new shares

Last day of trading of rights on the regulated market (on or around) 26.03.2020
Last day for transfer of rights (on or around) 30.03.2020
Official auction for sale of the unexercised rights (on or around) 06.04. 2020

Last day for subscription of shares and for their | (on or around) 22.04.2020
payment

Registration of the capital increase in the commercial | (on or around) 30.04. 2020
register
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Registration of the new share issue at Central | (on oraround) 08.05.2020
Depository AD

Recording the new share issue in the register kept by | (on or around) 15.05.2020
the FSC

Start date of the trading of new shares on Bulgarian | (on or around) 27.05. 2020
Stock Exchange AD

The time limits above are provisional and are based on the following assumptions: (1) the periods
of the offering will not change; (2) the time limits indicated in the timetable shall be observed
without any delay and (3) the procedures before the relevant institutions shall run in the shortest
possible time as per their practice. The exact date could be before or after the indicated date.

5.1.3. POSSIBILITIES FOR REDUCING THE SUBSCRIPTION AND REFUNDING OF
OVERPAID AMOUNTS

The number of offered shares shall not be subject to any changes.

If all shares from this issue are subscribed prior to the end date of the Offering, the Issuer shall
inform the FSC within 3 (three) business days (Article 112b (12) of POSA) and shall undertake
the necessary actions to register the capital increase in the commercial register and the new
issue at the Central Depository AD and in the FSC register.

If by the end date of the subscription at least 1,000,000 (one million) of the offered shares are
subscribed, the offering shall be considered successful and completed for the relevant number of
subscribed and paid shares and accordingly, the procedure described in the preceding
paragraph shall be followed - notification and undertaking the necessary actions for
registration.

A subscription through rights issue excludes the possibility for subscribing more than the
offered shares and for competition between the applications.

In the event that by the end date of the subscription, shares up to the minimum amount of
1,000,000 (one million) of the offered shares are not subscribed, the subscription shall be
considered unsuccessful. In this case, the Issuer shall inform the FSC of the result of the
subscription within a period of three business days of its completion. On the day of the notice
referred to in the previous sentence, the Issuer shall also inform the bank of the results of the
subscription and on the Issuer’s website and the website of the authorized investment
intermediary, in the commercial register and in the information media www.x3news.com an
invitation to the persons who subscribed shares shall be published, wherein the Issuer shall
announce the terms and conditions and procedure for refunding of the sums raised. The sums
raised shall be returned to the persons who have subscribed shares within a period of up to one
month as of the notice, including the interest accrued by the bank, if any.

If the capital increase is not recorded in the commercial register, the above-specified procedure
for notification and refunding of the sums paid shall apply.
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5.1.4. MINIMUM AND MAXIMUM SUBSCRIPTION AMOUNT

Any person may subscribe at least one share and maximum the number of shares that is equal to
the number of rights held, divided by 5.

The increase of Company capital with rights under Article 112 (2) of POSA shall exclude the
possibility for subscribing more than the offered shares and for competition between the
applications, accordingly the maximum size of a subscription shall be 3,000,000 shares.

5.1.5. METHODS AND TIME LIMITS FOR PAYMENT AND DELIVERY OF THE SECURITIES

Payment of the issue price of the subscribed shares shall be made to a special escrow account,
opened in the name of Allterco JSCo, which shall be indicated in the notice of public offering
under Article 92a of POSA. The escrow account must be credited with the contribution against
the subscribed shares latest by the end of the last day for subscription of shares. The proof of
payment shall be the payment order or the deposit slip. The payment order or the deposit slip
must contain the name of the individual/company name, its Personal Number/UIC (for
Bulgarian entities), accordingly relevant identification details of foreign investors, the reasons
for the payment - subscription of shares from the capital increase of Allterco JSCo, as well as the
number of shares, for which subscription has been requested.

The funds raised in the special account cannot be used prior to the completion of the
subscription and recording of the capital increase in the commercial register.

If by the expiration of the end date for the subscription at least 1,000,000 (one million) shares,
subject of this offering, are subscribed and paid, the Offering shall be considered successful and
the Issuer shall undertake the relevant steps to record the capital increase in the commercial
register and to register the new share issue at Central Depository AD (with reference to the
hypotheses, time limits and details concerning the steps undertaken, see item 5.1.3 above). The
new shares shall be issued upon registration of the share issue from the capital increase at
Central Depository AD, which shall register the respective number of shares to accounts (new or
existing) of the persons who have subscribed the shares of the capital increase. The investors
may request documents certifying the shares acquired by them, which shall be issued by Central
Depository AD through the relevant investment intermediary based on a request of the
shareholder and pursuant to the Rules of Procedure of Central Depository AD.

5.1.6. ANNOUNCING THE RESULTS OF THE OFFERING

Within a period of three business days after completion of the share offering (see item 5.1.3
above), Allterco ]JSCo shall send a notification to FSC concerning the results of the offering and
shall publish the relevant information in www.x3news.com information agency and on the
websites of the Issuer (www.allterco.com) and the authorized investment intermediary Karoll
AD (https://karollbroker.bg).

5.1.7. PRE-EMPTIVE RIGHT

In connection to the Offering, the right of the existing shareholders (recorded in the register of
Central Depository AD 7 days after the date of the notice of public offering) to acquire pre-
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emptively a relevant part of the new shares shall apply and shall be implemented by issuing 1
(one) right against each existing share, whereas one share from the capital increase may be
subscribed against each 5 (five) rights.

The rights shall be transferable securities and they may be transferred by the shareholders, in
favour of whom they were distributed, accordingly to persons who acquired them secondarily
within the period for transfer of rights (see item 5.1.2 above). Rights that have not been
exercised in the period for transfer of rights shall be sold at a public auction after expiration of
the period for transfer (see item 5.1.2 above), whereas the incoming proceeds from the sale shall
be transferred to a special account opened by Central Depository AD and the Company shall
distribute the proceeds received from the sale of unexercised rights, after deducting the costs
related to their sale, proportionally between their holders, after the capital increase is recorded.
Rights unexercised in the subscription period shall be extinguished.

Rights holders may exercise them by subscribing from the offered shares within the period for
transfer of rights (concerning rights acquired upon their initial distribution between the
shareholders or in the period for transfer of the rights) or until expiration of the period for share
subscription (for rights acquired at the auction for unexercised rights) (see item 5.1.2 above).

5.1.8. SIZE OF THE ISSUE

The subject of the offering is 3,000,000 (three million) shares from the capital increase of
Allterco JSCo with a single nominal value of BGN 1 (one) and an issue price of BGN 3.00 (three)
each.

The size of the offered issue shall not be subject to changes. Subscription of shares against rights
excludes the possibility to subscribe more shares than offered. In case of subscription of less
than the offered shares, the subscription shall be successful and accordingly, the new shares
shall be issued, if at least 1,000,000 (one million) shares are subscribed and paid for.
Accordingly, the maximum size of the new issue shall be 3,000,000 (three million) shares
(maximum nominal capital increase of BGN 3,000,000 upon effectively raised gross proceeds of
a maximum of BGN 9,000,000) and the minimum size shall be 1,000,000 (one million) shares
(minimal nominal capital increase of BGN 1,000,000, upon effectively raised gross proceeds of a
minimum of BGN 3,000,000).

5.1.9. CONDITIONS FOR CANCELLATION OF THE OFFERING

The Company does not intend to terminate or suspend the offering. Nevertheless, the Company
assumes that upon occurrence of negative events that could affect the success of the offering,
including events of a force majeure nature (e.g. a financial market crash, natural disasters,
terrorist acts etc.), the offering may be suspended or terminated based on a resolution of the
Board of Directors of the Company. If this is the case, the Issuer must immediately announce the
termination of the offering, informing the FSC and publishing announcements on its website, on
the website of the authorized intermediary and on www.x3news.com information agency.

Offering, accordingly trading of the shares after they are issued, may be terminated or
suspended, as follows:

Page 33|40



ALLTERCO JSCo *
SECURITIES NOTE ALLTERCO

e The FSC may suspend the public offering or admission to trading on a regulated market
for no more than 10 consecutive business days in each individual case, if there are
sufficient reasons to believe that the provisions of the law or its implementing
instruments have been infringed, and it may prohibit carrying out of the public offering if
there are sufficient reasons to believe that the provisions of the law or its implementing
instruments are infringed or will be infringed;

o In the period between the issuing of the Prospectus confirmation and the end date of the
Offering, the Issuer must, latest by the end of the next business day after occurrence,
accordingly after becoming aware of a significant new factor, material mistake or
material inaccuracy relating to the information included in the Prospectus that could
affect the valuation of the offered shares, prepare a supplement to the Prospectus and
present it to the FSC, whereas in the event that the FSC refuses to approve the
supplement (if it finds that the requirements of POSA and its implementing instruments
have not been complied with), the FSC may discontinue the Offering or share trading by
applying a compulsory administrative measure pursuant to Article 212 POSA;

e In case infringements of POSA, its implementing acts, decisions of the FSC or of the
Deputy Chair of the FSC, in charge of Investment Activity Supervision, are found and in
cases where the supervisory activities of the FSC have been impeded or investor
interests are jeopardized, the FSC may suspend the sale or carrying out of transactions
with certain securities for a period of up to 10 consecutive days;

e In case of establishing infringements of MFIA, its implementing instruments, of the
applicable instruments of the European Union or of other internal acts of the trading
venues approved by the Commission, of the decisions of the FSC or of the Deputy
Chairperson, as well as if the supervisory activities of the FSC are impeded or investor
interests are jeopardized, the FSC may suspend trading with certain financial
instruments or to remove financial instruments from trading on a regulated market or
from another trading system;

o The BSE may suspend trading of financial instruments or remove financial instruments
from trading if they are not in compliance with the requirements set forth in the rules of
the regulated market, if this will not result in material damage to investor interests and
the due functioning of the market;

e In order to prevent and stop administrative offences under the Measures against Market
Abuse with Financial Instruments Act, of the applicable EU instruments, for prevention
and removal of their resulting damages, and in case the supervisory activities of the FSC
or of the deputy chairperson are impeded or if investor interests are jeopardized, the
FSC may discontinue trading of certain financial instruments.

5.1.10. WITHDRAWAL OF THE APPLICATION FOR SUBSCRIPTION OF SECURITIES

An investor may not withdraw their application. An investor may renounce the subscribed
shares only under the terms and conditions and procedure of Article 23, paragraph 2 of
Regulation (EU) 2017/1129 in case of material changes in the Prospectus that require its
supplementing. In this case, repudiation shall be made by a written statement submitted before
the investment intermediary where the shares were subscribed, within a time limit indicated in
the supplement.
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5.2. PLAN FOR DISTRIBUTION AND ALLOCATION

Investors shall be notified that the respective investment intermediary, keeping the account for
the securities held, has received the shares subscribed and paid by them. The Issuer’s obligation
is only to announce the result of the offering and to undertake the necessary steps for
registration of the issue and its admission to trading, whereas relations with the individual
investors shall be maintained by their respective investment intermediaries.

The Issuer shall apply for admission of the new share issue that is the subject of this offering for
trading on the regulated market organized by BSE after the capital increase is recorded in the
commercial register and after registration of the new shares at Central Depository AD and entry
of the issue in the FSC register. Trading will be possible after the new shares have been admitted
for trading and a date, as of which they will be traded, has been set.

The major shareholders of the Issuer and the members of its Board of Directors Dimitar
Dimitrov and Svetlin Todorov intend to subscribe shares for part of their vested rights, if such,
on which the option in connection to their commitment to issue such, announced in item 3.1,
has not been exercised. The independent member of the board of directors Nikolay Marinov
does not intend to subscribe from the offered shares. To the best of his knowledge, the entities
indicated in item 8 of the Registration Document, in which he has a participation, holding shares
of the Issuer, intend to exercise their rights to participate in the capital increase.

The Issuer is not aware of intentions of other shareholders in connection to their participation in
the offering, nor whether a certain person intends to subscribe more than 5% of the offered
shares.

5.3. PRICE
The shares shall be offered at an issue price of BGN 3.00 (three) per share.

The issue price has been set in accordance with the Issuer’s capital needs, the prospects facing
the Group, management’s financial forecasts and a comparative analysis with peer companies.
The offered price is more attractive than the stock market price of Company shares in view of
the limited liquidity of the BSE share market and the Issuer’s desire to fulfil the maximum size of
the Offering.

Costs related to fees and commissions of the investment intermediaries, through whom
applications for subscription of shares, purchasing of rights are submitted, fees of BSE, Central
Depository AD and payment institutions, related to the purchasing of rights and the subscription
of the offered shares, shall be at the expense of the investors. Where applications for share
subscription are filed directly to the investment intermediary servicing the increase Karoll AD,
investors shall not owe commission to the servicing intermediary.

5.3.1. PROCEDURE FOR ANNOUNCEMENT OF THE PRICE

The offering price announced herein shall not be subject to any changes, accordingly, there is no
obligation to make announcements in this respect, except in the notice of public offering.
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5.3.2. PRE-EMPTIVE RIGHT

The right of current shareholders to acquire part of the offered shares pre-emptively shall not be
limited. Individuals registered as shareholders 7 days after the date of the notice of public
offering, shall receive 1 right under § 1, item 3 of the Supplementary Provisions of POSA against
each share held in the Company capital.

5.4. PLACING AND UNDERWRITING

Karoll AD is the authorized investment intermediary for the offering of the share issue - that is
the subject of this Prospectus, and it undertakes to assist in preparing the offering of the shares
from the capital increase and to participate in their placing, including to consult the Company in
relation to the necessary actions, the time limits and terms and conditions of the offering, to
review the prepared prospectus and give opinions on it, including in relation to subsequent
changes in the prospectus and in preparing supplements after the latter is confirmed; to assist
the Company in preparing the relevant marketing materials and in conducting a road-show and
meeting with potential investors in connection of the offering of the shares from the capital
increase; to present the offered shares before target investors and to make maximum efforts for
their placing among these investors; to service the public offering and the share subscription
and to coordinate the payment of the issue price of the subscribed shares and to assist for their
issuing and admission to trading and to take all necessary steps in this respect, by preparing and
submitting the necessary documents, communicating, corresponding, requiring and obtaining
documents related to the activities for servicing of the Company capital increase and carrying
out the respective registrations connected to or resulting from the latter. The office addresses of
the authorized investment intermediary are indicated in item 5.1.2 hereof.

The offered shares are not and will not be the object of an underwriting agreement.

The depository institution for Allterco JSCo shares is the Central Depository AD, registered
office: Sofia city, 6 Tri Ushi Street, floor 4.

The bank where the escrow account for payment of the issue price of the subscribed shares that
are the subject of this Prospectus will be opened shall be indicated in the notice of public
offering under Article 92a of POSA.

6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1. ADMISSION TO TRADING

If the Offering is completed successfully, after registration the Company’s capital increase in the
commercial register, an application for registration of the new shares in Central Depository AD
shall be filed and subsequently - for recording of the new issue in the register kept by the FSC.

Once the above-described registration is carried out, the Company will file an application to BSE
to admit the newly issued shares for trading on a regulated market. Execution of transaction
may begin as of the date set by the Board of Directors of BSE.
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As part of the procedure for offering of the shares that are the subject of this Prospectus, the
rights issued under § 1, item 3 of the Supplementary Provisions of POSA shall be registered for
trading on the BSE Main Market, Subscription Rights Segment of the Bulgarian Stock Exchange
AD.

6.2. REGULATED MARKETS

As at the date of this Prospectus, Allterco JSCo shares that are of the same class as the offered
shares, are traded on the BSE Main Market, Standard Equities Segment of Bulgarian Stock
Exchange AD. The offered shares from the capital increase will be traded on the same segment.

6.3. SIMULTANEOUS PUBLIC OR PRIVATE PLACING OF THE SAME OR A DIFFERENT
CLASS OF SECURITIES

There is no other public or private subscription of shares from the same or another class or for
other securities organized at the same time as the issuing of the offered shares and for which
admission to trading on the BSE will be requested.

6.4. PERSONS COMMITTED TO PROVIDING LIQUIDITY

The Company has not engaged investment intermediaries to act as market makers within the
meaning of the Rules of the Bulgarian Stock Exchange AD to ensure share liquidity by
maintaining buy and sell quotes.

7. SELLING SECURITIES HOLDERS

7.1. LOCK-UP AGREEMENTS

The shares from the capital increase of Allterco JSCo are offered for subscription on behalf and at
the expense of the Company. The rights may be offered for sale, both by the shareholders who
have acquired rights upon their issue, and by the persons who have acquired rights by
purchasing them on the secondary market. The Issuer is aware of the commitment of the current
shareholders and members of the Board of Directors Dimitar Dimitrov and Svetlin Todorov to
issue an option in favour of the financial consultant MM Consult EOOD in relation to the rights,
which the specified persons will acquire as shareholders, as announced in item 3.1. above.

At the date of this document and to the Issuer’s best knowledge, there are no lock-up
agreements in relation to the Issuer’s shares. In relation to the planned Company capital
increase subject of this Prospectus, the members of the Board of Directors and majority
shareholders of the Issuer (holding a total of 11,552,240 shares in the capital of the Company)
Dimitar Dimitrov and Svetlin Todorov have made a commitment to locking the shares held by
them for trading in favour of the Company for a period of 3 years as of the date of registration of
the capital increase in the Commercial Register, whereas after expiration of 6 months as of the
date of registration of the capital increase in the commercial register, they will have the right to
trade up to 7% of the shares held by them. To this end, the Company and the named members of
the Board of Directors will enter into an explicit agreement prior to the starting date of the

Page 37|40



ALLTERCO JSCo ‘
SECURITIES NOTE ALLTERCO

subscription of the shares offered by this Prospectus, which will be duly disclosed by the
Company pursuant to the procedure for disclosure of regulated information, whereby to the
extent that the said event is planned and its expected occurrence is disclosed, accordingly, no
special supplement to the Prospectus will be made in this regard.

8. EXPENSES OF THE OFFERING

Table 4: Issuer’s expenses for the offering in case of minimum and maximum subscription

Minimum size Maximum size

Type of costs (estimated)

of the issue of the issue
Number of subscribed shares 1,000,000 3,000,000
BGN

Fee for confirmation of the Prospectus by FSC - -
Central Depository AD* fees, including: 2,519 2,519
- fee for assigning an ISIN to the rights issue 72 72
- fee for assigning CFI and FISN to the rights issue 144 144
- fee for registration of the rights issue 1,263 1,263
- fee for registration of the new shares 1,000 1,000
- fee for information on exercised and unexercised rights 20 20
- fee for certification of proceeds from the sale of rights 20 20
Publishing and announcing notices on the public offering 100 100
Admission to trading on BSE 500 500
Remuneration of the investment intermediary 59,400 59,400
Remuneration of the financial consultant ** 15,000 270,000
Remuneration of the legal consultant 15,000 15,000
Recordation of the capital increase and announcing new Articles of

Association in the Commercial Register 35 35
TOTAL EXPENSES 92,554 347,554
Gross proceeds 3,000,000 9,000,000
Net proceeds 2,907,446 8,652,446
Issue price per share 3.000 3.000
Expenses of the offering per share 0.093 0.116
Net proceeds per share 2.907 2.884

*The registration fee for rights and newly issued shares will be formed on the basis of a basic price of BGN 1,000 and an
additional BGN 1 for each account, but no more than BGN 5,000. As at this stage, it is not possible to estimate the number
of future shareholders, the registration fee for newly issued shares will be recorded at its basic price, and for the rights
issue - based on the estimated number of shareholders as at the Prospectus date.

**The remuneration of the Issuer’s financial consultant for the issue - MM Consult EOOD, UIC 121345602 (the
Consultant) will be determined based on an agreement for financial consultation and intermediation in the process of
financing of Allterco JSCo through a public offering. The remuneration will be determined depending on the success of the
offering, as follows: (a) 3% of gross proceeds from the subscribed shares (total issue value of the subscribed shares before
deduction of fees and expenses), if shares comprising 85% or more of the entire offered issue are subscribed and paid; (b)
1.5 % of the gross proceeds from the subscribed shares if shares comprising no less than 50% and no more than 85% of
the entire offered issue are subscribed and paid; or (c) 0.5 % of the gross proceeds from the subscribed shares if shares
comprising up to 50% of the entire offered issue are subscribed and paid;
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9. DILUTION

With the increase of the total number of shares, in which the company capital is divided, the
percentage in the capital of the company, held by the existing shareholders, respectively their
voting rights in the General Meeting of Shareholders, is reduced, if they do not subscribe for the
shares from the increase they are entitled to. As at the Prospectus date, the Company has issued
15,000,000 shares. The newly issued shares as a result of the offering are 3,000,000 in case of a
maximum issue size and 1,000,000 in case of a minimum issue size. The total number of issued
Company shares in case of a successful offering will be 18,000,000 in case of maximum issue size
and 16,000,000 in case of minimum size of the issue. The share of the number of the newly
issued shares in the total number of shares after the increase is calculated to determine the
immediate dilution of the shareholder participation and the voting rights of the existing
shareholders, which do not participate in the Company’s capital increase. This way, every
shareholder who has not participated in the increase through subscription for new shares, will
dilute their participation by between 6.25% and 16.67%, respectively, in case of a minimum and
a maximum size of the issue.

Table 5: Dilution of participation in case of a maximum and minimum size of the issue

Minimum Maximum
Indicator size of the size of the
issue issue
Number of issued shares as at the Prospectus date 15,000,000
Number of subscribed shares in the Offering 1,000,000 3,000,000
Total number of issued shares as a result of the offering 16,000,000 18,000,000
Dilution of the participation in the capital, % 6.25% 16.67%

The book value of the equity (net asset value) of the Issuer as at 30 June 2019 on a consolidated
basis is BGN 29,403 thousand (equity attributable to the owners of the shareholders’ equity of
the Parent Company), and on an individual basis it is BGN 19,282 thousand. Accordingly, the
book value of one share prior to the Offering on a consolidated basis is BGN 1.96 and on an
individual basis it is BGN 1.29.

The terms and conditions of this Offering envisage an issue price of one newly issued share
(price) of BGN 3.00, which is higher than the book value per share prior to the Offering.

Table 6: Comparison of the book value and the issue price per share
Prior to the increase (as at 30.06.2019)

Consolidated basis Individual basis
Number of shares issued as at the Prospectus date 15,000,000
Issue price of 1 share in BGN 3.00
Equity (BGN thousands) 29,560 19,282
Equity attributable to the owners of the
shareholders’ equity of the Parent Company (in BGN 29,403
thousands)
Book value per share in BGN 1.96 1.29

Source: Consolidated and individual interim financial statement of the Issuer as at 30 June 2019

No part of this offering will be reserved only for a certain group of investors, respectively, there
is no dilution in the shareholder equity of existing shareholders as a result of such reserving.
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10. ADDITIONAL INFORMATON

This Securities Note does not contain statements, reports or other expert opinions of third
parties.

This Securities Note does not contain other information, audited or reviewed by statutory
auditors.

In connection with this issue, the Issuer engaged the services of a financial consultant - MM
Consult EOOD, UIC 121345602, including in relation to management of the Company’s
preparatory process to issue new shares and structuring of the offering, management of the
process related to drafting and approval of the Prospectus, coordination and preparation of a
strategy and presentation materials to present the investment opportunities to investors. In
connection with this issue, the Issuer engaged the services of a legal consultant - Spasov and
Bratanov Lawyers’ Partnership, BULSTAT 130087001, in relation to preparing the Prospectus,
the procedure for its approval, conducting of the Offering, announcement of the results and
registration of the capital increase and the new share issue.

THE UNDERSIGNED, IN HIS CAPACITY AS EXECUTIVE DIRECTOR OF THE ISSUER, DECLARES BY
HIS SIGNATURE THAT THE SECURITIES NOTE COMPLIES WITH THE REQUIREMENTS OF THE
LAW.

DECLARATIONS FROM THE RESPONSIBLE PERSONS IN ACCORDANCE WITH THE STATEMENTS
IN ITEM 2 ARE ATTACHED TO THE PROSPECTUS.

For the Issuer:

/sign.ill./

Dimitar Dimitrov - Executive Director

The undersigned, Atanas Svetlozarov Igov, do hereby certify the fidelity of the foregoing
translation of the enclosed document from Bulgarian into English. The translation consists of
40 pages.

Translator: Atanas Svetlozarov Igov

See official translation ;
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including the key risks associated with the company and its operations, is presented in the
Registration Document. It is in potential investors' best interest to become familiar with the
Registration Document and the Securities Note in full detail, giving particular attention to the
risk factors described in the respective parts of the Prospectus.

The members of the Board of Directors of Allterco [SCo are jointly liable for damages caused as a
result of any false, misleading or incomplete data contained in the Securities Note, The compiler
of the financial statements of Allterco [SCo are jointly liable with the persons referred to in the
preceding sentence for damages caused as a result of any false, misleading or incomplete data in
the financial statements of Allterco ]SCo, whereas the statutory auditor is liable for damages
caused by the [ssuer’s financial statements, audited by such auditer. The relevant statements by
the specified persons concerning the aceuracy and completeness of the provided information
(seeitem 2 "Responsible Persons"), as well as a statement by the Executive Director of the Issuer
on the compliance of the Prospectus with the requirements of the law, are presented as part of
the Prospectus,

This Securitles Note has been approved by the Financial Supervision Commission as
competent authority pursuant to Regulation (EU) 201771129 by Decision No. 148 - E of
1B February 2020 as part of the Prospectus for public offering of shares. The Financial
Supervision Commission only approves this Securities Note as meeting the standards of
completeness, comprehensibliity and consistency imposed by Regulation {EU)
2017 /1129. This approval shall not be considered as an endorsement of the quality of the
securities that are the subject of this Securities Nate,

The Financial Supervision Commission is not responsible for the accuracy and completengss of
the information contained in the Prospectus. Investors should make thetr own judgement as to
the suitability of the investment in the offered shares and should make an independent review
and assessment of the lssuer’s financial position and operations, as well as any other assessment
they deem appropriate, before making a final decision to subscribe for the offered shares.

Investment in shares is a risky endeavor, which is associated with taking certain risks and
which could result in loss of invested funds. There is no certalnty with respect to the
future development of such investments and there is no guarantee of profitability.

The information stated in the Prospectus (including the appendices hereto) is the only
information with regards to this offering for whose accuracy and completeness the Issuer
assumes respansibility, The contents of this document should not be considered legal, financial,
business or tax advice. To obtain such advice, each potential investor should consult their own
legal, financial or tax advisor.

Investors who are interested in the Securities Note and the other parts of the Prospectus, may
examine the original documents and receive a free copy at their e-mail address and get
additional information from the Issuer and from the authorized investment intermediary:
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Autharized Investment
Allterco |SCo

Intermediary:
Karoll AD

P

ALLTERCO
Address: 1407 Sofia city, 103 Cherni Vrah 1164 Sofia city, 1 Zlatovrah Street
Blvd.
Contact person: Denitsa Stefanova Angel Rabadzhiyski
Telephone: +3509 2 557 1247 +359 24008 251
internet: www.allterco.com http:/ fwww.karal lbrokerbg
e-muoil: _investors@allterco.com hroker@karoll.bg
23 January 2020
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DEFINITIONS AND ABREVIATIONS

For the purposes of this Securities Note, unless otherwise explicitly agreed, the following terms
have the corresponding meaning stated helow:

Allterca, Issuer, the Company, the Holding, the Parent Company — Allterco JSCo
BSE - Bulgarian Stock Exchange AD

the Group - Allterco J5Co and Allterco Robotics EQOD, Allterco Trading 00D, Allterco
Froperties TOOD, Global Teracomm Inc. [DBA Allterco Rahotics), Allterco PTE Ltd., Allterco SDN
Ltd., Allterco Co Lkd.

Delegated Regulation (EU) 2019/980 - Commission Delegated Regulation (EU) 2019/980 of
14 March 2019 supplementing Regulation (EU) 2017/1129 of the Furopean Parliament and of
the Council as regards the format, content, scruting and approval of the prospectus to be
published when securities are offered to the public or admitted ta trading on a regulated market,
and repealing Commission Regulation (EC) Na 809,/2004

PITA - Personal Income Tax Act

CITA - Corporate [ncome Tax Act

POSA - Public Oftering of Securities Act

MFIA — Markets in Financital Instruments Act

ICPA - Institute of Certified Public Accountants

11 - Investment Intermediary

FSC - Financial Supervision Commission

Offering - the initial public offering of the share issue that is the subject of the Prospectus

Prospectus - Prospectus for initial public offering of shares, which comprises 3 parts: a
Registralion Document, a Securities Note and a Summary

Regulation (EU) 2017 /1129 - Regulation (EU} 201771129 of the European Parliament and of
the Council on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market, and repealing Directive 2003/71/EC

BGN - Bulgarian lev

EUR - euro (currency)
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1. RISK FACTORS

The risk factors presented herein are limited to sccurities-specific risks, whereas the most
material [actors, based on probability of occurrence znd magnitude of negative impact, are
presented firstin each calegory.

1.1. PRICE RISK

The issue price of the shares and their market value at the time of the Olfering is not an indicator
of their market price after the Offering is closed. The risk for potential investors is expressed in
the possibilily to incur losses resulting from chanpes in the share prices. These changes could be
influenced by a series of factors, including sharc demand and supply on the stock exchange,
news and events announcements, actual or anlicipated financial performance of the Issuer and
its competitors, changes in the market conditions in the industry, the political siluation,
legislative amendments and changes in the investment climate ete.

Potential investars should bear in mind that there is a risk of sharp changes in the prices of the
Company's shares (volatility) resulting from Company-related factors, as well as from external
events, heyond its control, respectively there is a risk of losses for the invesilors as a result of
such sharp changes.

Sales of significant volumes of Company’s shares or expectations that such sales may take place
could have an unfavourable impact on the price of Company's shares.

1.2. LIQUIDITY RISK

The liquidity risk is expressed in the existence of difficulties related to buying or sclling certain
securitics at short notice and at minimal cost. There are no guarantees regarding the future
formation and maintaining of a liquid secondary market for the Issuer’s sharcs. Potential
investors in the Issuer’s shares should bear in mind that the liquidity of the lssuer's securities
alsa depends on the liquidity of the market itself. The Bulparian Stock Exchange is relatively
smaller and less liquid than the securities markets in most countries with a develaped market
economy. The low liguidity results in price volatilicy and a possibility for speculative changes
from relatively small transactlions.

1.3. RISK OF A CHANGE IN THE INTERESTS GF THE MAJORITY SHAREHOLDERS

As at the date of the Prospectus, the members of the Roard of Directors Dimitar Stoyanov
Dimitrov and Svetlin lliev Tadorov each hold 38.51% and a total of 77.01% of the shares in the
capital and the voting rights in the General Meeting of the Tssuer. As najority shareholders,
holding more than 3% of the voting rights in the General Meeting, they may cxercise a decisive
influence in all decisions within its competence. Assuming that the specified majorily
shareholders do nol participate in the subscription of new shares in the Offering (see item 2.1
and item 5.2 below) in case the full issue is subseribed, their participation will be reduced down
to 32.0% % each and a total of 64.18% of the shares and the voting rights in the General Meeting
of the Company, which also permits the exercise of significant inflluence. For the iny eslors, there
is a risk of possible changes in the major sharcholders' interests, wlmﬂ goulld , 1: ate an
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unfavourable impact both on the Company's activities and with respect to the interests of the
minority shareholders.

1.4. RISK OF DILUTION OF THE SHARE VALUE

Investors should bear in mind that in the fulure, the Company might increase its capital, in view
of the needed funding., Under Bulgarian legislation, the increase of Lhe capital of a public
company may take place only by issuing rights to existing shareholders to subscribe for shares
from the capital increase, commensurate with their share in the capital prior to the increase
(save for the spectal hypothesis of offering in favour of managers and employees pursuant to
Article 112 (3} of POSA). Dilution of sharcholder participation may accur in cases when for one
reasom or another, lhe existing shareholders do not exercise their right to pruportional
subscription of newly issued shares, There is also a risk of reduction of the value of the assets
per Company share if in case of a future capital increase, the number of issucd Company shares
increases more rapidly than the size of its assets.

1.5. RISK OF A CHANGE IN THE TAXATION OF INVESTMENT IN SECURITIES

As at the date of the Prospoctus, the capital earnings from securities trading on a regulated
market are exempt from taxation. A polential increase of the tax burden may have a negative
impact on the realized relurns on the investment in the shares,

1.6. RISK RELATED TO LIMITED INVORMATEON

[tis pussible that the investors bave less information concerning the Bulgarian securities market
comparad ta more developed markets, despite of compliance with the regulations on disclosure
of information, which may reflect on the price of the [ssuer's shares. Moreover, investors should
hear in mind the limited coverage of the activities and trading in the shares of the Company hy
independent analysts. Nepative or insufficient analyses may have an unfavourable effect on the
share price or the volume of their trade,

1.7. INFLATION RISK

Inflation risk js the Llikelihood that inflation will lead to a deprecialion of BGN denvminated
assets and thus affect the real relurn on investment in securities. Although in the long term
returns on shares have significantly cutpaced inflation in Bulgaria and other advanced market
economies, there is ne guarantee [or investors that their investment in the Issuer's shares wiil
be a real protection against inflation.

1.8. CURRENCY RISK

This issue is denominated in Bulgarian leva. Investors assuming a currency risk when
purchasing this issue, would reduce or increase the effective return on their investment because
of changes in the BGN or EUR exchange rate against the currency, in which their funds are
denominaled. On the other hand, decline in returns would result in 2 drop in investor interests
and respectively, to a decline in share prices. The monetary board mcchanism{.-ﬁ':ﬁ.t;ﬁbﬁ’iﬂgiﬁ\-.ﬂ
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Bulgaria largely limits the existence of currcncy risk, hy determining the movement of the
Bulgarian lev against the other international currencies depending on the behaviour of the curo.

1.9. NO GUARANTEE FOR PAYMENT OF ANNUAL DIVIDENDS

Bistribution of dividends depends on the achievement of a positive financial result and a
resolution of the General Meeting of Shareholders of the Issuer. There is no guarantee that the
Company will be in a state to and/or will pay dividends.

2. RESPONSIBLE PERSONS, THIRD PARTY INFORMATION, EXPERTS REPORTS
AND COMPETENT AUTHORJTY APPROVAL

2.1, RESPONSIBLE PERSONS

The members of the Board of Directors of Allterce J5Co {see Table 1 below), who are jointly
liable for damages cavsed as a result of any false, misleading or incomplete data in this Sccurities
notc, are responsible for the preparation of this document.

Table 1: Members of the Board of Dircctors {BoD) ol Alllerco [SCo

Name Position

Dimitar Stuyanoy Dimitrov Neputy Chairman of the Bol) and Executive Director
svetlin Iliev Todorow Chairman of the Bal

Nikolay Angelov Martingv Independent member of the BoDd

The compiler of the annual consolidated financial statements of the Company as at 31 December
2018 is Albena Beneva, currently tax adviser of the Issuer. The compiler of the interim
conselidated statements of the Issuer as at 30 June 2019 is AVA Parthers OO, Unified
Identification Code {UIC] 131477470, having its scat and rcgistered office 1799 Sofia city, 54
Andrey Lyapchey Blvd, via its manager Varhina Nacheva. The compilers of the annual and
interim financial statements are jointy liable with the above-mentioned persons for damages
caused by any false, misleading or incomplete data in the Issuer’s financial statements, compiled
by them. The auditor of the annual consolidated financial statement of the Issuer as at 31
December 2018, ic. Primorska Audit Company 00D, Unified ldentification Code (UIC)
103599983, having its seat and registered office at Varna city, 104 General Kplev Street, floor &,
apt. 32, with lead auditor Iliva Nedelchev Iliev, registered with the register kept by [CPA undoer
registratinn No. (483, is jointly liable with the above persons for damages caused by the Tssuer's
financial statements audited by them.

By signing the declarations attached 1o the prospectus, the members of the Board of Directors of
Aliterco [5Co declare that, to the hest of their knowledge, the information contained in the
prospectus is true and complete and corresponds to the facts and the prospectus, including this
Securtties note, does not make omissions that are likely to affect its import,
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In addition, pursutant to Article 81 (2] of POSA, the executive director of the Issuer declares by
his sipnature, placed at the end of this docament, that the same complies with the requircments
of the law.

By the declarations attached to the prospectus, the compiler of the 1ssuer’s financial statements,
as specified above, declare that to the best of their knowledge, the information contained in the
prospectus, which is extracted from the financial statements, compited by them, is true and
complete. By the declaration attached Lo the prospectus, the lssuer's auditor, as specified above,
declares that, to the best of his knowledge, the information provided in the Prospectus,
prosented on the basis of the avdited financial statement and the auditor's report prepared on
these statements, is truc and comyplete.

2.2. EXPERTS REPORTS

Statements or reports written by a given individual in their capacity as an expert have not been
included in this Securities Note.

2.3. THIRD PARTY INFORMATION

Third party information has not been used in this Securities note.

2.4, STATEMENTS AND APPROVALS

This Securities note has been approved by the Financial Supervision Commission as competent
authority unier Regulation (EUY 2017/1124, as part of the PProspeclus on public offering of
sharcs of Allterco [SCo. The Financia} Supervision Commission only approves this document as
meeting the standards of completeness, comprehensibility and consistency imposed by
Regutation (EU) 2017/1129. This approval should not be considered an endorsement of the
guality of the securities that are the subject of this Securities note, Investors should make their
oW assessment as to the suitability of investing in the securities offered. The Securities note has
been drawn up as part of a simplified prospectus pursuant 1o Article 14 of Regulation [EU)
201771129

3. ESSENTIAL INFORMATION

3.1 INTEREST OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFERING

MM Consult EQOD, Unified [dentification Code {UIC) 121345602 is the Issuer's financial
consultant in connection to the issue that is the subject of this Securities note. The remuneration
of MM Consult EOOD has been determined depending of the success of the offering, namely a
premium payment of respectively (a) 3 % of the grass proceeds from the subscribed shares (the
totai issuc value of the subscribed shares, before deduction of fees and expenses) if shares
comprising 85% or more of the entire offered issue are subscribed and paid; (b) 1.5 % of the
gross proceeds from the subscribed shares i shares comprising no less than 5886 and no more
than B5% of the entire offered issue are subscribed and paid; or (c) 0. ;W@ﬂl%‘krwj‘\ ymneeds
from the subscrihed shares if shares comprising up to 50% of the‘entire offered djb'\lf‘ are
| |
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subscribed and paid. Additionally, it should be kept in mind that the majority shareholders of the
[ssuer - the members of the Board of Directors Dimitar Dimitrov and Svetlin Todorov, have
undertaken to issue an option in favour of MM Consult EOOD for purchase the rights within the
meaning of § 1, item 3 of the Supplementary Provisions of POSA, which will be issued to the
respective member of the Board of Directors in his capacity of shareholder in the Issuer for the
increase of the capital of the Company within the offering, at a price of BGN 0.001 per right, with
a period of exercise of the option that is equal to the period for transfer of the rights, whereas
the respective option shall be provided by execution of contracts between the respective
majority sharehelder and the financial consultant on the day of registration of the rights under §
1, item 3 of the Supplementary Provisions of POSA with the Central Depository pursuant to
Article 112k (2) of POSA and may be exercizsed once or several times, for all or part of the rights
that are the subject of the respective optien contract.

The remuneration of the investment intermediary, to whom the servicing of this offering is
assigned, will not depend on the size of the subscription within the offering, if the offering is
successful, but will be determined as a fixed amount (see item 8 below).

There are no other interests relevant to this offering, including remuneration or other benefits
due to any persen (consultant, board member or employvee of the Issuer, etc.] depending on the
outcome of the offering. The [ssuer considers that all shareholders in the Company, have an
interest in the successful implementation of the offering, including the members of the Board of
Directors and the senicr management (see item B of the Registration Document] in their
eapacity.

3.2, REASONS FOR THE OFFERING AND USE OF PROCEEDS

The offering is aimed at raising funds, which the Issuer will use for investments to accelerate the
expansion of the markets for its products and its research and development activities. The Issuer
plans entry into new geographic markets by expanding the distribution network and redirecting
an increasing share of sales to business customers and distributors. To optimize supplies, the
Company intends to establish regional distribution centers. In relation to the development and
certification of new devices, financing of part of the costs for remuneration, materials and
external services is projected.

The raised net proceeds depend on the results of the Offering. The estimated net proceeds, if the
maximum size of the issue is subscribed, will amount to BGN 8,652 thousand and to BGN 2,907
thousand in case of a minimum size of the issue. The following table presents the intended use of
the proceeds in each of these scenarios, according to the hierarchy of use. In case of an interim
option, the surplus of the net proceeds above their value in the minimum issue case will be
distributed hetween the proposed uses in proportion to their share in the maximum issue case.
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Table Z: Expenditure of the raised net proceeds
Investment projects Minimunry size of the issue  Maximum size of the issue
Sive ofthe Sizc of the
investment,
BGN

uy af the net o ef ihe ner

investment,

BN proceeds
5 |

proceeds

Widening and development of the

distribution network: increasing the

sales team and trade representatives by 1,744,460 60% 2,595,734 30%
region; participation in local and

Working eapital to establish regional
logistics centres to aptimize deliveries 725,861 23% 3.460,978 40%
and redirect the sales channels

R&D: increasing of IT and engineering

h . . 436,117 1% 2,595,734 3Nte
personnel; device certificatinon

T__otal invested funds ] 2,907,446  100% | 8,652,446  100%
Source: Allterco 15Cq

The proceeds from the issue will not he used for direct or indirect acquisition of assets other
than in the ordinary course of business of the Company, for financing of announced acguisitions
of other businesses or for discharge, reduction or retirement of debt.

In the event of maximum issue subscription, the proceeds from the issue will be enough to cover
all specified proposed uses. In case of subscription below the maximum, the Tssuer will use
internally generated funds for the specified objectives. This will enable it to make, respectively
over a langer peried, the investments for the projected purposes in its maximum issue case
investment plans. Additionally, the Group has received bank financing in the form of an
overdraft and a working capital loan, which it could use up to their full amount.

3.3. WORKING CAPITAL STATEMENT

The working capital of the Issuer is calculated by deducting the current liabilities from the
current assets. The Board of Director states that, in its opinion, the working capital is sufficient
for the lssuer’s present requirements. The funds from this Offering will be used for the
development of the operations of the Issuer's Group.

3.4, CAPITALIZATION AND INDEBTEIINESS

The following table contains information on the Issuer’s capitalization and indebtedness as at 31
December 2019, whereas the information is based on preliminary consolidated financial data of
the [ssuer.

i .
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Table 3: Capitalization and {ndebledoess ol Lhe lssper on 2 consolidated basis

[dicators {BGN thopsands) 311220194
MNon-current liabilities 2,590
f"ucu-.;-r;teed liabilites T
* Serured liahilities T Y neg
Bunk .furms I -E‘E'“
Fnance lease o . A4
-_-[J-I;;:;:-L;;'-I'-L-i-;l-r;d uru—;udrdnt&etl ]nbl]m;smmmm - -
L‘urrent_ Labllilies 3,135
Gum::"n;;::;d liahilitics -
Secured labilities -------------r--r--u-u"--a----------------------------------------------------------~-----~-:{.§ﬁ---
Current share of bank fﬂf:r;a-s. ......... o o o 4-]‘- ﬁ-
. Suroneshareof fmonceteose 4
Unzecured and unguaranteed ]lﬂh.l]-l:él-l;'-s -------------------------------------------------------------------------------- z :IE:E-E';
T hvdepapaties T 23
Pﬂ_!r'u hlaa tu ;:,Ifrr.wnnef windd social secu ary Imhrhnes 142
----- Uther payailes I e 3 102?
!Jtahllll,ie.-? re]al_:ed to non-current assets, clasgified as hf._-ll:l fur.salr_l and asscks 2850
_included in a dispnsal growp classified as held (ur sale, including L '
Current liabilities 2RE0
 Guorantesd fiatitities - -
..... ‘ '-I;fmreuﬁubufﬁgs UV~ N
Unsecurm‘cmdur:guamr:té;c.:'.ffahﬂr'n'e.ﬁ- I é;SjIﬁ'.
lnmcl: ingde hl:en:lupss -
"E[-:-.ntlngenl lndebleﬂnesa -
Buity 30,513
S cdp”d] - e e e e 15:}0-[]
ng:t:_r_ve_b__ e 14&18
__ Retsinede ETE.I;‘.I';{HEG 17,8689

Equity atl:rlhumhlr: tn the AWTETS nf Ihc m]uit!..r nfl:lm Paront fumpau}r an,an?

MiBoriby inleres) .1.‘1-6
*1he data is prefiminury
Spurce: Alfteres fiin

As at the date of the Prospectus, the group has no indirect or contingent liabilitics. As of 31
December 2019 until the date of the Praspectus, no material change has occurred in the
rapitalization and indebredness of the Issuer.
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4, INFORMATION CONCERNING THE SECURITIES TO BE OF¥ERED AND ADMITTED
TO TRADING

4.1. DESCRIPTION OF THE SECURITIES

Type and class of the offered securities, curvency ond size of the issue

The subject of the public offering is 3,000,000 ordinary, dematerialized, registered, freely
transferable shares, each of them with a par value of BGN 1 from the capital increase of the
Company, the same class as the already issued shares in the Company capital and they will grant
their halders rights identical to the rights of the other shares issued by Allterco )SCo.

The currency of the issue is Bulgarian leva.

The I5IN of the Allterco [SCo share issue is BG1100003166. The shareholders register of Allterco
J4Co is kept by the Central Depository AD, Unified Identification Code {JIC) 121142712, seat and
registered office in Sofia city, 6 Tri Ushi Street.

Resodutions and approvels with respect to the offered securitios

The shares that are the subject of the Offering, are offered and will be issued on the basis of a
resolution of the Board of Directars of Allterco JSCo of 20 December 2019 to increase the
Company's capital from BGN 15,000,008 to BGN 18,000,000 through public affering of 2,000,000
dematerialized ordinary registered voting shares, giving a right to dividends and a liquidation
quota commensurate with their par value, each of a2 par value ot BGN 1, as well as a resolution of
the Board of Directors of Allterco [SCo af 24 January 2020, determining the remaining
parameters of the offering, including the issue price of the offered shares, the terms of the
offering and the investment intermediary servicing the capital increase and approving the
Prospectus for the public offering. The resolutions were passed pursuant to explicit
authorization by the Articles of Association of the company, approved by a resolution of the
General Meeting of the Shareholders on 22 [anuary2018.

The Prospectus has been approved by Decision No. 148 - E of 18 February 2020 of the Financial
Supervision Commission.

4.2. RESTRICTIONS ON THE TRANSFERRABILITY OF THE SECURITIES

The shares subject to the Offering, as well as shares already issued by Allterco [SCo, will be freely
transferrable, subject to the normative provisions in force. Transfer of dematerialized securities,
such as the shares subject to the Offering, will be considered completed as of the time of
registration with the Central Depository AD.

Restrictions on the free transferability of the shares, held by a specific shareholder, may be
imposed pursuant to the Registered Pledges Act (by establishing a registered pledge on the
shares), the Financial Collateral Arrangements Act (when providing shares as financial
collateral) and the Civil Procedures Code (in case of precautionary attachment on the shares in
the course of levying of distraint on shares in interim or Enl’nrceﬁ'ipw ﬁm;:&:';“_du:gs]. Share
transfer will be carried out in accordance with the applicable péquirements, fnckiding those
=)
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established in the POSA, MFIA, the instruments for the implementation, the rules of the BSE and
Central Depository AD.

4.3. TAX TREATMENT

Investers should bear in mind that the tax legislation of the member state of the investor and the
member state of incorporation of the Issuer could influence the returns on the securities.

In the Republic of Bulgaria, earnings on the offered securities are subject to taxation under the
conditions and in an amount depending on the basis for realizing the profits (capital gain,
dividend, liquidation quota) and the features of the recipient of the profits (natural person or
legal entity, local or foreign entity). The description helow presents only the main aspects of the
taxation as at the date of this Prospectus, without constituting advice on the tax obligations that
could arise for an investor. The basis and the amount of the obligations may vary depending on a
series of factors, whereas each investor should obtain individual tax advice in view of the
specific characteristics of the case.

Local and Foreign Entities

A local natural person is a natural person, having a permanent address in Bulgaria (unless the
centre of its vital interests is not in the country) or residing in Bulgaria more than 183 days in
each 12-manth period (the period of stay in Bulgaria solely for the purposes of training or
medical treatment shall not be taken into consideration] or was sent abroad by the Bulgarian
state, Bulgarian state authorities, organizations or enterprises and whaose family members, or
centre of vital interests is in Bulgaria.

A local legal entity shall be a legal entity within the meaning of the CITA, registered in Bulgaria,
including non-personified companies and insurance funds established pursuant to Article 8 of
the Social Insurance Code.

Foreign entities shall be natural persons, legal entties, and non-persenified companies, which
do not meet the eriteria for being recognized as local.

Some categories of legal entities are exempted from corporate tax {where applicable, they shall
be subject to withholding tax), for example coilective investment schemes, admitted to public
offering in the Republic of Bulgaria, national investment funds and alternative investment funds
established for implementation of financial instruments pursuant to financial agreements within
the meaning of Article 38, paragraph 7 of Repulaton (EU) 1303/2013 of the European
Parliament and of the Council of 17 December 2013 under the Activities of Collective Investment
Schemes and other Collective Investment Undertakings Act, special purpose vehicles (it is
important to what extent it is admissible at all for them to invest in the offered shares) are not
subject to corporate tax, whereas such exceptions should be individually analysed and taken into
consideration in the context of the general presentation below.

Taxation of incame from dividends aned lgoidotion guetos

[ncome from dividends and fiquidation quotas distributed by the Cnml?,sfﬁ_";;_':{fl faw_@fjiztlncal
legal entities / \
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Income resulting from the distribution of dividends from local legal entities such as the
Company is not recognized for tax purposes pursuant to Article 27 (1] item 1 of CITA for the
purposes of corporate taxation. Therefore, incame from dividends distributed in favour of local
legal entities is exempt from corporate taxation. The income from liquidation guotas must he
recognized for tax purposes on general grounds.

Pursuant to Article 194 (1) of CITA, a tax withheld at the source shall be levied on dividends and
liguidation guotas, distributed {apportioned} by local legal entities, such as the Company, in
favour of lacal legal entities that are not merchants, including municipalities. The tax rate is 5%
and is charged on the gross amount of the dividends, aceordingly on the difference between the
market price of what the relevant shareholder shall receive and the documented cost of
acquisition of their shares, whereas the tax shall be withheld by the income payer. Dividends and
liquidation quotas distributed in favour of local legal entities participating in the capital of the
company as a state representative, to the extent this is admissible, and in favour of contractual
finds, shall not be subject to taxation at the source.

Income from dividends and liquidation quotas distributed by the Company in favour of foreign
legal entities

Income from distribution of dividends by local legal entities, such as the Company, shall not be
recognized for tax purposes pursuant to Article 27 {1} item 1 of CITA, for the purposes of
corporate taxation of the income of foreign legal entities, accrued through a permanent
establishment in the country. Therefore, income from dividends distributed in favour of foreign
legal entities, when acting through a centre of permanent establishment in the country, shall be
exempt from corporate income taxation. Income from liquidation quotas acerued by foreign
legal entities through a permanent establishment in the country shall be recognized for tax
purposes on general grounds.

Pursuant to Article 194 [1] of CITA, tax withheld at the source shall be levied on the dividends
and liguidation quotas distributed {apportioned) by local legal entities, such as the Company, in
favour of foreign legal entities, except for the cases where the dividends are distributed in favour
of a contractual fund, a foreign legal entity, which is a local entity for tax purposes of a European
Union member state or of another state - party to the European Economic Area Agreement,
except for cases of hidden distribution of profits or if income from dividends was accrued by a
foreign legal entity through a permanent establishment in the country. The tax rate is 5% and is
calculated on the gross amount of the dividends, respectively on the difference between the
market price of what the relevant shareholder shall receive and the documented cost of
acquisition of their shares, whereas the tax shail be withheld by the income paver.

Income from dividends and liquidation quotas distributed by the Company in favour of local
natural persons

Pursuant to Article 38 (1) of the PITA, a final tax shall be levied on income from dividends and
liquidation guatas from participation in local legal entities, such as the Company, distributed in
favour of local natural persons. The tax rate is 5% and is calculated on the gross sum,
determined in the resolution on distribution of dividends {on the gross-ampunts.comprising
hidden distribution of profits, in case of a dividend in the form of hin/ld?&q.'il\stir}hiﬁﬁfi; o profit),
ik \
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respectively on the positive difference hetween the value of the liquidation guota and the
documented price of acquisition of their stake in the company, whereas the tax shall be withheld
by Lhe income payer.

Natural persons — sole proprictors, pursuant to Article 47 of PITA, shall be subject to taxation at
the source for their income from a dividend and liquidation quotas, distributed by the Company,
in accordance with CITA, with a tax of 5% calculaled on the grass amount of the dividends,
accordingly on the difference between the market price of what the relevant shareholder shall
receive and the documented cost of acquisition if their stake, whereas the tax shall be withheld
hy the income payer.

Income from dividends and liguidation guotas distributed by the Campany in favour of foreign
natural persons

Pursuant to Article 38 (1] of PITA, a final tax shall be levied on the income from dividends and
liquidation shares from participation in local legal entities, such as the Company, distributed in
favour of foreign natural persons. The tax rate shall be 5% and shall be calculated vn the pross
ampunt determined in the resolution for distribution of dividends {on Lthe gross amounts
comprising hidden distribution of profits, in case of a divided in the form of hidden distribution
of profit), respectively on the positive difference between the value of the liguidation quota and
the documented price of acquisition of rheir stake in the company, whereas the tax shall be
withheld by the incame payer.

Tuxution of incomae from isposal af shares and rights

Income of local legal entities trom disposal of shares and rights issued hy the Company

The profit realized on disposal of shares of the Company made on a regulated market of financial
instruments (at present the shares of the Company are accepted on the regulated market of
financial instruments organized by BSE) or under the terms and conditions of the tender
offering under FOSA, shall not be suhject to corpurale taxation pursuant to Article 44 CITA (in
determining the taxable (nancial results, the profits from dispusal of financial instruments made
on a regulated market within the meaning MFLA determined as a positive difference between the
sale price and the docuamented price of acquisition of these [inancial instruments, shall be
deducted from the accounting financial results). When determining the taxable financial results,
the accounting financial results shall be increased by the loss fram disposal of financial
instruments, determined as 3 negative difference between the sale price and the decumented
price of acquisition of these financial instruments.

The profit from disposal of financial instruments outside the regulated market is taxed in
accordance with the peneral procedure, respectively the realized profit or loss is recorded in the
tax base.

The specified rules on taxation shall also apply with respect to the income from disposal of
rights under § 1, item 3 of the Supplementary Provisions of the POSA, which shall be issued for
Lthe purposes of the capital increase that is the subject of the current puhliceHeriag.

[ncome of fureign legal entities from disposal of shares and rights isgiigd by the Compidy
) - L}
\
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The profit from disposal of Company shares on a regulated financial instruments market
{currently the Company shares are accepted on the regulated financial instruments market
organized by the BSE) or under the conditions and procedure for tender offering under POSA,
shall not be subject to taxation at the source pursuant to Article 196 CITA.

The profit from disposal of financial instruments outside of a regulated market shall be subject
to taxation at the source in the amount of 10%.

The specified rules on taxation shall also apply with respect to income from disposal of the
rights under § 1 item 3 of the Supplementary Provisions of POSA, which shall be issued for the
purposes of the capital increase that is the subject of the current public offering.

Income of local natural persons from disposal of shares and rights issued by the Company

Income from dispesal of Company shares on a regulated financial instruments market {currently
the Company shares are accepted on the regulated financial instruments market organized by
the BSE) or under the conditions and procedure for tender offering under POSA, shall not be
subject to taxation at the source pursuant to Article 13 (1) item 3 of PITA.

Income earned from disposal of Company shares outside of a regulated market shall be subject
to taxation on an annual basis, whereas the taxable income from sale or exchange of shares,
stakes, compensation instruments, investment vouchers and other financial assets, as well as
from foreign currency trade, is the sum of the profit made during the year, determined for each
specific transaction, reduced by the sum of the loss incurred over the year, determined for each
specific transaction. A tax rate of 10% of the total annual tax base, determined by including also
the specified income, shall apply.

These rules on taxation shall also apply with respect to income from disposal of rights under § 1,
item 3 of the Supplementary Frovisions of POSA, which shall be issued for the purposes of the
capital increase that is the subject of the current public offering.

Income of foreign natural persons from dispesal of shares and rights issued by the Company

Pursuant to Article 37 (1) item 12 of PITA, income of foreign natural persons from sale,
exchange or other transfer of shares, issued by the Company, for consideration, shall be subject
to taxation by withholding a tax of 109 at the source. An exception from this rule has been
established for income earned from disposal of Company shares on a regulated financial
instruments market (currently, the Company shares are accepted in the regulated financial
instruments market organized by the BSE) or under the conditions and procedure for tender
offering under POSA, in favour of foreign natural persons established for tax purposes in a
European Union member state or in another member state of the European Economic Area.

Treaties for the avaidance of double taxation

In cases where the Republic of Bulgaria and the respective foreign country, whose local person
has earned an income in Bulgaria, have entered inte a treaty for avoidance of double taxation, its
provisions shall have priority over Bulgarian tax legislation. The procedure forapplication of
these treaties is contained in Chapter XV1, Section I1I of the Tax Insurancg Provedudes £od e.
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4.4, OFFEROR, PERSONS ASKING FOR ADMISSION TO TRABGING.

The shares frum the capital increase are offered by the Company as their issuer, under the
conditions of initial public offering. There is no offeror, other than the Issuer, nor another
persan, asking for admission of the securities to trading,

4.5. RIGHTS ATTACHED TO THE SECURITIES

The offered shares are from the same class and accordingly, will give the same rights as the
shares of which the capital of the Company cwrrently consists, as envisaged pursvant to the
Articles of Association of Allterco JSCo, the Commerce Act and POSA, namely ordinary, repistered
dematerialized shares, each of which gives the following basic rights: right to one vote in the
general meeling of the sharehnlders of the Company, right to dividends and right to a liguidation
guola. To the extent that the Issuer has not issued securities of another type or class, including
preferred stock, bonds or other, each of the shares in the capital, including the shares that are
the subject of the Offertng, shall pive its holder rights, identical to the rights attached to any
other share in the Company capital, whereas these rights shall not be restricted or depend on
the exercise of rights provided under other securities.

Right to dividends

Each share gives its holder the right to a dividend commensurate with its par value.

The dividend shall he distributed by a resolution of the General Meeting of Shareholders,
whereas the Articles ol Association of the Company provide for the possibility to distribute
anoual and six-month dividends. The oflfered shares, as ordinary shares, do not give a right to 2
puaranteed dividend, respectively, the Company is not obliged to make dividend payments,
there is no defined periodicity of dividend payment and respectively, the obligations for due, but
undistributed, dividends shall not accumulate. Whether a dividend shall be distributed or not, as
well as the specific amount of the distributed dividend, depends on the results of the Company
(there must be available funrds, which may be distributed (o the sharcholders, namely the net
value of Company assets, reduced by the dividends subject to payment, shall be at least equal (o
the registered capital of the Company, reserve fund and other lunds, which the Company must
establish, if such, whereas for payment of an interim dividend, there is also a profit requirement
for the respective six-month period) and on the assessment of the General Meeting of
Shareholders, which must resolve on distribution of the dividend.

The reselution to distribute dividend may be taken by the regular annual peneral meeting of
sharehglders, which has adopted the audited annual financial statement (for payment of annual
dividend), or the extraordinary general meeting of shareholders, which has adopted the six-
manth report, in compliance with the requirements of the Commerce Act, while for distribution
of an interim dividend - also the special requirements of Arlicle 115¢ (2) of POSA apply. Persons
recarded in the registers of Central Depository AD as having a dividend right shall be entitled to
receive a dividend on the 14 day after the date of the General Mecting that adopted the annual,
accordingly the sixk-month, financial statement and passed a resolution to distribute-the profit.

The Company must ensure pavment to the shareholders of the dividum_l";m-rud at the Genvral :
Meeting of Shareholders within a period of 60 days after it was held Rersons entitled to
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dividend may exercise this right hefore the expiration of the peneral S-vear statute of limitations
thereafter the right shall be extinguished and non-received dividends shall be retained by the
Company.

Costs related to payment of the dividends shall be covered by the Company.

The Company's Articles of Association does not provide for restrictions related to payment of a
dividend. No special provisions have been provided with respect to foreign persons entitled to a
dividend.

Voting right

Each share shall give ils holder one vote in the General Meeting of the Shareholders of the
Company.

The wvoting right shall be exercised by the persons listed in the registers of the Central
Depository Al as entitled to a voting right 14 days prior to the date of the general meeting.
Central Depository AD shall provide to the Company a list of the persons as at the above-
specified date and of the foreigh persons under Article 136 (1} of POSA, helding on their behalf
the securities of other persons.

The vating riphl may be exercised personally (accordingly, through the legal representatives of
the sharcholder) ar through a proxy. A shareholder shall he entitled to autharize any natural
person or legal entity to participate and vote in the peneral meeting on their behalf, including a
member of the Company’s board of dircctors, if the shareholder has explicitly indicated the
manner of voting on cach of the agenda iterns of the relevant general meeting. The authorization
rust be made in writing, including by clectronic means in the torm of an electranic document,
digitally signed, made for the specific general meeting, explicitly and containing the reguisites
listed in Article 116 (1) POSA. The conditions and procedure for voting via proxy, including the
manner of recciving of powers of attorney via electronic means and notifications for withdrawal
of such, shall be laid down in rules of the board of directors and published on the Company
website (www.allterco.com) for each specific meeting, The Company must provide a template
for the written power of allorney un paper and electronically, it applicable, with the materials
tor the Generat Meeting of Shareholders or upon request after it is convenaod.

Under the Articles of Association of the Company, the board of directors may allow absentee
voting prior to the date of the general meeting by mail and also exercising of the voting right via
electrunic means, according to rules established by it, whereas this possibility must be indicated
in the invitativn for convening of the specific general meeting.

[n cerlain cases provided for hy the law, the exercise of the voting right may be restricted, for
cxanmple: a shareholder may not participate in the voting on resolutions allowing transactions in
the hypotheses of Article 114 (1) of POSA, il the sharcholder qualifies as an interested party
under Article 114 [7) of FOSA in relation ta the respective transaction; in case of surpassing a
threshold of voting rights resulting in an obligation to carry out a tender offer, the persons
whose voting rights are talien into consideration when determining the participation, by which
the threshold was surpassed, as provided for in Article 149 (5) of POSA, shalt egtitded o
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reduced below the threshold (or until the control over the related party, through the share
rights of which the threshoeld was surpassed, is lost); a shareholder may not vete on matters
concerning the hringing of actions against that shareholder ar in relation to that sharcholder’s
linhility towards the Company.

Pre-emplive rights

In case of capital increase of the Company, the shareholders shall e entitled to acquire part of
the new shares, corresponding to their capital share prior to the increase, whereas one right
shall be issued against each existing share and the proportion between issued rights and new
shares shall be determined in the respective resolution an capital increase. The requirement for
capital increase with issuce of rights shall not apply in casc of capital increase, in which enly the
members of the management and/or control bodies and/or its workers or employees are
entitled to participate, whereas such a capital increase may be carried out by up to 1 percenl
within one year and by up to 3 percent in consecutive capital increases, uniess in the meantime a
successful capital increase was carried out with the issue of rights, where the registered capital
was increased by al leasl 10 percent, and whereas at no peint in lime shares issued in this
manner may exceed 5 percent of Company's capital. In addition, as an exception, Company's
capital may be increased under Article 195 of the Commerce Act, provided that the new shares
are subscribed for by specific persons, this being permissible only for the purposces of merger,
tender olfering for share cxchange or for exercise of the rights of the holders of warrants or
convertible honds.

Pre-emptive rights shall also apply to securities giving the right to acquire shares from the same
class as those held by the respective shareholder by converting them or excrcising the righls
attached to them (convertible honds, warranis).

The right to acquire the newly-issued securities belong to fvest with those persons registered as
sharehnlders no later than 14 days atter the date of the resolution of the General Meeting of the
Shareholders on the capital increase fissue of new securities providing right to acquire shares,
and where this resolution is passed by the hoard of directors — the persons who have acquired
shares no later than 7 days after the publication date of the notice under Article 92z {1) of POSA.

Right to a shore in the profits

The Articles of Association of the Company do not provide for the right to a share of the prolils,
other than the dividend right described above in item 4.5 hereof,

Right to o liguidation guota

Each share gives its holder the right to a liguidation quota commensurabe with its parvalue. This
is a conditional right - it arises and may be exercised only if (and to the extent that) in case of
Company dissolution, after satisfaction of the claims of all ceeditors, there are residual assets for
distribution among the sharehoiders and it is up to the size of these assets. The right belongs to
the sharcholders registered as such wpon termination of the Company and it shall be
extinguished upan expiration of the peneral 5-year limitation period. " Yo
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Conditivns for redemption

Ag prdinary shares, the shares subject of the Offering, do not provide redemption privileges.

The acquisition of more than 3 percent of own voting shares in case of capital reduction through
redemption within ove calendar year shall be possible only under the conditions and the
procedure for tender offering under Article 149b of POSA.

It is not necessary to make a tender offering, if the acquisition of own shares is up to 3 percent
within one calendar year, whereas under the Articles of Association, share redemption shall be
carried out by a resolution of the General Meeting of Shareholders {(by a majority of the capital
represented) and by a resolution of the board of directors (by a majority of 2/3 of the board
members] explicitly authorized for this purpose under the Articles of Association of the
Company, whereby this authorization shall be for a period of 5 years as of 15 August 2019, The
resolution shall determine the minimum and maximum number of shares subject to redemption;
the conditions and the procedure, according to which the board of directors shall carry out the
redemption within a period that is not longer than 18 months as of the date of the resolution; the
minimum and maximum wvalue of one share for redemption, as well as the investment
intermediary through which the redemption shall be carried out.

Conditions for conversion

No conditions for conversion of the shares subject of the Offering have been provisioned.

fAfer rights

Management rights

In addition to the voting right, as defined above in item 4.5 hereof, each shareholder shall be
entitled to participate in the governance of the Company, including to elect and to be elected in
its management badies.

Contrgl rights

The control rights of the shareholder include the shargholder's right to information. The right of
information expresses the ability of shareholders to review all written material related to the
agenda of the convened general meeting, to receive these materials upon request free of charge,
and to receive the minutes and annexes to them from past general meetings. The right of
information also includes the right of the shareholder to receive comprehensive answers from
the members of the board of directors of the Company on questions raised during the General
Meeting of Shareholders. At any time, shareholders have the right to reguest and receive
information on the financial and economic state of the Company from the Investor Relations
Director.

Protective rights

Each shareholder may bring an action against the Company before the district court at its seat to
revoke a resolution of the genera) meeting, when it contravenes mandatory provisions of the law
or of the Articles of Association (Article 74 of the Commteree Act). ’ "
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Each shareholder may bring an action before the district court at the seat of the Company to
protect their membership right and individual membership rights, when these have been
violated by bodies of the Company (Article 71 of the Commerce Act).

Each shareholder may request appeintment of registered auditors by the Registry Agency, if
such have not been elected by the general meeting of shareholders by the end of the calendar
year (Article 249 of the Commerce Act).

Shareholders holding at least 5% of the Company capital are entitled to the following rights
under PDSA!

* In case of failure of the Company management bodies to act, which endangers its
interest, o bring Company actions against third parties before court:

* To bring an action before the district court at the Company seat for
compensation for damages caused to the company from actions or omissions by
the members of the management and control bodies (currentiy - of the board of
directors) and of Company procurators (no such have been appointed at this
tirme];

* To requests the general meeting or the district court to appoint controllers to
review complete hookkeeping records of the company and to prepare a report on
their findings;

* To make reguests to the district court to convene a general meeting or to
authorize their represeatative to convene a general meeting with an agenda
determined by them;

* Torequest the inclusion of items and to put forward resolutiens on items already
included in the agenda for the general meeting under Article 223a of the
Commerce Act {does not apply to inclusion of items or putting forward
resalutions on matters within the scope of Article 114 (1) of POSAJ;

¢ In the event of a joint venture agreement, to bring an action before the district
court at the Company seat for compensation for damages caused to the Company
because of actions or omissions by the persons managing the joint venture.

Moreover, pursuant te the Commerce Act, shareholders holding at least 5% (five percent) of the
Company capital over the course of more than three months, may make a request to the board of
directors to convene the General Meeting of Shareholders whereas if this request is not satisfied
within a one-month period or if the general meeting is not held within a period of 3 months as of
the request, the district court shall convene a general meeting or shall authorize the
shareholders who requested the convening or their representative to convene the meeting [as
indicated, POSA provides for eased conditions for convening, insofar as the request may be made
directly before the district court).

4.6, TENDER OFFERINGS

Company shares may be the object of 2 mandatory and of a voluntary tender offering. Pursuant
te the applicable national legislation, an ebligation to make a tender ijri‘r{nf_} shall occur in case
of direct acquisition, acquisition through related parties {wnthm fhe heaning of Ax |:1c1¢t 148h of
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FOSA} and/or acquisition/holding under Article 149 {2] of POSA (persons who have entered
into an agreement for a common management policy through joint exercising of voting rights or
holding of voting shares by one person at the expense of another} of more than (1) 1/3 of the
votes in the general meeting of the Company (in the event that there is no person ar persons
holding directly or through related parties more than 50 percent of the votes in the general
meeting); {2) ¥ of the votes in the general meeting of the Company, or (3) 2/3 of the votes in the
general meeting of the Company, unless subsequently within the time limit for making the
tender offering, the liable person transfers the necessary number of shares so as to hold directly
or through related parties votes under the thus surpassed threshold. The obligation shall be
fulfilled within 14 days as of the acquisitian (execution of the agreement or acquisition of the
shares on the person's behalf), accordingly, within a one-month period as of entry in the
commercial register of the transformation or reduction of the capital, when the threshold has
been surpassed as a result of transformation or as a result of share cancellation. Moreover, an
individual holding more than 1/3 but not more than 2/3 of the votes in the general meesting of
the Company in one of the listed hypotheses, may not acquire within the course of one year a
quantity of voting shares exceeding 3 percent of the total number of Cempany shares, unless this
results from a tender offering made under Article 149b of POSA, unless the threshold is
exceeded in case of capital increase with rights. At the same time, POSA provided for certain
cases where the obligation to make a tender offering does not occur, despite of surpassing the
threshoeld (mainty in relation to a prier tender offering or surpassing of the threshaold as a result
of a tender offering, and in case of surpassing of the threshold of 2/3 of the votes as a result of
capital increase with a rights issue, if prior to the capital increase the individual held maore than
50 percent of the votes in the general meeting).

Company shares may be subject to a voluntary tender offering, made by a person that has
acquired directly, through related parties or indirectly in the cases under Article 149 (2} of FOSA
more than %0 percent of the votes in the general meeting of the Company (Article 149a of FOSA)]
or a person holding at least 5 percent of the votes in the general meeting of the Company and
wishing to acquire (directly, through related parties ot indirectly) more than 173 of the votes in
the general meeting of the Company (Article 149b of FOSA).

The national legislation on tender offerings applicable to the issuer does not contain provisions,
which might impede these tender offerings. Nevertheless, it should be considered that there are
specific statutory requirements concerning the principles for tender offering, the contents of the
offerings and price setting, whereby tender vfferings are subject to review by the Financial
Supervision Commission and accordingly, their publishing may be delayed in case of
inconsistency with the legal requirements or infringement of shareholder interests.

Company shares may be subject to compulsory repurchasing pursuant fo Article 157a of POSA
(within three months after a tender offering made to all shareholders took place, by a person
who acquired at least 95 percent of the votes in the general meeting of the Company).
Accordingly, pursuant to Article 157b of POSA, each minority shareholder shall he entitled to
request from the person who acquired at least 95% of the Company voting shares asaresultofa
tender offering, to buy their shares within a periad of three months of the clos

offering.
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Until now, the Company has not been the object of tender offerings.

5. TERMS AND CONDTTIONS OF THE OFFERING

5.1, TERMS AND CONDITIONS OF THE OFFERING, EXPECTED TIMETABLE AND
ACTION REQUIRED T APPLY FOR THE OFFERING

511 CONDITIONS OF THE OFTERING

Offered shoros

Subject of this offering are 3,000,000 [three million) new shares from the capital increase of
Allterco [SCo . The offered shares are of the same class as the existing Allterca [SCo shares,
namely — ordinary, registered dematerialized voting shares, each of a par value of BGN 1 {one).

The shares will be offered at an issue price of BGK 3.00 [three].

The maximum ameount of the new issue shall be 3,000,000 (three million} shares, The Gffering
will be considered successful, if at least 1,000,000 [one million) shares {the minimum size of the
issue] are subscribed and paid. The capital will be increased by the subscribed shares, if the
minimum size of the issue is subscribed.

Rights issue

When issuing shares from the capital increase of a public company pursuant to Article 112 (2) of
POSA, rights will be issued within the meaning af § 1, item 3 of the Supplementary Previsicns of
POSA.

1 [ong) right shall be issued against 1 {one) share held by the shareholders in the Company,
accordingly, in the framework of this offering of 3,000,000 [three million] new shares,
15,000,000 {fifteen million) rights shall be issued, whereby against each 5 (five] rights, the
shareholders or the third parties who acquire rights in the period for transfer of rights or at the
organized public auction for rights not exercised within the period of transfer, shall be entitled
to subscribe for 1 {one) share from this issie, at an issue price of BGN 3.00 (three).

Each rights helder may subscribe at least 1 (one) share from the current issue (provided that
they hotd at least 5 rights) and maximum such a number of new shares, equal te the number of
rights held by them, divided by five.

Subscription of shares

Each rights holder (acquired at their initial distribution among the shareholders, within the
period for transfer of rights or at the organized public auction for unexercised rights], may
acquire a respective number of the offered shares (against each 5 held rights, one new share
may be subscribed) by filing within the period specified in 5.1.2 below, an application to
subscribe for shares and pay the issue price of the subscribed shares, Therequest shall be made
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directly to the authorized investment intermediary or through the investment intermediary of
the respective investor.

The issue price of the subscribed shares must be paid latest by Lhe final date for subscription, to
an escrow accountin a back, which shall be indicated in the notice of public otfering.

Authorized investment intermediory

Karclli AD, UIC 831445091, seat and registered office: 1303 Sofia city, Vazragzhdane area, 57
Hristn Botev Tlwd.

5.1.2. OFFER PERIOD

Stert of the public affering

The initial date of the public affering that is the subject of this Prospectus shall be the
publication date of the notice under Article 92a of POSA of public offering, which shall he
published in  the information agency wwwx3news.com, on the Issuer's  website
fwwwrallteroecent] and on the website of the authorized investment intecmediary Karoll AD
{https://karollbrokerbe).

Issufng of rights, start and end date, terms and conditions for traiisier/acquisition of rights

The rights shall be issued in favour of the sharcholders who acquired shares latest ¥ days after
the date of publishing of the notice of public offering.

The initial date, as of which the period for transfer of rights starts running and accordingly, the
period lor subscription of new shares, shall be the fourth business day [ollowing the expiration
of 7 calendar days as of the initial date of the puhlic offering {publishing of the notice of public
offering).

The end date tor transfer of rights shall be 14 days as of the initial date for transter of rights, it
included. [f the perivd cxpires on a non-business day, the oext business day shall be considered
the end date for transfer of the rights.

The transfer of rights shall take place on the regulated market organized hy BSE, main market,
subscription rights scgment

On the fifth business day after expiration of the period for transter of rights, the Company shall
uffer for sale on a reguated market in a public auction &ll rights unexercised in the period for
their transfer through the authorized investment intermediary Karoll AD.

All persons wishing to subscribe shares from the new issue of Allterco [SCo shall first acquire
rights. Current sharehnlders (shareholders who acguired shares latest 7 days after the date of
publishing of the notice of public offering) shall acquire the rights free of charge. All ather
investars may purchase the rights through a transaction on the main market, subscription rights
segiment, oreanized by the BSE, within the poriod for transfer of the richts or atb the public
auction organized by BSE for rights unexercised within the period fof i:fﬁi;jﬁ‘aqlsﬂ:r, after
expiration of the periad [or leansler of the riphts. “1& -
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If the Company shareholders wish to subseribe for more shares in addition to the shares, for
which rights have been disiributed to them free of charge, they may purchase the rights within
the period for transter of the rights or at the organized public auction for unexercised rights
after expiration of the peried for transfer of rights.

In the event that a rights holder does not wish to subscribe shares from this offering against all
or part of the rights held by them, they may offer the unused rights for sale within the period lor
their transfer, whereas rights that have not been exercised within the period for their transfer
shall be offered subscquently at a public auction.

Any person may ofter rights held by them for sale, accordingly, they may purchase rights by
making a request for sale to a relevant investment intermediary to submit the respective order
and to cxecute a transaction on the subscription rights semment. Pursuant to the General Rules of
Bulgarian Stock Exchange AD, the final date tor trading of rights on the stock exchange shall be
two business days before the end date for transfoer of the rights, The provisions of the Bules of
Procedure of Central Depasitory AD shall apply in case of acquisition of rights by other means.

Subscription of shares — steré amf end date, terins and canditions far subscription

The start date for subscription of shares shall be the samce as the date, as of which the period lor
the transfor of rights starts - the fourth business day after the expiration of 7 calendar days as nof
the initial date of Lthe public offering, The start of the period for subscription of shares shall
voincide with the start of the periad for transfer of rights.

Shareholders wishing to exercise rights issued in their favour, accordingly persons who have
purchased rights within the period for their transter, may malwe a request to subscribe shares
before the expiration of the period set for transter of the rights. Rights unexercised within this
period shall be offered for salc at a public action after expiration of the period for transfer of the
rights, accordingly, persens ool wishing tw exercise the rights held by (hem, may sell them
within the period for their transfor or their rights will subsequently be offered at a public
auctinn.

Any person who has purchased rights at the auction may exercise them by making a cequest (o
subscribe shares, up to the expivation af the perind set for subscription of shares.

In the event that not all offered rights are sold at the auction held, pursuant to the Rules of
Procedure of Central Depository AD, unseld rights shall be distributed to accounts of their
holders in accordance with an algorithm described in instuctions published on the website of
Central Depository AD, whereas their holders should bear in mind that they cannot exercise
their reassigned rights by subscribing from Lhe oflered shares,

The period fur subscription of shares shall expire 15 business days as of expiration of the period
for transfer of the rights.

Locations for subscription of the new shares — through the authorized investment intermediary
Karoll AD, cvery business day from 09.00 to 17.00 h. at the following addresses:
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City Address Telephone nurnber
Sofia 1 Zlatovrah Strecet 02 /4008 200
Soba T S Hrsie Betev Bivd T g e gz T
‘Burgas 75 Slavyanska Street, floor 1,office2 0895 /559 237
‘Varna 20 Preslav Street 052 /617919

It shall not be allowed to subscribe shares before the start and end date of the period for
subscription of shares.

The perinds for transter of rights and subscription of shares may be extended once by the
Company for up to 60 days, by inserting the relevant amendments in this Prospectus and
notifying the FSC. Pursuant to Article 84 (2) of POSA, the Company shall immoediately notily the
F5(C, shall apply for announcement in the Commaercial Begister and publish a notice for extension
of the period for subscription on www.x3ncws.cam and on the websites of the Issuer and of the
investment intermediary.

Subscription of new shares shall be carried out by making apptications in writing to the
investment intermediaries - members of Central Depository AD, with whorn client acoounts are
kept for the rights held by the applicants {in case of registration of rights in a persenal account,
they should he transferred to the investment intermediary before being exercised). The Issuer
shall apply {or the issuing of certification documents through the investment intermoediary
Karoll AD for rights, registered in personal accounts. Certification documents shall be provided
to their holders through Karoll AD. Each holder of rights registered in a personal account, may
receive a certification document persomally, by presenting a valid identity document or through
a proxy explicitly authorized by a notary certified power of attorney in the office of Karoll AD at
57 Hristo Botev Blvd. hefore expiration of the period for transfer of rights. Tnvestment
intermediaries, with whom applications for subscription of new shares have been filed, must
immediately inform the authorized investment intermediary Karoll AD of the incoming orders,
whereas the relevant intermediary must send the order signed by the investor, scanncd and
sipned with a gualified digital signature, to the following addreess: hackoficekarall.by
accompanied by a declaration in writing that {i) it has established the identity of the investor
subscribing shares and of their representative/proxy (if applicable), as well as the validity and
authenticity of the identity documents presented by the latter and (ii} the client has certified
that it will fulfil its obligation to pay the full issue price of the subscribed shares. The originals of
the order and the statement should be sent to Karoll AD to the address of the headquarters - city
of Sofia, 1 Zlatovrah Street, before expiration of the periad for suhscription of shares.

The application shall be made in a standard form and shall contain the normative requisites,
including:

» Full namc and unigue client number of the investor and of his proxy at the investinent
intermediary, il such nwmbers have not been assigned - full name according to the
identity document, the Personal Numhber {other personal identification number),
residence and address, accordingly company name, UIC (BULSTAT, other identification
code, register of entry), seat and registered office of the investor and of their
representative or proxy; e —

» issuer [Allterco [5Co) and ISIN (BG1100003166) of the shares; /7 ™,

Page 284 40





ALLTERCO [SCo »
SECURITIES NOTE ALLTERCO

= number of exercised rights;

* number of subscribed shares that are the subject of the application;

s hank account of the investor (for refund of the paid amounts in case of unsuccessful
completion of the subscription): IBAN, BIC code, bank;

+ date, time and place of submission of the application;

= sipnature of the person submitting the application, of their legal representative or proxy.

I order to facilitate investors, a sample of the subscription application shall be published for the
peried of the Offering in the relevant section of the website of the authorized investment
intermediary, where also the Prospectus is published. The applicants shall enclose the fallowing
identification documents with the application:

Matural persons

If the share investor is a natural person, the application shall be submitted in person or through
a proxy, authorized under an explicit notarized power of atterney. When filing the application,
the following documents must be presented, in addition to the other documents required
pursuant fo the applicable legislation on measures against maney laundering:

¢ Copy of the identity document of the relevant investor, certified with a "True Copy”
stamp, date and signature;

+ Original copy of a notarized explicit power of attorney and a copy of the identity
document of the proxy (if the application is submitted via proxy) certified with a "True
Copy” stamp, date and signature;

Legal entities

If the equity investor is a legal entity, the application shall be submitted personally by the
person /persons representing the respective investor by law or through its proxy, authorized by
an explicit notarized power of attorney. When filing the application, the following documents
must be presented, in addition to the other documents required pursuant to the applicable
legislation on measures against money laundering:

e Copy of the identification document of the person filing the application, certified with a
"True Capy” stamp, date and signature;

» Foreign legal entities - the investors must present a current certificate of good standing
and a copy of the registration document in the relevant foreign language, accompanied
by an official translation of the text of the registration decument, containing as a
minimum the following information: full name of the legal entity, date of issue, state of
registration, address, name of the persons who are duly authorized to represent this
legal entity;

» Original copy of a notarized explicit power of attorney and a copy of the identity
document of the proxy [if the application is submitted via proxy) certified with a “True
Copy” stamp, date and signature;

The relevant documents, declarations and etc., required pursuant to the applicable normative
instruments regulating the activities of investment intermediaries, implementation of anti-
money laundering measures and so on, shali be signed and enclosed with the'apphitation, The
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subscribed shares shall be paid latest by the end date of the period far share subscription, to the
Issuer’s bank account indicated in the notice of public offering.

Subseription of shares shall be considered valid only if made by a rights holder, up to the
maximum possible number of shares (the number of rights held, divided by 5) and if the entire
issue price of the subseribed shares has been paid within the period and in accordance with the
terms and conditions specified in itern 5.1.5 below. In case of partial payment of the issue price,
the number of shares, for which it was paid in full, shall be considered subscribed.

Reductiinn vod extension of the poriod of the affering

The periods indicated in 5.1.2 hereof shall not be subject to reduction.

If all offered shares are subscribed prier to the end date, the Company shall declare the offering
to he successful, shall inform the F5C and shall undertake steps to record the capital increase in
the commercial register and to register the new share issue at the Central Depository AD.

The 1ssuer may extend the subscription period once for up to 60 days, making the respective
amendments in the Prespectus and notifying the F5C. In such cases, the last day of the extended
period shall be considered the end date of the subscription. The Issuer shall immediately
armounce the extension of the period at the F5C, the Issuer’s website and to the authorized
investment intermediary and shall request that the extension be announced in the commercial
register and published at www.x3news.com information agency.

Peaber of Tisee of he new shares
]

The capital increase shall take effect as of the date, on which it is recorded in the commercial
register. The new shares shall be issued upon registration of the capital increase in Central
Depository AD, whereas this is expected to take place on or around 8 May 2020,

Fxpected Timetabie of the Offering

| Confirmation of the Prospectus by F5C | {on or around) 20 .02.2020

| Publication of the nofice of public offering (start date of - {on or around} 04.03.2020

the offering)

Start date of the trading of rights and subscripton of - {on oraround) 17.03.2020
new shares

Last day of trading of rights on the reguiated market - {on or around) 26.03.2020
' Last day for transfer of rights ' {on or around) 30.03.2020
' Official auction for sale of the unexercised rights ' (on or around) 06.04. 2020

Last day for subscription of shares and for their | (on or around) 22.04.2020
payment

' Repistration of the capital increase in the commercial - {on or around) 30.04. 2020

register
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-Registratiun of the new share issue at Central | {on or around) 08.05.2020

Depository AD

Recording the new share issue in the register kept by | (on or around) 15.05.2020
the F5C

' Start date of the trading of new shares on Bulgarian | {on or around) 27.05. 2020

Stock Exchange AD

The time limits above are provisional and are based on the following assumptions: (1} the periods
of the offering will not change; (2) the time limits indicated in the timetable shall be observed
without any delay and {3} the procedures before the relevant institutions shall run in the shortest
possible time as per their practice. The exact date could be before or after the indicated date.

5.1.3. POSSIBILITIES FOR REDUCING TilE SUBSCRIPTION AND REFUNDING OF
OVERPAID AMOUNTS

The number of offered shares shall not be subject to any changes.

If all shares from this issue are subseribed prior to the end date of the Offering, the Issuer shall
inform the FSC within 3 (three) business days {Article 112b (12} of POSA) and shall undertake
the necessary actions to register the capital increase in the commercial register and the new
issue at the Central Depository AD and in the FSC register.

If by the end date of the subscription at least 1,000,000 {one million} of the offered shares are
subscribed, the offering shall be considered suecessful and completed for the relevant number of
subscribed and paid shares and accordingly, the procedure described in the preceding
paragraph shall be foliowed - notification and undertaking the necessary actions for
registration.

A subscription through rights issue excludes the possibility for subscribing more than the
offered shares and for competition between the applications.

In the event that by the end date of the subscription, shares up to the minimum amount of
1,000,000 (one million) of the offered shares are not subscribed, the subscription shall be
considered unsuccessful, Tn this case, the Issuer shall inform the FSC of the result of the
subscription within a period of three business days of its completion. On the day of the notice
referred to in the previous sentence, the Issuer shall also inform the bank of the results of the
subscription and on the Issuer's website and the website of the authorized investment
intermediary, in the commercial register and in the information media www.x3news.com an
invitation to the persons who subscribed shares shall be published, wherein the Issuer shall
announce the terms and canditions and procedure for refunding of the sums raised. The sums
raised shall be returned to the persons who have subseribed shares within a period of up to one
month as of the notice, including the interest accrued by the bank, if any.

Tf the capital increase is not recorded in the commercial register, the above-specified procedure
for notification and refunding of the sums paid shall apply e
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S04 MINIMUM AN MANIMUR SUBSCRIPTION AMOUNT

Any person may subscribe at least one share and maximum the number of shares that is equat to
the number of rights held, divided by 5.

The increase of Company capital with rights under Article 112 {2) of POSA shall exclude the
possibility for subseribing more than the offered shares and for competition between the
applications, accordingly the maximum size of a subscription shall be 3,000,800 sharcs.

5.1.5. METHODS AND FIML LIMI{TS FOR FPAYMENT AND DELIVERY OF Ti1L SECURITIES

Payment of the issue price of the subscribed shares shall be made to a special escrow account,
opened in the name of Allterco |SCo, which shalt be indicated in the notice of public offering
under Article 923 of PDSA, The escrow account must be credited with the contributinn against
the subscribed shares latest by the end of the last day for subscription of shares. The proof of
payment shall be the payment order or the deposit slip. The payment order ur the depasit slip
must contain the name of the individual/company name, its Personal Number/UIC {for
Bulgarian entitics), accordingly relevant identification details of foreign inveslors, the reasons
for the payment — subscription of shares from the capital increase of Allterco [$Ca, as well as the
number af shares, for which subscription has been requested.

The funds raised in the special acesunt cannot be used prior to the completion of the
subscription and recording of the capital increase in the commercial register.

If by the expiration of the end date for the subscription at least 1,000,000 (one million) shares,
subject of this offering, are subscribed and paid, the Otfering shall be considered successful and
the Issuer shall undertalee the relevant steps to record the capital increase in the commercial
register and te register the new share issue at Central Depository Al (with reference to the
hypotheses, time limits and details concerning the steps undertaken, see item 5.1.3 above). The
new sharcs shall be issued upon registration of the share issue from the capital increase at
Central Depository AD, which shall register the respective number of shares to accounts (new or
existing) of the persons who have subscribed the shares of the capital increase. The investors
may reguest documents certifying the shares acquired by them, which shall be issued by Central
Depository AD through the relevant investment intermediary based on a request of the
shareholder and pursuant to the Rules of Procedure of Central Depository AD.

510, ANNOUNCING THLE RESULTS OF THE OFFLRING

Within a period of three business days after completion of the share offering (see item 5.1.3
ahove), Allterco [$Co shall send a notification to FSC concerning the results of the oftering and
shall publish the relevant information in wwwx3news.com information agency and on the
wehsites of the Issuer {www.allterco.com) and the authorized investment intermediary Karoll
AD (https://karollbroker.by].

5.1.7. PRE-EMPTIVE RIGHT

In connection to the Offering, the right of the existing shareholders (r Ef.'ﬂﬁifﬂ Il‘ht“lt:‘ n;,; ister of
Central Depository AD 7 days after the date of the notice af public uﬂr rln-'r ta acqmreﬂh

I
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emptively a relevant part of the new shares shall apply and shall be implemented hy issuing 1
fone] right against each existing share, whereas one share from the capital increase may be
subscribed against each 5 (five) rights.

The rights shall be transferable securities and they may bhe transferred by the sharcholders, in
favour of whom they were distrihuted, accordingly to persons who acguired them secondarily
within the period for transfer of rights {see item 5.1.2 above). Rights that have not been
exercised in the period for transfer of rights shall be sold at a public auction after expiration of
the period for transfer (see item 5.1.2 above], whereas the incoming proceeds from the sale shall
he transferved to a special account opened by Central Depository AD and the Company shatl
distribute the proceeds received from the sale of uncxercised rights, after deducting the costs
related to their sale, proportionally between their holders, after the capital increasc is recorded.
Rights unexercised in the subscription periad shall he extinguished.

Rights holders may exercise them by subscribing from the offered shares within the period for
transfer of rights (concerning rights acquired upon their initial distribulion between the
shareholders or in the period for transfer uf the rights) or until expiration of the period for share
subscription [for rights acguired at the auction for unexercised rights] (see item 5.1.2 above).

2.1.8. STZE OF THE [55UE

The subject of the offering is 3,000,000 {three million) shares from the capital increase of
Allterco |5Co with a sinple nominal value of BGK 1 (ene) and an issue price of BGN 3.00 (three)
each.

The size of the offered issue shall not be suhject to changes. Subscription of shares against rights
excludes the possibility to subscribe more shares than offered. In case of subscription of less
than the offered shares, the subscription shall be successful and accordingly, the new shares
shall be issucd, if at least 1,000,000 (one million) shares are subscribed and paid for
Accordingly, the maximum size of the new issue shall be 3,000,000 (three million) shares
{maximum nominal capital increase of BGN 3,000,000 upon effectively raised gross proceeds of
a maximum of BGN 9,000,000) and the minimum size shail he 1,000,000 {one million} shares
{minimal nominal capital increase of BGN 1,000,000, upon cffectively raised gross proceeds of a
minimum of BGN 3,00¢,.0007.

5.1.9. CONDITIONS FOR CANCELLATION OF T1E OFFLERING

The Company does not intend to terminate or suspend the offering. Nevertheless, the Company
assumes that upun oceurrence of negative events that could affect the success of the offering,
including events of a force majeure nature (e.g. a financial market crash, natural disasters,
terrorist acts ete.), the offering may be suspended or terminated based on a resolution of the
Board of Directors of the Company. If this is the case, the Tssuer must immediately announce the
termination of the offering, informing the FSC and publishing announcements on its website, on
the wehsite of the authorized intermediary and on www.xdnews com information agencey.

Offering, accorlingly trading of the sharces after they are issued, may be _Lt’r_iiiJI;!&_tE‘}TﬂJ'_
suspended, as follows: : '
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s The FSLC may suspend the public otfering or admission te trading on a regulated market
for no more than 10 consccutive business days in cach individual case, if there are
sufficient reasons to helieve that the provisions of the law or its implementing
instruments have heen infringed, and it may prohibit carrying out of the public offering if
there are sufficient reasons to believe that the provisions of the law or its implementing
instruments are infringed or will be infringed;

» In the period between the issuing of the Prospectus confirmation and the end date of the
Dffering, the Issuer musl, latest by the end of the next business day after oceurrence,
accordingly after becoming aware of a significant new factor, material mistake or
material inaccuracy relating to the informatinn included in the Prospectus that could
affect the valuation of the offered shares, prepare a supplement to the Frospectus and
present it to the FSC, whervas in the event that the FSC refuses to approve the
supplement (if it (inds that the requirements of POSA and its implementing instruments
have not heen complied with), the FSC may discontinue the Offering or share trading by
applying a compulsory administrative measure pursuant to Article 212 POSA;

¢ In casc infringements of POSA, its implementing acts, decisions of the FSC or of the
Deputy Chair of the FSC, in charge of Investinent Activity Supervision, are found and in
cases where the supcrvisory activities of the TF5C have been impeded or investor
interests are jeapardized, the FSC may suspend the sale or carrying out of transactions
with certain securities for a period of up to 10 consceutive days;

= In case of cstablishing infringements of MFI4, its implementing instruments, of the
applicable instruments of the Eurvpean Union or of other internal acts of the trading
venues approved by the Commission, of the decisions of the F5C or of the Deputy
Chairperson, as well as if the supervisory activities of the F5C are impeded or investor
interesls are jeopardized, the F5C may suspend trading with certain financial
instruments or to remove financial instruments from trading on a regulated markel or
from another trading system;

# Thc B5E may suspend trading of tinancial instruments or remove financial insgruments
frem trading if they are not in compliance with the requirements set forth in the rules of
the regulated market, if this will net result in material damage to investor interests and
the due functoning of the market;

s In order to provent and stop administrative offences under the Measuves against Market
Abuse with Financial instruments Act, of the applicable EU instruments, for prevention
and removal of their resulling damages, and in case the supervisory activitics of the F5C
or of the deputy chairperson are impeded or if investor interests are jeopardized, the
FSC may discontioue trading of certain financial instruments.

5.1.10. WITHDRAWAL OF THE APPLICATION FOR SUBSCRIPTION OF SECURITIES

An investor may not withdraw their application. An investor may renounce the subscribed
shares only under the terms and conditons and procedure of Article 23, paragraph 2 of
Regulation [EU) 2017/1129 in case of material changes in the Prospectus that require its
supplementing. In this case, repudiation shall be made by a written statement submitted before
the investment intermediary where the shares were subscribed, within a time limit indicated in

the supplement. VA4S
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5.2. PLAN FOR DISTRIBUTION AND ALLOCATION

[nvestors shall be notified that the respective investment intermediary, keeping the account for
the securities held, has received the shares subscribed and paid by them. The Issuer's ohligation
is only to announce the result of the offering and to undertake the necessary steps for
registration of the issue and its admission 1o trading, whereas relations with the individual
investors shall he maintained by their respective investment intermediarics.

The Issuer shall apply for admission of the new share issue that is the subject of this offering for
trading on the regulated market organized by BSE after the capital increase is recorded in the
commercial registor and after registration of the now shares at Central Depository AD and entry
of the issue in the FSC repister. Trading will be possible after the new shares have heen admitted
for trading and a date, as of which they will he traded, has been set.

The major sharehoiders of the Issuer and the memhbers of its Roard of Directors Dimitar
Dimitrov and Svetlin Todorov intend to subscribe shares for part of their vested rights, iF such,
on which the option in connection to their commitment to issue such, announced in item 3.1,
has not been cxercised. The independent member of the board of directors Nikolay Marinow
does not intend to subscribe (rom the olfered shares. To the best of his kmowledge, the entitics
indicated in item B of the Registration Document, in which he has a participativn, holding shares
of the Issuer, intend to exercise their rights to pacticipate in the capital increase.

The Issuer is not aware of intentions of other sharcholders in connection o their participation in
the offering, nor whether a certain person intends to subscribe more than 5% of the offered
sharcs,

5.3. PRIKE

The shares shall be offered at an issue price of BGN 3.00 (three] per share.

The issue price has been set in accordance with the lssuer's capital needs, the prospects facing
the Group, management's financial forecasts and a comparative analysis with peer companies,
The offered price is more attractive than the stock macket price of Company shares in view of
the limited liquidity of the BSE share market and the Issuer’s desire to fulfil the maximum size of
the Offering,

Costs related tn fees and commissions of the investment intermediaries, throwsh whom
applications for subscription of shares, purchasing of rights are submitted, fees of BSE, Central
Depnsitary AD and payment institutions, related to the purchasing of rights and the subscription
of the offered shares, shall be at the expense of the investors. Where applications for share
subseription are fited directly to the investiment intermediary servicing the increase Karoll AD,
investors shall oot owe commission to the servicing intermediary.

5.3.1. PRGCEDIRE FOR ANNOUNCEMENT OF THE PRICE

The offering price announced herein shall pot be subject to any changes, accordingly, there is no
obligation to make announcements in this respect, except in the notice of public offering—
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53.2. PRE-EMPTIVE RIGHT

The right of current shareholders to acquire part of the ocffered shares pre-emptively shall not be
limited. Individuals registered as shareholders 7 days after the date of the notice of public
offering, shall receive 1 right under § 1, item 3 of the Supplementary Provisions of POSA against
each share held in the Company capital.

5.4. PLACING AND UNDERWRITING

Karoll AD is the authorized investment intermediary tor the offering of the share issue - that is
the subject of this Prospectus, and it undertakes to assist in preparing the offering of the shares
from the capital increase and to participate in their placing, including to consult the Company in
relation to the necessary actions, the time limits and terms and conditions of the offering, to
review the prepared prospectus and give opinions on it, including in relation to subsequent
changes in the prospectus and in preparing supplements after the latter is confirmed; to assist
the Company in preparing the relevant marketing materials and in conducting a road-show and
meeting with potential investors in connection of the offering of the shares from the capital
increase; to present the offered shares before target investors and to make maximum effores for
their placing among these investors: to service the public offering and the share subscription
and to coordinate the payment of the issue price of the subscribed shares and to assist for their
issuing and admission to trading and to take all necessary steps in this vrespect, by preparing and
submitting the necessary documents, communicating, corresponding, requiring and obtaining
docurnents related to the activities tor servicing of the Company capital increase and carrying
out the respective registrations connected to or resulting from the latter. The office addresses of
the authorized investment intermediary are indicated in item 5.1.2 hereof.

The offered shares are not and will not be the object of an underwriting agreement.

The depository institution for Allterco [SCo shares is the Central Depository AD, registered
office: Sofia city, 6 Tri Ushi Street, floor 4.

The bank where the escrow account for payment of the issue price of the subscribed shares that
are the subject of this Prospectus will be opened shall be indicated in the notice of public
offering under Article 92a of POSA.

6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1. ADMISSION TO TRADING

If the Offering is completed successfully, after registration the Company’s capital increase in the
commercial register, an application for registration of the new shares in Central Deposilory AD
shali be filed and suhsequently — for recording of the new issue in the register kept by the F5C.

{Once the above-described registration is carried out, the Company will file an application to BSE
to admit the newly issued shares for trading an a regulated market Execution u{f'f,l‘;?{réﬁfhmi
may bepin as of the date sct by the Board of Directors of BSE. / ' -
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As part of the procedure for offering of the shares that are the subject of this Prospectus, the
rights issued under § 1, item 3 of the Supplementary Provisions of POSA shall be registered for
trading on the BSE Main Market, Subscription Rights Segment of the Bulgarian Stock Exchange
AD.

6.2. REGULATED MARKETS

As at the dale of this Prospectus, Alltereo [SCo shares that are of the same class as the olerad
shares, are traded on the BSE Main Market, Slandard Equities Segment of Bulgarian Stock
Exchange AD. The offered sharves from the capital increase will be traded on the same segment.

6.3. SIMULTANEOUS PUBLIC OR PRIVATE PLACING OF THE SAME OR A DIFFERENT
CLASS OT SECURITIES

There is no other public or private subscription of shares from the same or anolher class or for
other securities organized at the same rime as the issuing of the offered shares and for which
admission to trading on the BSE will be requested.

6.4. PERSONS COMMITTED TO PROVIDING LIQUIDITY

The Company has not engapged investment intermoediaries to act as market makers within the
meaning of the Rules of the Bulgarian Stock Exchange AD to ensure sharve liguidity hy
maintaining buy and sell quotes.

7. SELLING SECURITIES HOLDERS

7.1. LOCK-UP AGREEMENTS

Tha shares from the capital increase of Allterco [SCo are offercd for subscription on behalf and at
the expense of the Company. The richts may be oHered fur sale, bolh by the sharsholders who
have acquired rights upon their issue, and by the persons who have acquired rights hy
purchasing them on the secondary market. The Tssver is aware of the commitment of the current
shareholders and members ol the Board of Directors Dimilar Dimitroy and Svetlin Todorov to
issue an uption in favour of the financial consultant MM Consult EQOD in relation to the righis,
which the specitied persons will acquire as sharebolders, as announced in item 3.1. above.

At the date of this document and to the lssuer’s best knowledge, there are no lock-up
agreements in relation to the lssuer's shares. in relation to the planned Company capital
increase subject of this Prospectus, the members of the Board of Direclors and majoricy
sharehoalders of the Issuer (holding a total of 11,552,240 shares in the capital of the Company)]
Dimitar Dimitroy and Svetin Todorov have made a commitment to locking the shares held by
them for trading in favour of the Company for a peried of 3 years as of the date of registration of
the capital increase in the Commercial Register, whereas after expiration of 6 months as of the
date of registration of the capital inerease in the commercial cegister, they will have the right to
trade up to 7% of thc shares held by them. Ta this end, the Counpany and the named rnemhg_u af—
the Toard of Directors will enter into an explicit agreement prior to the starting date of m't“-': ‘4
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subscription of the shares offered by this Prospectus, which will be duly disclosed by the
Company pursuant to the procedure for disclosure of regulated information, whereby to the
extent that the said event is planned and its expected occurrence is disclosed, accordingly, no
special supplement to the Prospectus will be made in this repard.

8. EXPENSES OF THE OFFERING

Table 4: iIssner’s expenses for Lhe offering io case of minimem and maximum subscriplion

3 . Minimum size Maximum size
Type of cosLs [eslimated} < 3

of the issne af the issue

Number of subscribed shaves Lgoonoo 3,000,000
___________________________________________ BON
_Ijgg_lfﬂ_r__n;gl_'gljy_lnatim of the Prmpectus hy FSC e
_Kentral Depasitory _*f’f_f:'f"__f_":“_'f_?{_1_1?_‘3_]_!'_‘?1_1_115:___________________________________ 25192519
___-__,fgp:fqr_t_:r_ss:;gning ar I5IN ta the rights issue _ ?_2 ____________________ ?2;’
B -fe»:'.fr:rr m.'ir'gning C'FI and FISN fo r.he H:g'ﬁl;s:_f:’:?_.’{l:r_ﬁ:""______________________ ______________________________I_fi_f_______________________1_{%__
_-fee far registration of the righés fssee 1263 1263
- fee for registration of the new shares 200 5000
__Ee_e_for mfurmutmn an Exermsed ﬂnd unexerc:sed rrghrs e _gﬂ__ N ?{E'__

- fee for certificarion af proceads fram the sale of rights Z0 20

Fublishing and announcing notices on the public offering 100 100
_AdmissiontotradingonBSE 500 500

_Bemuneration of the 1nvestment1ntermedlary %0 59,400

_Remuneration uf the financial consultapt*> 1500 _@_?U oen
Remuneration of the legal ronsultant 15,000 15,000

Recordation of the capital increase and announclng new Articles of

Ifxﬁgqcaanun in the Commercial Register 35 _______________________ 33
TOTAL EXPENSES 52,554 347,554
Gross proceeds 3,000,000 5,000,000
Net proceeds 2,907,446 8,652,446
Izsue price per share 3.000 3.000
Expenses of the offering per shara 0.093 0116
Net proceads per share ) 2907 2.804

*The registration fee for rights and nzvdy {ssued shares will be farmed on the basis of a basic price of 8GN 1,000 ond an
aaditioral BEN I far each apcaunt, but ag more than BEN 5000 As ot this stege, it s nol possible to estimate the number
of fiture shareholders, the registration fec for newly issued shares will be recorded at its besic price, and for the rights
fisue - buved on the estimated number of sharchelders rs af the Prospectus daote,

**The remuneraotian of the fssuer's finoncipl conswltent for the issue - MM Conselt EOOD, IO 121345602 fthe
Consiltant) will be determined hsed or ar egreentent for franciel comsultotion and intermediution in the process of
financing ef Alltercn f5Ca thrapgh @ pubilc offering. The remunerdation will be determined depending an the success of the
affering, as follaws: {a) 3% of grocs proceeds from the subiscribed shores ftotal issue volue of the subscribed shares before
deduction of fees and exprenses), if shares comprising 85% ar more of the entire offered issue are subscribed and peid; ()
1.5 % of the gross proceeds from the subscribed shares if shares comprising Ae less thar 509 and rlg_mﬂre then 85% af
the entire affered lssug are subscribed and puid: or {e} 0.5 % of the gross proceeds from the Sra}ﬁ’ ﬂ{ q‘a’ #:amrq\fhares
CoRIprising up i 0% of the entire offered ssue are sulsoribed and pold:

ﬁ .
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9. BDILUTION

With the increase of the total number of shares, in which the company capital is divided, the
percentage in the capital of the company, held by the extsting shareholders, respectively their
voting rights in the General Meeting of Shareholders, is redoced, if they do not subscribe for the
shares from the increase they are entitled to. As at the Prospectus date, the Company has issued
15,000,000 shares. The newly issuad shares as a result of the offering are 3,000,000 in case of 2
maximum issue size and 1,000,000 in case of a minimum issue size. The total number of issued
Company shares in case of a successful offering will bhe 18,000,000 in case of maximum issue size
and 16,000,000 in case of minimum size of the issue. The share of the number of the newly
issued shares in the total number of shares after the increase is calculated to determine the
immediate dilution of the shareholder participation and the voting rights of the existing
shareholders, which do not participate in the Company's capital increase. This way, every
sharehalder wha has not participated in the increase through subscription for new shares, will
dilute their participation by between 6.25% and 16.67%, respectively, in case of a minimum and
amaximum size of the issue.

Table 5: Dilutien of participation in case of a maximum and minimum size of the 1ssue

Minimum Maximum
Indicator size of the size ofLhe
issue issne
_Number of issued shares as at the Prospectusdate . 15000800
_Number of subscribed sharesintheOffering 1000008 3000000
Total number of issued sharas as a rasult of the offering 16,000,000 18,000,000
Dilution of the participation in the capital, % ) h 6.25% 16.67%

The book value of the equity (net asset value) of the Issuer as at 30 June 2019 on a consolidated
basis is BGN 29,403 thousand (equity attributable ta the owners of the shareholders’ equity of
the Farent Company], and on an individual basis it is BGN 19,282 thousand. Accordingly, the
hook value of one share prior to the (ffering on a consolidated basis is BGN 1.96 and on an
individual basis it is BGN 1.29.

The terms and conditions of this Offering envisage an issue price of one newly issued share
(price) of BGN 3.00, which is higher than the book value per share prior to the Offering,

Table 6: Comparison of the hook value and the issue price per share
Prior to the increase (as at 30.06.201%)

Cunsolidated hasis Individual basis
. Number of shares issued as at the Prospectusdate 13000000
Issue price of 1 sharc in BGN 3.04 S
_Equity (BGNthousands) 23560 Q%282
Equity atrributable to the owners of the
sharehalders’ equity of the Parent Company fin BGN 29,403
thousands) L
Book value per share in BGN 196 124

Source: Consolidated and individual inferim firanciel stutement of the Issuer as ar H_r]ljune 2010

No part of this offering will be reserved only for a certain group of investors, FES[]_':.:L;HHHJ.}_'_«Ehere-
is no dilution in the shareholder equity of existing shareholders as a result ngmguﬂéfﬂnjgén\
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10. ADDITIONAL INFORMATON

This Securities Note does not contain statements, reports or other expert opinions of third
parties.

This Securities Note does not contain other information, audited or reviewed by statutory
auditors.

In connection with this issue, the [ssuer engaged the services of a financial consultant - MM
Consult EQOQD, UIC 121345602, including in velation to management of the Company's
proparatory procoss to issue new shares and structuring of the offeringe, management of the
process related to drafting and approval of the Prospectus, coordination and preparation of a
strategy and presentation materials to present the investmenl opporlunities to investors. In
connection with this issue, the Issuer engaged the services of a legal consultant - Spasov and
RBratanov Lawyers' Partmership, BULSTAT 130087001, in relation to preparing the Prospectus,
the procedurc for its approval, conducting of the Ofering, announcerment of the results and
registration of the capital increase and the new share issue.

THE UNDERSIGNED, 1% HIS CAPACITY AS EXECUTIVE DIRECTOR OF THE TIS5UER, DECLARES BY
HIS SIGNATURE TIAT TIIE SECURITIES NOTE COMPLIES WITH THE REQUIREMENTS OF THE
LAWY,

DECLARATIONS FROM THE RESPONSIBLE PERSONS IN ACCORDANCE WITH THE STATEMENTS
IN ITEM 2 ARE ATTACHED TO THE PROSPECTDS.

For the 1ssuer:

Jatgnill.f

Dimitar Dimitrov — Executive Director

The wundersigned, Atanas Svettozarov fgov, do herebyv certifv the fidelity of the foregoing
tramslafion of the enclosed documend from Bulgavian info Erglivh. The ransiation consists of
40 pages.

Transiator: Aranas Svetlozarov Igov
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