OBIII IIVTAH 3A ITPE3I'PAHUYHO
ITPEOBPA3YBAHE

COMMON DRAFT TERMS OF CROSS
BORDER MERGER

(JOINT TRANSFORMATION PLAN)

YPE3 BJIMBAHE HA ITAJTIAIUAH
XOJIAUHI'C IUMHUTE], PEITYBJIUKA
MAJITA

FOR MERGING OF PALLADIAN
HOLDINGS LIMITED, REPUBLIC OF
MALTA

B

IN

BOJIKAH EKYUTUC EAJl, PEITYBJIUKA
BbJII'APUSA

BALKAN EQUITIES EAD, REPUBLIC OF
BULGARIA

Huec, 19.09.2019r., Ha ocHOBaHHE 4. 26511 OT
Twproeckus 3akoH Ha P beirapus, ce cbcraBu u
noanuca  HacrosumuaTr — OOm  mimaH - 3a
Mpe3rpaHuIHO npeoOpa3yBaHe, MEXTY
npyxecrtBara [lanagnan Xosguuare Jlumuren, P
Manta, yuypeneHO U  CBUIECTBYBAlIO IO
3akonuTe Ha P Manra, ¢ perucrpoB Homep C
40510, cbe cemanuiie 1 aapec Ha ynpasieHue: P
Manra SLM1640, rp.Cimema, yn. bucasa,
PumxbaT Xayc, Oduc N021, mpencrainsiBaHo OT
Hupexkropa 'OPABH MUDCY /] u Cekperaps
Anpuan  Jlxopnano WmOponmn wu  bonkan
Exyutuc EAJl, bwarapus, EMK 175253253,
ChC Cefaluile M aJpec Ha YIpaBleHUE Tp.
Codus, paiion Butoma, x.k. Codwus Ilapk,
crpaga 16 b, et. 2, oduc 8, mpencrapisiBaHO OT
M3neanurennus nupextop I[IETHO ITIETPOB
CTAMKOB or rp. Codus.

On 19™ September, 2019, based on art.265¢ of the
Commercial Act of the Republic of Bulgaria, there
has been signed and executed the present Common
Draft Terms Of Cross Border Merger Joint
Transformation Plan by and between the
companies: Palladian Holdings Limited, Malta,
established and existing under the laws of Malta
with registration No C 40510, seated and
management address in Regent House, Office
21Bisazza Street, Sliema SLM1640 Malta,
represented by the Director GORDON MIFSUD
and Secretary ADRIAN GIORDANO IMBROLL,
and Balkan Equities EAD, Bulgaria, Company
number UIC 175253253, seated and management
address: Sofia, Vitosha region, Sofia Park,
building 16B, 2" floor, office 8, represented by
the Executive director PETYO PETROV
STAYKOV of Sofia.

1.ITpeoOpazyBaHeTo 1€ C€ OCBHIIECTBH Ype3
BJIMBAHE na Ilamaguan Xonguarc Jlumuren,
P Manta B bonkan Exyutuc EAJI, P bearapus.

1. The transformation shall be committed through
the MERGER of Palladian Holdings Limited,
Malta, into Balkan Equities EAD, Bulgaria.

bonkan Exywtuc EAJl, P bwarapus, EUK
175253253, ¢ EAHOJINMYHO AKIIMOHEPHO
JAPYXECTBO, cbc cenmanumie W aapec Ha
ynpanenue rp. Codusi, paiion Burtoma, x.k.
Codwus Iapxk, crpaga 16 b, et. 2, oduc 8.

Balkan Equities AD, Bulgaria, Company No (UIC)
175253253, is a SINGLE MEMBER JOINT-
STOCK company, seated and management address
in Sofia, Vitosha region, Sofia Park, building 16B,
2" floor, office 8.




bonkan Exyuntnc EAJl me Obae mpueMamioTo
JIpYXEeCTBO, B Koero mie ce Biee [lamamuan
Xonguare JImvuren, P Manra.

ITamagnan Xomauarc JImvuren, P Manra, ¢
JPYXXECTBO C OI'PAHUYEHA
OTI'OBOPHOCT, yupeneHo U ChILIECTBYBAILO
1o 3akoHuTe Ha ManTa, ¢ peructpoB Homep C
40510, xoero wWMa cemalMIe W aapec Ha
ynpasinenue: P Manta SLM1640, rp.Ciuema,
yi. bucaza, PumxsHT Xayc, Oduc No21.

[Mamamuan Xommuarce Jlumuten me Obae
BJIMBAIIOTO ce JPY>KECTBO npu
npeoOpa3yBaHeTO upe3 BiIMBaHE B boikax
Exyntuc EAJL.

2. KpM parata Ha ChCTaBsSIHE Ha HACTOSIIMS
O6m mman 3a mpeobOpaszyBane, Ilamaguan
Xongunre Jlumuten, P Manta, e eaHoiauyeH
coOcTBeHMK Ha KanuTtana Ha bomkan Exyurtnc
EAJL, P bearapus.

[To Ta3m npuumnHa, cpapyxuuuure B [lamaguan
Xonaunre Jlumuren, a umenHo: Pocen Iletpos
Nnyes, 3naru CrankoB 3nateB u [letbo IleTpos
CraiikoB me npupodust Bcuuku 100 000 6pos
OOMKHOBEHM HAIUYHU TIOMMEHHU aKIHH C
HOMMHAJ OT | JIeB BCsIKAa OT yCTaBHUS KamuTall
Ha bonkan Exyntuc EAJl B cbhoTBETHO
ceotHOmeHne  825Pocen  Miues/4053natu
3nares/270 Iletho CTaliKOB.

CpOTHOLIEHHETO Ha 3aMsHA Ha AKLIMWUTE IIE
ObJie ONpEleNIeHO KbM JaTaTra Ha HacCTOSIIUA
00111 TUIaH 3a npeodpa3yBaHe U ChbOTHOIIEHUETO
Ha 3aMsHa 1ie 0bae oTpazeHo B Pemennero 3a
npeoOpa3yBaHe upe3 BIHMBaHE, KOETO IIe ce
BIMIIE B THProBCkus perucTep KbM AreHuusATa
II0 BIWCBaHUATA IO pera Ha 4Wi.265M oOT
Twprosckus 3akoH Ha P bearapus.

3aMEHEeHUTE aKIMHM 1€ HOCSAT CBHIIUTE IpaBa
KaKBHUTO Ca UMAJIM MPEIU BIUBAHETO.

3. [NapuyHu TUIANAHKS HA CHAPYKHUITUTE HITH
aKIMOHEpUTE, ChIIacHo Wwi. 2616, am. 2 or
Teprosckuss 3akoH Ha P bwarapus, He ca
MPEABUICHHU.

Balkan Equities EAD shall be the recipient
company in which Palladian Holdings Limited,
Malta, shall merge.

Palladian Holdings Limited, Malta, is a LIMITED
LIABILITY COMPANY, established and existing
under the laws of the Malta, registration No C
40510, seated and management address: Regent
House, Office 21, Bisazza Street, Sliema
SLM1640 Malta.

Palladian Holdings Limited shall be the merging
company in the process of the transformation
through merging into Balkan Equities EAD.

2. As of the day of drafting of the present Joint
Transformation Plan, Palladian Holdings Limited,
Malta, is the Sole owner of the share capital of
Balkan Equities EAD, Bulgaria.

For this reason, the shareholders in Palladian
Holdings Limited, namely: Rosen Petrov lichev,
Zlati Stankov Zlatev and Petyo Petrov Staykov
will acquire all 100 000 ordinary registered non
electronic shares with nominal value of 1 BGN
each from the statutory capital of Balkan Equities
EAD in the following respective ratio - 825Rosen
lichev/405Zlati Zlatev /270 Petyo Staykov.

The share exchange ratio is fixed as the date hereof
and such share exchange ratio shall be entered of
the Resolution for Transformation through merger
into the Commercial Registrar with the Registry
Agency under the provisions of Art.265| of the
Commercial Act of the Republic of Bulgaria.

Such shares shall remain subject to the same terms
as prior to the merger.

3. Monetary payments to shareholders under
Art.216b par.2 of the Commercial Act of Bulgaria
are not provisioned.
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4. Pocen Ilerpos Mmues me npugobme 55 000
Opos akLuM ¢ HOMHHAIHA CTOHHOCT 1 J1eB Besaka
oT Karurana Ha boakan Exymtic EAJl: 3natu
CrankxoB 3nare me npupobue 27 000 Gpos
aKIM{ ¢ HOMHHAlIHA CTOMHOCT 1 JeB BCAKa OT
xanurana Ha bomkam Exyutuc EAJl; Iletso
ITerpor CraiikoB me npuzobue 18 000 Gpost
aKIMM ¢ HOMMHaIHA cToifHocT 1 NeB BcAka OT
kanuTana Ha bonkan Exyntuc EAJL

VBenuyenue Ha xanutana Ha bomkan Exymtmc
EAJl nsama na OBae M3BBPIIBAHO. YCIOBHE
OTHOCHO pAa3NpelelITHETO H IIpeJaBaHeTO Ha
aKIMUTE OT IMPHEMAIIOTO IPYKECTBO € J1a Oble
BIUCAHO pelleHHeTo 3a mnpeobpasyBane upes
BIMBaHe B  [BProBCKHS  PETHCTBD  KBM
ATeHIUATA 10 BIMCBAaHUATA 110 pefia Ha WI.265M
oT Twsproeckus 3akoH Ha P Brirapust.

5. MoMeHTBT, OT KOHTO y4aCTHETO B IIpHEMAILO
apyxectBo bonkan Exyutuc EAJ] naga npaso Ha
I oT mevanbaTa, € JaTaTta Ha BIHCBAHETO Ha
peleHueTo 3a npeobpasyBaHe upe3 BIHBAaHE B
ThproBekust perucTbp KbM  ATeHIHATA 110
BIOMCBAHMATA 110 pesa Ha wi.265m oT T'eproeekus
3akon Ha P bwarapma. Toea npaBo Hama
ocoOeHOCTH IIPH TOBa IIpeolbpasyBaHe.

6. MoMeHTBT, OT KOHTO JelicTBHATA Ha
npeobpasyBalnuTe ce APYKECTBA Ce CMATAT 3a
M3BBPIIEHH 3@ CMeTKa Ha IPHUEMalIoTo
APYXKECTBO 3a IEJIMTE Ha CYETOBOIACTBOTO, €
JaraTa Ha BIIMCBaHETO Ha pEINEHHETO 3a
npeobpasyBaHe dupe3 BIMBaHE B [BProBCKHA
perucTep KbM ATreHIHsSTa [0 BIHMCBaHHATA IO
pena Ha wi.265M or Thproeckus 3akoH Ha P
brarapusi.

7. TlpuemamoTto apyxecTBo bonkam Exyurtuc
EAJl He naBa IpaBa Ha aKIIHOHEPHTE C 0COOEHH
npaBa M Ha IPUTEKATE/INUTE HA LEHHM KHHTH,
KOHMTO HE ca aKLMH, Thi KaTo BHB BIMBAILOTO Ce
M B IPHEMAIIOTO JPYKECTBO HAMA aKLHOHEPH C
oco0eHM IpaBa M HAMA NPHUTEKATENN HA LEHHU
KHUI'H, KOUTO HE ca aKIIHH.

8. Ha nposepurenn no wi. 2653 ot Trprosckus
3aKOH HJIH Ha YJICHOBETE Ha YIIPABUTEIHHTE U
KOHTPOJTHHTE OpraHd Ha YydYacTBallHTe B
npeobpa3yBaHeTO IpYy’KecTBa He ca

4. Rosen Petrov Ilchev shall acquire 55 000 shares
with nominal value of 1 BGN each from the share
capital of Balkan Equities EAD; Zlati Stankov
Zlatev shall acquire 27 000 shares with nominal
value of 1 BGN each from the share capital of
Balkan Equities EAD; Petyo Petrov Staykov shall
acquire 18 000 shares with nominal value of 1 BGN
each from the share capital of Balkan Equities EAD.

There shall be no increase of the share capital of
Balkan Equities EAD. Condition for the distribution
and handling of the shares from the recipient
company shall be the entry of the Resolution for
Transformation  through merger into the
Commercial Registrar with the Registry Agency
under the provisions of Art.2651 of the Commercial
Act of the Republic of Bulgaria.

5. The moment, from which the recipient company
Balkan Equities EAD will give right to a share of its
profits shall be the date of the entry of the
Resolution for Transformation through merger into
the Commercial Registrar with the Registry Agency
under the provisions of Art.265] of the Commercial
Act of the Republic of Bulgaria. This right shall
bear no speciality in the course of the present
transformation.

6. The moment, from which the acts of the
transformed companies shall be considered as
undertaken for the account of the recipient company
for accountancy purposes shall be the date of the
entry of the Resolution for Transformation through
merger into the Commercial Registrar with the
Registry Agency under the provisions of Art.2651 of
the Commercial Act of the Republic of Bulgaria.

7. The recipient company Balkan Equities EAD
gives no rights to shareholders with special rights
nor to the bearers of securities, which are not stocks
because in the merging and in the recipient
company there are no shareholders with special
rights, and there are no bearers of securities, which
are not stocks.

8. To the experts/reviewers under Art.265h of the
Commercial Act or to the members of the managing
or supervisory bodies of the companies
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OpeaoCTaBCHHU H HiAMa 1a OBaar npenoCTaBeHH
HHKaKBH [IpeuMYIIcCTRa.

9. IlpeobpaszyBaHeTo HsiMa Ja MOBIHAC BHOOIIE
BBPXY 3aeTOCTTa, ThH KaTo BIMBAIIOTO C€
apyxectro [lanamman Xommuare JInmuTten HsimMa
pabOTHUIM HIH  CAYKHTEIH TI0 TPYAOBH
IIPaBOOTHOIIEHH KbM MOMEHTA Ha ChCTABIHETO
Ha HacTosamus O6m naH 3a npeobpasysane.

10. PaborHmuure u ciayxkurenure B boixan
Exyntnc EAJ] He yyacTBaT B ynpaBiIeHHETO Ha
TOBa IPUEMAIL0 JPYKECTBO, Thil KaTO TEXHHAT
Opoit e mo — mansk ot 50, Mo cMHuckIa Ha 9. 220
an.3 ot Obarapekus THProBCKY 3aK0H;

11. Onenkata Ha HMYINECTBOTO, MPEeMHHEABAIIO
KbM IIpHeMamoTo apy:kectBo bonkan Exyutue
EAJl e B pasmep Ha okoino 15 657 280 Erpo,
NpeJCTABNISBAI0  AMOPTH3HPAHH  MapHYHHU
B3eMaHHs II0 I1a3apHa CTOMHOCT KBM Jarara,
nocoyeHa Hafi — rope. KsM npuemamoTto
OPYXKEeCTBO He MpeMHHABaT I[IpaBa BBPXY
HeJBHKMMH MMOTH WM NIPEBO3HH CPEJICTBA.

[Ipunarame xaTo HepasnenHa 4YacT KbM TO3H
O6m1 n1ad 3a npe3rpaHudHo Impeodpa3ysaHe:

1. VeraB Ha npuemanioro apyxectso bonxax
Exyntuc EAJl, xoiito HsiMa Aa Obae NPOMEHSH
10 NOBOA IIpeoOpasyBaHeTo upes BIHBAHE,

2. lNogumeu GHUHAHCOBHM OTYETH M AOKIAIM 3a
JIeiHOCTTa Ha npeodpaszyBamoTo ce JPYKECTBO
[Managman  Xomguuarc  Jlummren u  Ha
npuemaoTo apyxectro bonkan Exynruc EAJL,
Bb3 OCHOBA Ha KOHTO € CBCTABEH HACTOALIUAT
IUIaH 3a npeobpa3syBaHe.

participating in the transformation there shall be
provided no advantages.

9. The transformation shall not influence in any way
the employment level, because the merging
company Palladian Holdings Limited has no
employees with employment agreements as of the
moment of drafting the present Joint
Transformation Plan.

10. The employees of Balkan Equities EAD do not
take part in the management of this recipient
company as far as their number is less than 50 under
the terms of Art.220 par. 3 of the Bulgarian
Commercial Act.

11. The assessment of the property transferred to the
recipient company Balkan Equities EAD is in the
amount of about EUR 15 657 280, representing
amortized account receivables at market value as at
date hereof No real estate rights and no rights over
transportation vehicles shall be transferred to the
recipient company.

We attach as an integral part to the present Cross
Border Merger (Joint Transformation Plan) the
following:

1.Articles of Association of the recipient company
Balkan Equities EAD, which will not be amended
in relation to the transformation through merger;

2.Annual financial accounts and management
reports for the activities of the transformed
company Palladian Holdings Limited and of the
recipient company Balkan Equities EAD based on
which there was drafted the present transformation
plan.

L7

(T'o

XOJIIU JIMMUTE]/ FOR PALLADIAN HOLDINGS LIMITED:

u Mudcyn - Jupexrop/ Gordon Mifsud —Director; Anpuan [xopaano Mm6posu- Cekperap

/Adrian Giordano Imbroll - Secretary)




3A BOJIKAH EKYUTHUC EAJl / FOR BALKAN EQUITIES EAD:

(ITerso ITeTpoB Cr? Petyo Petrov Staikov)

Wanenautenen qupes JExecutive Director





