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:C ﬁ@é&r&u ggreement (“Agreement”) is
te d._,mit!*l!m é‘? 232010 by and between:

\'J Ao ¥

To3u JHoro 2 f 3a BnuBane (,,Jlorosop”) ce

CKJTIOYM Ha ¢ 2010r MEXY:

(1) JJEKCUHI'TBH EAJA, EpsonuyHo
AKHMOHEPHO JIPYXECTBO, YYPEACHO H
CBIECTBYBAILO CBIJACHO 3aKOHWUTE Ha

Yi\,l<fg(ll'¢(}']"£)N EAD, a Solely owned joint
’L . stock coynpany, incorporated and existing
o) Ty M&n'ﬁe laws of Bulgaria, registered with

O

the commercial register at the Registry
agency under Unified identification code
(UIC) 175108749, having a seat and
address of management in Sofia, Region
Iskar, 361 Tzarigradsko shose Blvd,
represented by its Executive Director Tero
Pekka Halmari, citizen of Finland, born
on 10.03.1959 in Kalvola, Finland, holder
of passport type P, Ne PY2828041, issued
on 11.06.2010 by the Embassy of Finland
in Sofia, valid until 11.06.2015, hereinafter
referred to as “Merging Company”, and

(2) PELIKAN RETAIL EAD, a Solely
owned joint stock company, incorporated
and existing under the laws of Bulgaria,
registered with the commercial register at
the Registry agency under Unified
identification code (UIC) 131268507,
having a seat and address of management in
Sofia, Region Iskar, 361 Tzarigradsko
shose Blvd., represented by its Executive
Director Tero Pekka Halmari, citizen of
Finland, born on 10.03.1959 in Kalvola,
Finland, holder of passport type P, Ne
PY2828041, issued on 11.06.2010 by the
Embassy of Finland in Sofia, valid until
11.06.2015, hereinafter referred to as
“Adopting Company”,

Both Merging Company and Adopting
Company collectively referred to herein as
“Parties” and individually as “Party”,

WHEREAS:

(A) Adopting Company is the sole owner of the
entire capital of Merging Company;

(B) Both Parties intend to effectuate an upstream

Penybnuka  bwarapus, BOMCaHO B
THpProBekus perucTbp KbM AreHuust 1o
BIHCBAaHUATA c Enunen
UeHTUHKALMOHEH KO (EUK)
175108749, cve cepanuiie B rp. Codus u
agpec Ha ymnpasneHue: rp. Codus, Paiion
Uckbp, Oyn. Llapurpancko moce Ne 361,
MPeJCTAaBIsBAHO  OT  M3MBJIHHTEIHHA
aupektop Tepo Ilexkka Xaamaps,
rpaxganuH Ha OuHnaHaus, poAEH Ha
10.03.1959r. B Kansona, ®unna"auns,
mpuTekaBamy macnopr THm P, Ne
PY2828041, usgagen Ha 11.06.2010 r. ot
IMoconcreoto Ha @unananaus B Codus,

pamuaedn g0 11.06.2015r., no-HataThk
,.BAHBaIIO APYXKECTBO”, U

(2) "IHEJIHAKAH PUTENI" EA,
EAHOMMYHO  akIMOHEPHO  [IPYXECTBO,
YYpeIeHO W CBILECTBYBALIO CBITACHO
3akonute Ha PemyGmuka  bBwarapus,

BOHUCaHO B THproBCcKHs pErucTsp KbM
AreHuus 1m0 BnMcBaHuATa ¢ EnuHen
UeHTHUKALIMOHEH KOA (EHUK)
131268507, cbe cepanuie B rp. Codus u
anpec Ha ynpasneHue: rp. Codus, Paiion
Ucksbp, Oyn. Llapurpaacko wmoce Ne 361,
MPeCTaBISBaHO  OT  M3MBJIHUTEITHUA
mupektop Tepo Ilekka Xanmapwm,

rpakaaHiH Ha OUHIAHIWS, POAEH Ha
10.03.1959r. B Kansona, ®unnanaus,
npuTexkaBaml nacnopt tan P, Ne

PY2828041, w3nanex Ha 11.06.2010 r. ot
Ioconcteoto Ha @uunanmua B Codwus,

BamaeH go 11.06.2015r., mno-HaTaTBK
]I pHEMAIII0 IPYKeCTBO”,
BnauBamoro  apywxectBo H  I[Ipuemainoro
JPY>KECTBO 3a€IHO HAapHU4YaHU [MO-HATaThK

,,CTpaHH” U BCAKO MOOTAETHO - ,,CTpaHa”,

KATO CE HMA ITPEABU/, YE:

(A) IlpuemalloTO ApPYXKECTBO € €IHOJHYEH
coOCTBEHUK Ha [eNHd KanuTajl Ha
BiuBaioro apyxecTso;

(Bb) CrpaHute BBb3HaMepsBaT Aa OCBIUECTBAT
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merger of Merging Company into the sole
owner of its capital, namely - the Adopting
Company, whereupon Merging Company
will be absorbed by Adopting Company
and thereby wound up without liquidation,
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OW THEREFORE BOTH PARTIES
AVE AGREED AS FOLLOWS:
Q,

1. Definitions

In this Agreement, unless the context otherwise
requires, the following terms shall have the
meaning ascribed to them in this Article 1:

I.1. “Merger” shall mean the merger of
Merging Company into Adopting Company
pursuant to Chapter 16 of the Commercial Act
(CA)., whereby as of the Merger Date (as
defined below), all assets and liabilities of
Merging Company (in its capacity as merging
company) shall pass to Adopting Company (in
its capacity as absorbing company) and
Adopting  Company shall become legal
successor of Merging Company and Merging
Company shall be wound up without going into
liguidation.

1.2. “Merger Date” shall mean the date of
registration of the Merger with the Commercial
register at the Registry Agency in accordance
with Article 263, Para 1 of the CA.

1.3. “Merging Company Shares” shall mean
SO (fifty) ordinary registered shares with a
nominal value of BGN 1000 (one thousand)
cach, representing 100% (one hundred percent)
of the capital of Merging Company, amounting
1o BGN 50,000 (fifty thousand).

. Subject Matter of the Agreement

1, Merging Company and Adopting Company

ereby agree to carry out all necessary actions

@ for the oceurrence of the Merger, subject to the

terms and conditions of this Agreement and the
applicable provisions of the CA.

BJIMBAHE Ha BJ'[I/IBaHIOTO APYXKECTBO B

CAHOJIMYHHUA COOCTBEHHK Ha HEroBHUSA
Karurtaj - HpHCMal.lIOTO APYXKECTBO,
BCJICACTBUEC Ha KOE€TO Bnusauioro

JIPY>KeCTBO 1ie Obie M3LATIO HOTrBJIHATO OT
IIpreMaioTo APYKECTBO U B Ta3U BPB3KA -
3ajMueHo 0e3 JTUKBHAALIMS,

CTPAHATE CE JOIOBOPHXA 3A
CJIETHOTO:

1. ledpununun

B T03u 1OroBOp, OCBEH aKko APYro He MPOU3IIH3a
OT KOHTEKCTa Ha pasnopenbara, CIeIHUTE
TepMUHHU 1€ UMAT 3HAYEHUETO [aJeHO UM B
TO3M 4i1. 1:

1.1. ,BauBaHe”  o03Ha4yaBa  BJMBaHEe  Ha
BauBamoro  apyxectso B Ilpuemauioro
JpYXeCTBO MO peaa Ha rnasa 16 ot Teprosckus
3akoH (13), Bcneacteue Ha koeto oT Jlarara Ha
BIMBaHeTO (AeMHHpaHa TO-107Y) BCUYKH
npaea H 3aAb/KeHH Ha BrinBaioro apyxxecTBo
(B KauecTBOTO MYy Ha BJIMBALLIO CE JAPY>KECTBO)
npemMuHaBaT B [Ipuemamioro papyxecTBo (B
KayecTBOTO My Ha TpHeMallo JPYXKecTBO) U
Ipuemaioro JPYXECTBO cTaBa
NpaBONpHEeMHUK Ha BnMBaloTO ApYXecTBo, a
BnuBamoTo gpyxecTBo ce 3aiiM4aBa 0e3
JIMKBUAALHA.

1.2. ,Jlata Ha BauBaHe” o3HauaBa jaTaTta Ha
BndcBaHe Ha BauBaneto B  Tobproeckus
perucTep npu  AreHuMs Mo BIIMCBaHHUATA,
chrilacHo wi. 263k, an. 1 ot T3.

1.3. ,Aknun Ha BuauBamoro apyxkecTBO”
o3Hayaea 50 (neraecer) OOWKHOBEHH MOUMEHHH
akuuyd, ¢ HOMHHanHa croiiHoct ot 1000
(xunsna) neea Bcekw, mpencrasnsBaiy 100%
(cTro npoueHTa) oTr Kanurana Ha BimBamioro
Ipy’kecTBo, Ha o0mwa croitHoct 50,000
(neraecer xunsau) Jieea.

2. IlIpeamer na /loroopa

2.1. BauBamoro apyxectBo W [lpuemaigoro
IpY)KeCTBO C€ CbIjacsBaT [a [pearnpHeMar

BCHUYKH HeOOXO0aUMU JelCcTBUsA 3a
ochlllecTBABaHe Ha BnuBaHeTo, mpeaMeT Ha
ycnoBusita B Hacrosuius  Jloroeop m

npuiIokMMuUTe pasnopendu ot T3.

o]



2.2. Without prejudice to the provisions of

Article 2.1, and in addition to the undertakings

hereof, both Parties agree to implement all

_-ne€essary registrations with the Commercial

Register at the Registry Agency in order to

A complete the Merger in compliance with the
g yc%ilws of the Republic of Bulgaria.

-2

184a
Uk & Legal Form, Company Name, unified
Sdentification code and seat of the companies
(\\  participating in the Merger (Article 2625,
: Para 2, Point | of the CA)

3.1. Merging Company is a solely owned joint
stock company with a company LEXINGTON
EAD, incorporated and cxisting under the laws

ol Bulgaria, registered with the commercial
register at the Registry agency under Unified
identification code (LIC) 175108749, having a
sent and  address  of management in Sofia,

Region Iskar, 361 Tzarigradsko shose Blvd.

3.2. Adopting Company is a solely owned
joint stock company with a company name
PELIKAN RETAIL EAD, incorporated and
existing under the laws of Bulgaria, registered
with the commercial register at the Registry
agency under Unified identification code (UIC)
131268507, having a scat and address of
management in - Sofia, Region Iskar, 361
Tzarigendsko shose Blvd.

4. Exchange of Shares (Article 262x, Para 2,
Point 2 of the CA)

Taking into account that: (a) Adopting Company

iy the sole owner of the capital of Merging

Company, (b) the entire registered and paid-in

capital of Merging Company in the amount of

BGN 50,000.00 (fifty thousand) is duly owned

by the sole owner thereof, namely - Adopting

4 LCampany, (¢) no capital increase shall be carried
Coen v i roc ;

_~¥Yoout ns a result of the Merger and on the grounds

"}16/ f-Awt. 2031, Para 3 of the CA, as well as that

(d) pursuant to Article 187a, Para 1, Point 2 of

188 1o (A, Adopting Company, in its capacity of

siemiissle owner of the capital of Merging Company,

-qi'-"{l}kuhfll not acquire any shares in exchange of the

 Mgrging Company Shares, it is considered and

{.,\",\'ﬁcknuwludged that determination of exchange

" yatio in respect of the exchange of the

2.2. Be3 na ce orpaHuyara pasnopendara Ha 4.
2.1, KakTO U B JOMBJIHEHHE HA 3aJBbJDKEHUATA
noetd ¢ Hesd, CTpaHUTe ce JOrOBapsAT H
3a/IbJDKABAT a MU3BHPUIAT BCHYKH HEOOXOAUMHU
perucTpauM B TBpProBckus perucTep KbM
AreHuus no BIIUCBAHUATA, c nen
ocbliecTBsIBaHe Ha BiuBanero, B ChOTBETCTBUE
ChC 3aKOHUTE Ha PeryOnuka bbiarapus.

3. IlpaBna ¢opma, uMme, eMHEeH
HAeHTHQHKAIIHOHEH KOA H ceJaldlue Ha
JApYyKecTBaTa ydacTBalli BbB BimBaHeTo
(w1. 262k, an. 2, 1. 1 ot T3)

3.1. BauBamoTo JApyXkecTBO € €JHOJIMYHO
akunonepHo  apyxectso JIEKCUHI'TBH
EAJl, yuypenacHO M CBILECTBYBAUIO CBIJIACHO
3aKOHUTE Ha PeryGanka bwvarapus,
peructpupaHo B TBHproBckus perucTsp mpu
AreHuMaTa 10 BNHCBaHMATa ¢ EnuHeH
unentudurkaurones koa (EMK) 175108749, cue
cejlasiMlle M aapec Ha yrnpasineHue B rp. Codws,
paiion Ucknbp, 6yn. Llapurpaacko woce Ne 361.

3.2. [IpuemMamoTo ApYxecTBO € €JHOAUYHO
akuuoHepHo apyxectBo ¢ ¢upma INTEJHUKAH
PUTEMJ EAJI, ch31a€HO M ChIIECTBYBAILO
ChIJIaCHO 3aKkoHUTe Ha Pemybnuka bubiarapus,
BNMcaHO B  Tbpropckus  perucTsp Npu
AreHumsaTra [0 BIIMCBaHMSTA ¢ EJaUHEH
uneHtudukauroner koa (EMK) 131268507, cue
cejanMule M aapec Ha yrnpaeieHue: rp. Codus,
paiion Mckbp, Oyn. Llapurpanacko moce Ne 361.

4. 3amsina Ha dstoBe/Akunm (4n. 262x, an.
2, T.201T3)

Karo ce uma mnpenpun, ve: (a) [Ipuemaroro

JIPY)KECTBO € €IHOJIMYeH COOCTBEHWK Ha
Kanutana Ha BnuBamoto apyxectso, (0)
UENIUAT PErHCTpUpaH (3amucaH) W BHECEH

Kanutaja Ha BnuBauioro ApyxecTBoO B pa3Mep Ha
50,000.00 (nmetgeceT XWIAOM) JIB. € HAMJICIKHO
NPUTEKABAH OT €IHOJUUYHUS MY COOCTBEHHUK, a
uMeHHO — [Ipuemarioro npyskectso, (B) HAMa Aa
ce WU3BBpPLIBA YBEIMUEHHE HA Kanurajla B
pesynTar Ha BnuBaHeTro, Ha OCHOBaHHE 4II.
263T, an. 3 or T3, cbino kakTo W 4Ye (I) Ha
ocHoBaHve uwi. 187a, an. 1, 1. 2 or T3,
[NMpueMaloTo ApPY»XECTBO, B Ka4eCTBOTO CH Ha
€lHOJIMYeH COOCTBEHMK Ha KalMTajla Ha
BauBaiwioro apyxecrtBo, HiMa jaa npugodue
aKlM4 B 3aMsiHa Ha Axuuute Ha BiauBauioro

(V]
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Merging Company Shares with shares of
Adopting Company as per Article 2616 of the
CA, I8 not required. On the Merger Date,
Merging Company shall be de-registered.

77l
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)’6” 5. Pecuniary Payments (Article 262x, Para
S 2. Point 3 of the CA)

»

'/ = Ciiven that the contemplated Merger will be

olfected  between a  subsidiary  (daughter)

Q‘D“ company (Merging Company) merging into its

sole owner of the capital (Adopting Company)
and, asy o result thereof, there will be no
exchange of shares (as per Article 4 above and
pursuant to Article 262y, Para 3 of the CA), no
pecunlury puyments under Article 2616, Para
2 of the CA will be made.

6. Description of Newly Acquired Shares
(Article 2625k, Para 2, Point 4 of the CA)

In view ol the structure of the intended Merger

(1.0, an upstream merger of a solely owned joint
stock company into its sole owner of the capital)
and pursuant to Article 262y, Para 3 of the

Commercial Act, Adopting Company shall not
Issue any shares for the carrying out of the
Merger.

7. ‘Terms and conditions on the allotment of
shares by the Adopting Company (Article
202, Para 2, Point 5 of the CA)

In view of the structure of the intended Merger
(i.c. an upstream merger of a solely owned
limited liability company into its sole owner of
the capital) and pursuant to Article 262y, Para 3
of the Commercial Act, Adopting Company
shall-not issue any shares for the carrying out of

_,e-/mé Merger — hence no allotment of shares will

4 9
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tuke place.

8. TTitle to profit share (Article 262x, Para 2,
Point 6 of the CA)

The sole owner of the capital of Adopting
Company as adopting company, shall have the
right to participate in the profit generated by the

JPYXKECTBO, C€ OTUMTA W IMpHeMa, Ye He e
Heo0X0IHMO Ompeae/IsiHe HA CHOTHOIIIEHHE HA
3aMfAHA HA AKIHMHTe MO peaa Ha 4. 2616 ot
T3. Ha Jlatata Ha BnauBaneto, BimBamoro
JIPYKECTBO Ce 3aJIN4aBa.

5. HNapuusu maamanns (wi. 262k, an. 2, 1. 3
or 13)

C ornen Ha TOBa, ue MIaHUPaHOTO BruBaHe wie
Ce OCBILECTBH MEXIY MAbLIEPHO OpPYKECTBO
(BnauBamoTo Apy>XecTBO) U [IpYXKECTBO-Maiika
(Ilpuemawioto ApyKECTBO) KAKTO M 4Ye B
pe3yaTarT Ha TOBa HsMa Ja MMa 3aMsHa Ha
Js5oBe/aklMK (CbriacHo wi. 4 no-rope W Ha
OCHOBaHMe Wi. 262y, an. 3 ot T3), Hama aa ce
H3BbPIUBAT MNAPHYHH IUIAIAHHS MO 4.
2616, au. 2 ot T3.

6. Onmcanus HA HOBONPHIOOHTH AKIHH
(un. 262, an. 2, 1. 4 ot T3)

C ornen cTpykTypaTa Ha MmnaHupaHoTo Bnausaxe
(T.. BB3XOAAWIO BJIMBaHe Ha EmHOIMUYHO
AKLIHOHEPHO APYKECTBO B HETOBUS €QHOIHYEH
cOOCTBEHHK Ha KaruTaia) U ChritacHo wi. 262y,
an. 3 or T3, IlpuemaluoTo ApyKecTBO HAMA Ja
H3gaBa (MpeaocTaBf) HOBH AaKIOHH [IpH
ocblllecTBIBaHe HA BiuBaHeTo.

7. VYcioBHA OTHOCHO pa3npereisiHeTO H
NpeJaBaAHETO HA aKIHUTE oT
IIpnemamoTo apys;xkecrso (Wi. 262x, an. 2,
T.5 o1 T3)

C orsnen cTpyKTypaTa Ha MnjaHupaHoTo BnuBane
(r.e. BB3XOAAWO BiAMBaHe Ha EaHonuvno
AKLMOHEPHO APY>KECTBO B HETOBHS €AHOJHYEH
cOOCTBEHHMK Ha KalWTana) U ChriaacHo ui. 262y,
an. 3 or T3, [lpuemanioro apy>kecTBO HAMa Ja
u3naBa  (MpeAocTaBs) HOBH  aKUMHM  TIpH
ochulecTBsIBaHe Ha BnuBaHero, mopaau koeto
HAMAa Ja ce pasnpele]saT AaKUHH OT
IIpuemamoTto ApyxecTBO.

8. Ilpaso na asan or mewandara (41 262x,
an. 2, 1.6 orT3)

EnnonuuHuaT coOcTBEHMK Ha KanuTala Ha
[lpuemaioro apykectBo (Karo npHeMallo
IpY’KecTBO), HMa TpaBO Ha yudacTHe B



latter, and be entitled to a profit share therein, as
of Merger registration with the Commercial
regintor at Registry Agency.

2
M’; Moment, as of which the activities of
"~ Muerging Company shall be considered
y 40, performed for and on behalf of Adopting
i Company for accounting purposes

4 [Article 262, Para 2, Point 7 of the CA)

P8 accounting purposes, the activities of
wiging Company shall be considered as

w\,"uml«l out for the account of Adopting
Company as of 30 August 2010.

10. Specinl Rights (Article 262, Para 2, Point
8 of the CA)

Taking Into account that Merging Company has
no sharoholders with special rights (i.e. it has a
sole owner of the capital — it being the adopting
company Adopting Company) the latter is not
required to grant such rights.

11. Advantages of the Managing Bodies
(Article 2625, Para 2, Point 9 of the CA)

Adopting Company and Merging Company
agreo that no advantages shall be granted to
the members of the Board of Directors of
Morging Company and Adopting Company
(Including those who may have become such
members following the Merger Date).

: 18 ] Gos
S3 . Inapplicable Provisions
p '.ﬂ!min p

7/ P SRt Merging  Company and  Adopting

N provisions of Article 262, Para 2, Points 2, 3,
4, 5, 6 and 8 of the Commercial Act are
inapplicable towards the Merger. Therefore this
Agreement does not contain provisions referring
to:

/ lil /&Tumpuuy hereby acknowledge that the
L,{/,( {\J\!

neyanbara pealk3upaHa OT MOCIEAHOTO U LIe
MMa MpaBo Ha 11 OT Ta3H nevanba, C4HTAHO OT
perncrpapanero Ha BanmBaneTo B ThproBckus
perucTsp KbM ATeHLIMA MO BNHCBAHUATA

9. MomMeHT, OT KOWTO JeHCTBHATA HA
BauBamoTo ApyxKecTBO ce CMSATAT 3a
H3BbpHIeHH 3a cMeTka Ha IIpmemamoro
JAPY*eCTBO 32 HeJHTe HA CIEeTOBOACTBOTO
(un. 262x, an. 2, 1. 7ot T3)

3a yenuTe Ha CYETOBOACTBOTO, ACHCTBHATA Ha
BnuBamoTo  IpyKecTBO ce  cMATaT  3a
U3BBHPIIEHH 3a cMeTka Ha [lpueMmaiioro
JpyxecTBo, cuntado ot 30 asrycr 2010.

10. Ocobenn npapa (un. 262x, an. 2, T. 8 or
T3)

Karo ce wma npeaun, 4ve Brupamoro
JApPY’KECTBO HIMa aKLUHMOHEpPH ¢ ocoOeHM npasa
(T.e. ©Ma efHOMMYEH CODOCTBEHUK Ha KamUTaia B

JMLIETO Ha Bausawoto JPY>KECTBO),
NOCJIEAHOTO He CJeABa Ja NPeAocTaBsl
TAKHBA NpaBa.

11. IlpenmymecTBa HA  4Y/JEHOBeTe HA

YnpasuTeanus oprad (Wi 262x, an. 2, T.
9 ot T3)

[Ipuemamioro  apyxkecteo W Biaupauioro
JpYKECTBO C€ CbIVlacABaT M AOTOBapAT, e
HSIMa [a ce NMPeAOCTABAT NpPEeHMYLIECTBA Ha
yieHoBeTe Ha CbBeTa Ha JHPEKTOPHTe Ha
Bausamoto apyxkectBo H Ilpnemamioro
APYKecTBO (BKIIIOYUTEIHO T€3H, KOMTO MOraT
Ja cTaHaT TakuBa wieHoBe cien Jlatata Ha
BnuBaHeTo).

12. Henpunaoxxumu pasnopeadu

12.1. BumBawoto apysxectso u [lpuemamoro
JOpY>KECTBO MOTBBPKIABAT, Ye pa3nopendure Ha
yn. 262k, an. 2, Touku 2, 3,4, 5,6 u8 or T3 ca
HENPWJIOKUMH M0 OTHOLIEHHe Ha BiuBanero.
Ilopanu ToBa  JloroBophT He  ChbAbpika
paznopenltH 3a:

L



- share exchange ratio of the Merging
Company Shares;

| onsh payments for the achievement of

~ Ihlr oxchange ratio of the Merging
y Shares pursuant to Article

!‘“. Para 2 of the Commercial Act;

noguired in exchange of the
u Company Shares;

terms and conditions of the
ijon and delivery of such
shares in the capital of
: Company;

which Adopting Company shall
to shareholders with preferential
or to owners of securities other
lun shares (within the meaning of
flicle 262, Para 2, Point 8 of the
ymmercial Act).

Adopting Company and Merging
iy lereby acknowledge that there are no
inl rights attached to the Merging
Shares or to the shares of Adopting
¢, and that Merging Company and
Company have not issued securities
N shares,

ol Adopting Company hereby agree and
edge not to have this Agreement
Vl'lﬂcd by certified auditors pursuant to Article

,ﬂ\

opting Company and Merging Company
agree that no advantages shall be granted to the
members of the Board of Directors of Merging
Company and to the members of the Board of
Directors of Adopting Company (including

(i) CBHOTHONICHHETO HAa 3aMAHA HA AKIIMHMTE
Ha BiuBamo npy»xecTBo;

(ii) mapuYHH IUIalAHUA 32 TOCTHTaHe Ha

€KBUBAICHTHO  CBHOTHOLIEHWE  HA

3aMsHa Ha akUWuTe Ha Bnueamoro

JpPY’KECTBO ChIJIACHO WI. 2626, an. 2 ot

TBproeekHs 3aKOH.

(iii) onucanne Ha akuuuTe OT [IpUemanioro
JIPY)XECTBO, KOHUTO ce MNpUAoOHUBaT B
3aMfHa Ha aKIHuTe Ha BiuBaioTo
JIPY’KECTRO;

(iv) ycJIOBHATa OTHOCHO pa3npenesiiHeTo
IpeAaBaHeTO Ha aKLMHTE OT KamuTana
Ha IIpueMamioro npyskecTBo;

(v) MoMmeHTa, OT KOHWTO aKUHHUTE B
IIpueMallioTo Apy>KeCTBO JABAT MPABO
Ha asn oT nedan6ara Ha [IpueMamioro
JIPYXKECTBO;

(vi) mpaeara, KOUTO ITpuemalioro
JpY>XeCTBO [aBa Ha AaKLMOHEPHTE C
ocoOeHH NMpaBa U Ha pUTeXAaTeaHTe Ha
LUEHHH KHHUTH, KOMTO He ca akiuu (mo
CMHMCBJIa Ha 4i. 262k, an. 2, T. 8 ot
Tvproeckus 3akoH).

12.2. IlpuemamoTo Apy>kecTBO U BiuBaioTo
JPY>KECTBO IMOTBBPAKIABAT, Y€ HAMA aKIUH OT
BnuBaioro apykectBo ¢ 0coOeHH MpaBa, HITH
akuyM ot IlpuemaioTo ApyxKecTBO ¢ 0coOeHH
npaBa, M d4e BiMBamoro ApyxectBo H
IIpnemMainoTo ApyXecTBO He ca U3aBaM LEHHU
KHUTH, Pa3JIMYHHA OT aKLMH

12.3. EpHonuuHUAT cCOOCTBEHHMK Ha KamnMTasia
Ha BamBaunioro apyxecTBO W €IHOTUYHHUAT
coOCTBeHMK Ha Kamuraga Ha [Ipuemarnoro
APYXKECTBO C€ CBbIJIacABAT W  JOTOBapsT
HactoAmuaT J[oroBop Ja He ce MpoOBepsiBa OT
Hapo4YeH IMpPOBEPHTEN, HA OCHOBaHUe wi. 263,
an.3or T3

13. IlpermymiecTBa Ha  YONpPaBHTEJIHHTE
OpraHu
Tlpuemamoro  gpyxxectBo M BimBamoro

JpY>KECTBO C€ CBIJIACABaT Ja He Obaar
NpeJOCTaBAHH NPEHMYIHNECTBA Ha WIEHOBETE Ha
CepBera Ha JMpekTOpHTe Ha BimBamoro
JpYXECTBO M Ha 4neHoBeTe Ha CbBera Ha



) imny have become such members
Vierger Date).

or of Employment Agreements

~ are employment agreements
Company acts as employer, in
{fect as at the Merger Date, Adopting
hall, pursuant to Article 123, Para 1,
1y bour Code, in relation to Article
| 1 of Ordinance No 5 dated
d by Ministry of Labour and

fectuate the required filings and
4 Wwithin the statutory prescribed

i I“'_ ' Date

4 purposes the date as of which the
Merging Company shall be

A made on the account of Adopting
v, 18 30 August 2010.

ment shall become effective as of the
scuted by and between Merging
iy und Adopting Company and entered
Lommercial register with the Registry

! 'Agreement is subject to approval (with the

A Sl i
oV e : I6cinion for the Merger) by Adopting Company,
"M Jn ts capacity of sole owner of the capital of
‘J‘- A ‘Morging Company and the Sole owner of the
s Uapital of Adopting Company.
i1;{l,0)1 4 I T:‘{’ :

z_ ]
6%
viLr
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" '18, Rescission

Thll Agreement shall be rescinded upon the
‘ooourrence of any of the following

aupektopute Ha [lpuemamoTro Jpy»KecTBRO
(BKJIIOMMUTESTHO W HAa Te3H, KOWTO Morar ja
CTaHAaT TaKuBa WIEHOBE cJeJ JAaraTa Ha
BJIIMBAHETO).

14. IlpexBLpJiisiHe HA TPYAOBH A0TOBOPH

Ilpn Hamvuue Ha  gelicTBaliM  TPYAOBH
JOFOBOPH, NP KOMTO BiMBalioTro ApyXecTBoO
Jeiictea karto paboromaren, xpM Jlatata Ha
BnuBanero, IIpuemamoro JpY>KECTBO
M3BBPIIBA, HA OCHOBaHHWe Wi. 123, an. 1, 1. 2 oT
Konekca Ha Tpyna, BbB BpB3Ka ¢ 4i. 3, an. 2, T.
1 or Hapen6a Ne 5 ot 29.12.2002r., u3gaaeHa ot
MHuHUCTEPCTBOTO Ha Tpyda H COLMAaTHATa
TNOJINTHKA, BCHYKH HEOOXOIUMH pEerMCTpalMy U
YBEJOMJICHHS B PpaMKHT€ Ha HOPMAaTHBHO
NpeABUICHHUTE CPOKOBE.

15. CyeroBoaHa AaTa

3a cYeTOBOOHH LiEJiH, IaTaTa OT KOATO CHEJIKHTE
Ha BnuBamoro gpyxecTBo 1e ce cuMTar
M3BBPIIEHH 3a cMmeTka Ha [lpmwemamoro
JpyXecTBo, € 30 aBryct 2010.

16. laTa na BaH3aHe B AeiicTBHE

To3m [loroBop BiM3a B cuia Ha jaTaTra, Ha
KOSTO € MOAINHUCaH OT BiauBanioTo apyxecTBo u
IIpuemammoTro IpyxecTBo.

17. OpoOpenne

Tosu Jloroop mnojnexu Ha onaobpenue (¢
Pemennero 3a BauBane) ot [lpuemainoro
JApYXECTBO, B KAaue€CTBOTO MYy Ha eJHOJHYEH
coOCTBEHHK Ha KamuTalla Ha BhwuBaio
JApPY’KECTBO, H OT €[HOJMYHHMA COOCTBEHHK Ha
KanuTaja Ha [Ipuemanioro npyxecTBo.

18. PaszBansiue

To3u [oroeop ce pa3Baid, B Ciay4yaii ue HIKOe
OT clieJHHUTE 0OCTOATENCTRA CE OCHLIECTBH:



ment of any of the conditions
icle 17 above; or

ing Into force and effect of a
lon of the relevant officer with the
prcinl Register at Registry Agency,
iy the registration of the Merger.

EEY I =

Ml disputes between Merging
¢ Adopting Company arising out of
il to this Agreement shall be
le competent Bulgarian court.

of this Agreement be or
l, the validity of the other
not be affected thereby. In the
provision hereof is invalid, it
red invalid only to the extent it
‘mandatory provision of the
ntly in force and effect. In this
slalutory provision corresponding as
W 'Fﬂﬂihle to the intention of both
aecording to the purpose of this
 shall apply.

his Agreement is made in English and

Igarian language and in the event of any
nsistencies between the two texts, the
un text shall prevail.

(i) HemsnenHeHne Ha HAKOE OT YCIOBHATA
cprnacHo wi. 17 no-rope; win

(ii) Bnuzane B cuna Ha PelneHue 3a oTka3s
Ha CBOTBETHO MITBKHOCTHO JIHIE OT
Toprosckus Perucrep npu AreHuus mo
BITUCBAHHUATA, 3a perucTpanys Ha
BnuBanerTo.

19. IIpniaoxumo npaso

To3m JloroBop ce perynupa OT 3aKOHHUTE Ha
Peny6muka Bearapus.

20. Cnopose
Benuku  criopoee Mexay  BumBamoro
apyxectBo M Ilpuwemamoro  apyxkectso,

NpOM3THYAIM OT HIH BBB BpPB3KA C TO3M
Jloropop ce pa3pemiaBaT OT KOMIETEHTHHA
6baTapcKu chA.

21. PaznenHocT

Axo HAK0A OT pa3nopeadure Ha To3u JoroBop
CE OKake HeNeHCTBUTENHA, TOBa HAMa Ja
3acerHe OCTaHAJIHTE pa3nopenabu. AKO ¢ orjiex

Ha TOBa HAKOA pa3n0pe116a C€ OKaXe
HeHCﬁCTBHTeHHa, gy ure ce cYyHuTa
HEIECHCTBUTEHA caMo o CTCIICH e (5]

NpPOTHBOPEYH Ha [IOBEJMTENIHH HOPMH Ha
JeHCTBAIIOTO 3aKOHOAATENCTBO. B To3u ciyuait
Ime ce  MpWiaraT  IMpaBHUTE  HOPMH
CBHOTBETCTBALLM KOJIKOTO € Bb3MOJKHO TIOBEYE Ha
HaMEpEHMATA Ha CTPAHUTE M CBIJIACHO LIEJIHTE
Ha To3u JloroBop.

22. E3nk

To3um JloroBop € ChCTaBeH HA AHIITIMHACKH H
OBITapckH €3MK M B Ciydail Ha TIPOTHBOpEYHE
MEeXIy IBaTa TeKCTa, MNpPeAUMCTBO Ile WMa
OBJrapCKUAT TEKCT.
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Ha 10.09.2010 r., Moxio MoHeB, HoTapuyc B paiioH Ha paeWctene PC
Mepunk, per. Ne 462 Ha HoTapuanHata kamapa, yAoCTOBepsBaM
NOANUCUTE BbLPXY TO3M AOKYMEHT (MOTBLPAMNM NpeA MeH, 4e ca)
nonoxern oT: Tepo Fflexka XanMapu B Ka4ecTBOTO CU Ha
uInbLnHuTeneH paupektop Ha “NEKCUHITBH" EALO, ¢ EWK
175108749 un "Menukan Putenn” EALL, c ENK 131268507

C MECTOXMTENCTBO rp. (C.) PunaHaus s
Per. Ne 3169, Cx6paHa Takca: ...... ne. )

HOTAPWUYC:




