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OOroBOP 3A BITUBAHE

MERGER AGREEMENT

Tosun porosop ce ckntoum Ha 19.12.2014 r. ot The present Agreement was entered on 19"
December 2014 by and between:

Y MEeXay:

i

HapuyaHu obuio
JdpyxecTBara“,

~MBHCEW“ OO[, pgpyxectso ¢
orpaHu4yeHa OTrOBOPHOCT, YYpedeHo U
CbLUECTBYBALLO MO  3aKOHUTE  Ha
Penybnuka Bwnrapus, EMK 831904089,
CbC cefanuile U agpec Ha ynpasneHue
Penybnuka bwnrapus, rp. Cocus 1715,
paioH ,Mnagoct®, xk. ,Mnagoct* IV, 6n.

425, BX. 5, an. 43 (HapuyaHo
Jpuemawo ApyxecTBO"),
NpeacTaBnsABaHO  OT  ynpaBUTenuTe

BaneHTuH CnaBuyoB KaHasupeB, ¢
noctosiHeH agpec: rp. Camokos, ,Llap
Bopuc " Ne 107, EMH 6101210201,
npurexasaty nu4Ha KapTa Ne
641148291, nspapeHa Ha 21.10.2010 r.
ot MBP — Codus, n Pyt Meit MbHcei,
poaeHa Ha 17.05.1933 r., rpaxxnaHka Ha
CALL, npuTtexasawa nacnopt Tun P, Ne
215709962, wspapeH Ha 16.11.2005r.,
BanuaeH go 15.11.2015r.,

,2P.P.M.” O0O[1, npyxecTBo C orpaHuyeHa
OTrOBOPHOCT, yypeneHo [}
CbLUECTBYBALWIO MO  3aKOHUTE  Ha
Penybnuka Bbnrapus, EMK 175372282,
CbC cefanville 1 afpec Ha ynpasreHue
Penybnuka Bwnrapus, rp. Cocus 1715,
paioH ,Mnagoct, xk. ,Mnagoct” IV, 65.
425, Bx. 5, an. 43 (HapuuaHo
JpeobpasyBawo ce gpyxecTso'),
npeacTaBnsaABaHO  OT  yrnpaBuTenuTe
Banentun CnaByor KaHasupes, ¢ EMH
6101210201, nputexasaly nuyHa KapTta
Ne 641148291, uspageHa Ha 21.10.2010
r. ot MBP — Codwms, u Pyt Men
MwHcen, pogeHa Ha 17.05.1933 r,,
rpaxgadka Ha CALl, nputexasawa
nacropT Tun P, Ne 215709962, nsnaneH
Ha 16.11.2005r., BanuaeH go 15.11.2015
I,

,CTpaHure" unu

KATO CE B3E NPEOBWA, YE:

MpuemalloTto APYXecTBo: a)
opraHnsunpa, NPoBeXia 1 oCbLLEeCTBsBA
obpasosatenHu ycnyru ot 1995 r., 6)
nma paspelleHre 3a OoTKpuBaHe Ha
y4YunuLle ¢ paHHo e3nkoBo obyueHune ¢
HaumeHoBaHwe ,AbBpaxam JIMHKLNH® oT
MuHucTepcTBo Ha obpasoBaHueTo, B)

1.

MUNSEY OOQD, limited liability company,
incorporated and existing under the laws
of the Republic of Bulgaria, UIC
831904089, with registered seat and
address of management at 1715 Sofia,
Mladost district, Mladost IV Living
Quarter, bl. 425, ent. 5, ap. 43 (referred
to as the “Acquiring Company”),

-represented by the managers Valentin

Slavchov Kanazirev, with permanent
address: Samokov, Tsar Boris Il Ne 107,
UCN 6101210201, owner of ID card Ne
641148291, issued on 21.10.2010 by
MIA — Sofia, and Ruth May Munsey,
born on 17.05.1933, citizen of the USA,
holder of a passport type P, Ne
215709962, issued on 16.11.2005., Valid
until 11.15.2015,

F.R.M. OOD, limited liability company,
incorporated and existing under the laws
of the Republic of Bulgaria, UIC
175372282, with registered seat and
address of management at 1715 Sofia,
Miladost district, Mladost IV Living
Quarter, bl. 425, ent. 5, ap. 43 (referred
to as the “Merging Company”),
represented by the managers Valentin
Slavchov  Kanazirev, with UCN
6101210201, holder of ID card Ne
641148291, issued on 21.10.2010 by
MIA — Sofia, and Ruth May Munsey,
born on 17.05.1933, citizen of the USA,
holder of a passport type P, Ne
215709962, issued on 16.11.2005., Valid
until 11.15.2015,

Jointly referred to as the “Parties” or the

“Companies”,
WHEREAS:
The Acquiring Company: a) has been
organizing, conducting and
implementing  educational  services

since 1995, b) has a permit from the
Ministry of Education to open an early
language training school named
Abraham Lincoln, ¢) has an
accreditation for a secondary school
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Kakto u akpeautauusi 3a cpegHo
yqunuule ot International Accreditation
Agency CAWLl wu 1) nputexasa
obopynoBaHe 33  yuunuile, KoeTo
nonsea 3a AenHocTTa cu.

lNpeobpasysaljoTo ce gpyxecTso: a) e
CcOBCTBEHUK Ha MO3eMieH WMOT C
naeHTUuKaTop 44063.6213.4007
Haxogsaw, ce B c. JloseH, o06Ly.
CronuuHa, obn. Codusi-rpag, ¢ agpec
Ha nosemMneHns WMOT B c. JloseH,
paiioH ,[aH4apeso“, B.3. ,Opnosa
kpywa®“, mectHoct ,OpnoBa Kpywa“; ¢
noow, 13 133 «kB.M., 3aegHO cC
nocTpoeHaTa B MO3eMMNeHusT UMOT
crpaga c uaeHTuduKaTop
44063.6213.4007.1, u 6) e Bb3NOXUTEN
Ha MpoeKT 3a uarpaxgaHe Ha
AMepuKaHo-aHruiicka  akagemus —

yyunuile, [eTcka rpaguHa,
agMUHUCTpaLus W NapKuHr B
nosemMneHuns MMOT, KOWTO ce

peanusvpa no wnaes Ha OpyXecTBo
,MakoHnu acocweilTc* ¢ ynpaeuten
Kper Makonnu, CALLL

Cbopy:kHULN KakTo B
lNpeobpasyealloTo ce apyxecTeo, Taka
1 B [1premalloTo ApyecTBo ca egHu 1
ChLUM NuLa.

Kanutanoearta CTpyKTYypa Ha
lpeobpasyealioTo ce [gpyxecTeo e
KakTo cneaea: a) ,,MapkaH“ QO[,
APYXeCTBO C OrpaHM4eHa OTrOBOPHOCT,
HaANEXHO yYpeleHo 1 PerncTprupaHo B
THproecknss perucTbp kbM AreHuMsiTa
no BnuceaHusaTa, EMK 122018233, cbe
ceganuuie B rp. CamokoB - 32
(Tpyuoecer w pBa pgsna) psna ¢
HOMUHanHa cToiiHocT ot 100 (cro)
neesa Bcekd, ¢ o00Wa HomMWHanHa
croiHocT 3 200 (Tpu xwunagu asecta)
nesa, 6) Pyt Meit MbHcen, poaeHa Ha
17.05.1933 r., rpaxpaHka Ha CALL - 7
(cemem) gsna ¢ HOMWUHanNHa CTOMHOGCT
or 100 (cto) neea Bcekun ¢ obuia

HOMWHanHa CTONHOCT 700
(cedemcToTMH) neBa, B) [hkoysedp
Oensupg MtHcen, podeH Ha

01.08.1954 r., rpakgaHuH Ha CALL - 5
(neT) oana c HOMWMHANHa CTOMHOCT OT
100 (cto) neBa Bceku ¢ obwa
HOMWHanHa ctoiHocT 500 (neTcToTuH)
neea, r) Crecpan Kent MsHcei, poaeH
Ha 03.07.1980 r., rpaxgaHux Ha CALL -
5 (neT) gsna ¢ HOMWHAaNHa CTOMHOCT OT
100 (cto) neBa Bceku ¢ obwa

from the International Accreditation
Agency, USA and d) owns school
equipment, which it uses for its activity.

The Merging Company: a) is an owner
of land plot with identification No
44063.6213.4007 located in the village
of Lozen, Sofia Municipality, Sofia City
District, with address in the village of
Lozen, area Pancherevo, villa
community Orlova Krusha, locality
Orlova Krusha; with area of 13,133 sq.
m., together with the building
constructed over the land plot with
identification No 44063.6213.4007.1
and b) is an assignor of development
project for construction of American-
English Academy - — a school, a
kindergarten, office and parking within
the Land Plot, which is realized upon
the suggestion of the company
McConley Associates with Manager
Craig McConley, USA.

Shareholders in both the Merging
Company and the Acquiring Company
are one and the same persons.

The structure of the registered capital of
the Merging Company is as follows: a)
Markan OOD, limited liability company,
incorporated and registered in the
Commercial Register to the
Registration Agency, UIC 122018233,
having its seat in Samokov - 32 (thirty
two) shares with a nominal value of
BGN 100 (one hundred Leva) each,
with total nominal value of BGN 3,200
(three thousand and two hundred
Leva); b) Ruth May Munsey, born on
17.05.1933, citizen of the USA - 7
(seven) shares with a nominal value of
BGN 100 (one hundred Leva) each,
with total nominal value of BGN 700
(seven hundred Leva); c¢) Joseph
David Munsey, born on 01.08.1954,
citizen of the USA - 5 (five) shares with
a nominal value of BGN 100 (one
hundred Leva) each, with total nominal
value of BGN 500 (five hundred Leva),
d) Stephan Kent Munsey, born on
03.07.1980, citizen of the USA - 5 (five)
shares with a nominal value of BGN
100 (one hundred Leva) each, with total
nominal value of BGN 500 (five
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VI.

HOMWUHanHa cToiHocT 500 (NeTcToTuH)
neea, U 1) CbAPYXHULUTE »Mapkan“
OOA n Pyt Meit MtHceii nputeskasar
B cbcobeTBeHocT 1 (eguH) amsn ¢
HOMWHanHa CToiiHocT ot 100 (cTo)
nesa npu 50 % wpeanHw vactu 3a
BCEKM OT [Bamata CbfiacHo 4OoroBop
3a npopaxba Ha wgeanHW yactm ot 1
(e4uH)  pan ot kanuTana  Ha
MNpeobpasyBalloto ce OpyXecTBo ¢
HOTapuanHa 3asepka Ha nopnucuTe
per. Ne 3572 ot pgata 19.12.2014 r. no
onuca Ha Hotapuyc Xens kukosa Neo
328.

CoapyxHuLUUTE B lNpeobpasysalloro
Ce ApyxectBo u B [lpuemalyoTo
OPYKECTBO XenasdT onpocTaBade Ha
topuandeckata cTpyktypa Ha [gpete
HpyxecTBa, CUHXPOHU3UpaHe Ha
BBLTPELUHNTE Mpoueck B [IpykecTeaTa B

Bwnrapusa " no-e(PeKkTUBHOTO
“3nonseaHe Ha TexHUTe  akTuew,
BKITROYUTEMHO no-eheKTUBHOTO

W3NOMN3BaHe Ha BBHLWHO hMHaHcUpaHe,
KoeTo LWe 6bae nocturHaTo ypes
BnueaHe Ha [lpeobpasysaworo ce
ApyxecTso B [pnemallioto apyxecTso.

CernacHo un. 2623, an. 1 ot
Tbproecknsi 3aKkoH npeau B3emaHeTo
Ha pelleHWe 3a BAWBaHeTo oOT
ChAPYXHULWTe B [MpeobpasysalloTo ce
OPYXecTBO n B MpuematloTo
APYXeCTBO, cnefBa fOa ce ckhouu
AOroBop 3a BNMBaHe B NUcMeHa opma
C HOTapuanHa saeepka Ha nognucuTe
Ha niuara, npeacrasnasaLim
CTpaHuTe.

ETO BALLO CrtpaHute ce cnopasymsixa ga
CKntovaT HacToALLMSA JOroBOp 3a BlMBaHe:

1

yHUBEpcaneH

Ctpanurte ce Cckrnacsisar
lNpeobpasyesalloTto ce APyXecTBo aa ce
Bnee B [lpuemalwloto papyxecrso no
CMncena Ha u4n. 262 or Tbprosckus
3aKoH (HapuyaHo ,BnuesaneTo").

B pesynTat Ha BNuBaHeTO BCKuKK npaea,
3aAbIDKEHNS U (DaKTUYECKN OTHOLLEHUS
Ha lNpeobpasysalloTo ce OPYXXeCTRO Lie
npemuHar y lNpuemalloto gpyxectso, a
lMpeobpasysalloTo ce ApyxecTeo e ce
npekparm bes nukengauus.
lMpremaioto apyxectBo e cTane
npasonpueMHuUK Ha
MpeobpasysalLoTo ce ApyxecTro.

VI.

hundred Leva) and e) the shareholders
Markan OOD and Ruth May Munsey
hold in joint ownership 1 (one) share
with nominal value of BGN 100 (one
hundred Leva) and with 50 % ideal
parts for each of both pursuant to
agreement on the sale of ideal parts of
one (1) share of the capital of the
Merging Company with notarised
certification of signatures reg. No 3572
dated 19" December 2014 under the
record of Notary Public Zhenya
Dzhikova reg. No 328.

The shareholders of the Merging
Company and the Acquiring Company
desire to simplify the legal structure of
both Companies, synchronization of the
internal processes within the
Companies in Bulgaria and a more
efficient use of their assets, including a
more efficient use of external financing,
which is going to be achieved through
the merger of the Merging Company
into the Acquiring Company.

Pursuant to Art. 262d, Para 1 of the
Commerce Act prior to making the
resolution on the merger by the
shareholders of the Merging Company
and the Acquiring Company, a merger
agreement has to be concluded in
writing and with authentication of the
signatures of the persons representing
the parties by a Notary Public.

NOW AND THEREFORE the Parties agreed
to execute the present merger Agreement:

1.

The Parties hereby agree that the
Merging Company shall merge into the
Acquiring  Company pursuant to the
meaning of Art. 262 of the Commerce
Act (referred to as the “Merger”).

As a result of the Merger all rights,
liabilities and good will of the Merging
Company shall be transferred to the
Acquiring Company and the Merging
Company shall be winded up without
liquidation. The Acquiring Company shall
become legal successor of the Merging
Company.







2\ ,Edektnrnara nara“).

3. BnuBaHeTo We uma AelcTBue oT garara

Ha BMWCBaHeTO My Mo napTuguTe Ha
AseTte  [lpyxecteBa B  Tbprosckus
perncTsp npu AreHumsiTa no
BMNMCBaHUATA  KbM  MWHUCTBPA  Ha
npaBoCbANETO (HapuyaHa

" | PasmepbT Ha PErucTpupanna kanutan
" | na MpuemayoTo APYXeCTBO HAMa aa ce
'/ TNpOMeHs1 B pe3ynTaT Ha BrnueaHeTo.

Cnep EcbektvBHaTa gata Ha BrueaHeTo
CbOPYKHULIUTE B [MpuemalyoTto
APYXECTBO Lle nmpuTexaBaT CblyWs Mo
pasmep [AanoBe OT  perucTpupaHuis
kanutan Ha [lpremalioto apyxecTso
KakTo roHacTosilemM, a uMeHHo: a)
»MapkaH* oo, OPY)XeCcTBO c
orpaHu4eHa  OTrOBOPHOCT,  HaANEeXHO
YHPEAEHO 1 perncTpupaHo B TbproBcKus
pernctsp KbM AreHuumsita no
BnucBaHuaTa, EWK 122018233, cue
cefanuye B rp. Camokos - 325 (TpucTa
ABajeceT W neT) Asna ¢ HOMWHaNHA
CTonHOCT oT 10 (gecet) neea BCEKW, C
ofla HomMWHanHa croiHocT 3 250 (Tpu
XUnagn nsecta u netaeceTt) neea, 6)
Pyr Mein MubHceil, popeHa Ha
17.05.1933 r., rpaxnaHka Ha CALl - 75
(cegempaeceT U neT) Asina ¢ HOMUHAanNHa
CTOWHOCT oT 10 (meceT) neBa Bceku C
oblWa HomuHanHa  croiHocT 750
(ceaemMcToTMH 1 netaecer) neea, B)
Hxoysedp [eiiena MubHcei, podeH Ha
01.08.1954 r., rpaxgaHuH Ha CALL - 50
(neTaeceT) Asna ¢ HOMUHANHA CTOWHOCT
ot 10 (meceT) neBa Bceku c obuwa
HOMUHanHa cToitHocT 500 (meTcToTuH)
nesa, n r) Credan Kent MuHcei,
podeH Ha 03.07.1980r., rpaxgaHuH Ha
CALL - 50 (netnecerT) gsina ¢ HOMKWHanHa
cToiHocT ot 10 (geceT) meBa Bceku c
obla HoMmuHanHa  cToiiHocT 500
(neTcToTuH) neea.

C ornep foroBopeHoTo B un. 5 no-rope u
noco4eHoTo B ToYka IV ot lMNpeambiona
KbM  HacToswua  [oroBop U mo-
cneumanHo obcTosiTENCTBOTO, ye
CbOTHOLUEHUETO Ha  AOANOBEeTEe  Ha
CBAPYXHULMTE  OT  KanuTana Ha
MpuemalioTo OPY>KEeCTBO cnen
BrnvBaneto e 6boe cbWOTO KakTo
CbOTHOLUEHWETO Ha  JAnoBeTe  oOT
kanutana Ha [IpeobpasyBalioto ce
ApyxecTtBo, CTpaHuTe ce cbrnacsigar, ye

The Merger shall take effect as of the
date of its registration under the files of
both Companies in the Commercial
Register to the Registration Company to
the Minister of Justice (referred to as the
“Effective Date”).

The amount of the registered capital of
the Acquiring Company shall not be
changed as a result of the Merger.

After the Effective Date of the Merger the
shareholders in the Acquiring Company
shall own the same shareholding in the
registered capital of the Acquiring
Company as presently and in more
particular: a) Markan OOD, limited
liability ~company, incorporated and
registered in the Commercial Register to
the Registration Agency, uic
122018233, having its seat in Samokov -
325 (three hundred and twenty five)
shares with a nominal value of BGN 10
(ten Leva) each, with total nominal value
of BGN 3,250 (three thousand two
hundred and fifty Leva); b) Ruth May
Munsey, born on 17.05.1933, citizen of
the USA - 75 (seventy five) shares with a
nominal value of BGN 10 (ten Leva)
each, with total nominal value of BGN
750 (seven hundred and fifty Leva); c)
Joseph David Munsey, born on
01.08.1954, citizen of the USA - 50 (fifty)
shares with a nominal value of BGN 10
(ten Leva) each, with total nominal value
of BGN 500 (five hundred Leva), and d)
Stephan Kent Munsey, born on
03.07.1980, citizen of the USA - 50 (fifty)
shares with a nominal value of BGN 10
(ten Leva) each, with total nominal value
of BGN 500 (five hundred Leva).

Having in mind the agreed in Art. 5
above and the reference made in Item IV
of Preamble to the present Agreement
and in more particular the fact that the
ratio of the shareholding of the
shareholders in the Acquiring Company
shall be the same after the Merger as the
ratio of the shareholding of the
shareholders in the Acquiring Company,
the Parties agree that determination of
exchange ratio in respect of the

4







oTnaga HeobxoouMOCTTa OT onpefensHe
Ha CbOTHOLWlEHWE Ha 3amMsHa Ha
aanosete Ha [lpeoBpasyBauloto ce
apyxectso ¢ pgsanose B [lpuemalloTto
APYXecTBO.

C ornen noroBopeHoTo B Yn. 5 no-rope
CrtpaHute ce cbrnacsieat, 4e oTnaga
HeobXxoguMoCTTa OT W3BLPLIBAHE Ha
napw4Hn nMnawaHnusa Ha KOMTo 1 ga e or
CbAPYKHULUMTE B ABeTe [pyxecTBa ¢
ornefl MOCTUraHeTo Ha EKBUBANEHTHTO
CbOTHOLLEHWE Ha 3aMsAHa.

8. C ornen goroBopeHoTo B un. 5 no-rope
CrtpaHure ce cbrnacsiear, ye
MNpuoobuealloTo ApPYXeCTBO He crneaea
na npugobusa cobcTBeHWM [OAnMoBe B
pesyntaT Ha BrnueaHeTo.

9. C ornea QoroBopeHoTo B 4n. 5 no-rope
CTtpaHuTe ce cbrnacsaear, ve He crefsa
0a ce Wu3BbLPpWBa pasnpelensHe Ha
asnoseTe Ha [MpuemalloTo OpyKecTeo u
CbOTBETHO [a ce [OroBapsaT YCroBus
OTHOCHO TakoBa pasnpeaensHe.

10. CtpaHuTe ce JoroBapsiT, Ye He crensa
Ja ce onpegens MOMEHT, OT KOWTO 3a
CobapyxHUUTE B [MpuemalloTo
OPYXeCTBO Bb3HWKBA MNpaBo Ha OdAM OT
nedan6arta, KOWTO Oa € pasnuyeH oT
EdextueHaTa paTa.

11. 3a uenurte Ha CYETOBOACTBOTO
Jencteuata Ha [lpeobpasyBalloTo ce
APY)KECTBO Ce CMATAT 33 U3BBPLLEHN 3a
cvmeTka Ha [lpuemalyoTo ApyKecTeo OT
EdekTBHaTa nata Ha BnueaHeTo.

12. C ornep Ha ToBa, 4Ye [Npeobpasysalloto
ce [pYXecTBO €  [pYXecTBo ¢C
orpaHvyeHa OTrOBOPHOCT W nopaau Tasu
MPUYMHa HAMA aKUMOHEpU C ocobeHu
npasa W MPUTEXATENN Ha LEHHW KHUIW,
KOUTO He ca akuum, [Mpuoobusawioro
OPY)KECTBO He crefBa fa NpefocTass
TakvBa rnpasa Ha CbOPYXHULMUTE B HETO.

@ 13. He ce npepocTassiT npevimyllecrTsa Ha
. ynpasutenute Ha [pyxecTBarta.

14. Ha EdekTuBHaTa naTa
[Tpeobpa3yBalloTo ce [APYXKEeCTBO Le
npegage Ha [lpuemalloTo [OpYKEeCcTBO
BCUYKM [JOKYMEHTW Ha XapTuss W Ha
€MeKTPOHHM HOCWUTENW Ha AaHHWU, KOWUTO
ca CBbp3aHM €  OelHOCTTa  Ha

10.

11.

12.

13.

14.

exchange of the shares of the Merging
Company with shares of the Acquiring
Company is not required.

Having in mind the agreed in Art. 5
above the Parties agree that it is not
required monetary payments to be made
to any of the shareholders in both
Companies in order an equivalent
exchange ratio to be achieved.

Having in mind the agreed in Art. 5
above the Parties agree that the
Acquiring Company should not acquire
own shares as a result of the Merger.

Having in mind the agreed in Art. 5
above the Parties agree that it is not
required an allotment of the shares of
Acquiring Company to be carried out
and, respectively, conditions to such
allotment to be specified.

The Parties agree that it is not required
determination of a specific time as of
which in favor of the shareholders in the
Acquiring Company a title to dividends
shall arise, which is different from the
Effective Date.

For accounting purposes the activities of
the Merging Company shall be
considered as carried out on the account
of the Acquiring Company as of the date
of the Effective Date of the Merger.

Taking into account that the Merging
Company is a limited liability company
and therefore it has no shareholders with
special rights and there are no holders of
securities other than shares the
Acquiring Company is not required to
grant such rights to its shareholders.

No privileges shall be granted to the
managers of the Companies.

On the Effective Date the Merging
Company shall deliver to the Acquiring
Company all documents on hardcopy
and on electronic data bearers, which are
related to the activity of the Merging
Company. The acceptance of the







16.

17.

18.

MNpeobpasyBalloTo ce ApyxecTeo. 3a
yaocToBepsieaHe npuemMaHeTo Ha
OOKYMEHTUTEe ce  W3roTBA  NUCMEH
npoToKosn oT [puemalloTo ApyKecTBo.

. Bcnukn aktuBmK, KOUTO ca BbLB BrnageHume

Ha [Npeobpa3yBalloTo ce ApYXKecTBo ce
npenasart Ha [lpuemalioTo ApyKecTso
Ha EdektusHaTta pata. 3a
yOOCTOBEpPsBaHE npefaBaHeTo Ha
aKTUBUTE Ce W3roTBA MUCMEH MPOTOKON
ot lNpremalloTo OpyKecTRO.

[MpeobpasyBalloTo ce APYy>ecTBo
CbBMECTHO c [NpugobuealloTo
OPY»EecTBO, nanpatla nucMeHu
yBeOMINeHNs 3a BrnuBaHeTo 00 BCUYKK
ONBXHULK ] KpeauTopu Ha
Mpeobpasyeawoto ce papyxectso. [lo-
cneunanHo, MUCMEHW  YBeLOMMEeHWs

crnenBa na ce nanpaTsaT Ha
obcnyBaluuTe OaHKW, KIWeHTW W Ha
focraBvnumTe Ha [NpeobpasysaloTo ce

OPY)KeCTBO.  YBeJOMMeHusATa,  KOUTO
cnegBa  Oa ce  HanpasBAT  cnef
EdextnBHata pata, ce npasBaT oOT
[NpremalloTo OpyKeCTBO.

[MpuemalloTo  ApYKecTBO  ynpaenssa
OTOENMHO  NpeMuMHanoTo  KbM  Hero

umyllecTBo Ha [Ipeobpasyeallioto ce
OPYXEeCTBO 3a CpoK oT 6 (wecT) meceua
oT EchekTBHaTa gaTa.

[lokonkoTo paspelleHusi, MHOMBUOYaNHW
NALEH3NMN unu  permcTpauum no obum
NULIEH3NN, npuTexaBaHu oT
MNpeobpasyBalloTo ce ApYXKeCTBO, crej
BnueaHeTo He npemuHaBaTt npsko no
cunata Ha 3akoHa Kbm [lpuemalloTo
OPYXeCTBO, lMpeobpasyeawoto ce
OPYXeCTBO ce 3afbrikaea fa CbAencTBa
Ha MpuemallyoTo OpPYXecTBOo B
OTHOLUEHUATa My C KOMMETEHTHUTE
OpraHn  OTHOCHO norny4YaBaHeTo unu
NPEXBbPMASHETO Ha Te3W paspeLleHus,
WHAWBMAYANHA nUUEeH3nK nnu
peructpauum no obwmM nUUEeH3un B
CbLOTBETCTBUE C MPUMNOXUMUSA 38KOH.

. OCBEH aKo M3PUYHO € NpeABUAEHO ApYro

B HacTosiMsi [OOroBop, BCAKa OT
CTpaHute 3annawja coGCTBEHUTE CU
pasxoau BLB BPb3ka C MOArOTOBKAaTa Ha
TO3W  [OrOBOP,  M3MBLIHEHWETO  Ha
3a4b/HKEHNATA no HEero n
OCbLUECTBABAHETO Ha BrinsaHeTo.

15:

16.

17.

18.

19.

documents shall be evidenced by the
Acquiring Company through drafting of
written protocol.

All assets that are in the possession of
the Merging Company shall be delivered
to the Acquiring Company on the
Effective Date. The delivery of the assets
shall be evidenced by the Acquiring
Company through drafting of written
protocol.

The Merging Company together with the
Acquiring Company shall send written
notifications about the Merger to all
debtors and creditors of the Merging
Company. In particular the written
notices should be sent to the servicing
banks, the clients and the suppliers of
the Merging Company. The notifications
that are due after the Effective Date shall
be made by the Acquiring Company.

The Acquiring Company shall manage
separately the former property of the
Merging Company for a period of 6 (six)
months as from the Effective Date.

In respect of all regulatory permits,
individual licenses or registrations under
general licenses held by the Merging
Company which after the Merger will not
be transferred automatically (directly by
operation of the law) to the Acquiring
Company, the Merging Company shall
be obliged to provide any and all
necessary assistance to the Acquiring
Company in its relations with the

competent authorities regarding the
obtaining or transfer of  such
authorizations, individual licenses or

registrations under general licenses in
compliance with the applicable law.

Except as otherwise expressly provided
herein, each of the Parties shall pay all of
its expenses in connection with the
preparation of this Agreement, the
performance  of their  obligations
hereunder, and the consummation of the
Merger.







20.

23.

.B cnyvaii, ye

To3su foroeop ce ckrouBa ¢ HoTapuanHa
3aBepka Ha nognucute u Moxe aa 6bae
W3MEHSH, NPY YCNOBME, Ye BCSKO TakoBa
U3MEHeHNE e HanpaBeHo NUCMEHO.

HAKOSl knaysa oT
HacToAwmAa poroeop 6bge obsieeHa 3a
HejelcTBUTeNHa, Tasu pasnopenba He
nopaxaa pgeuncrsue, Ho Bes ToBa pAa
3acsira octaHanara 4acT oT A0roBopa.

. KbM HacTosiuma porosop ce npvnara

npaeoto Ha Penybnuka Bbnrapus.

Hacrosiwumat [orosop ce uaroteu B nsa
efHaKBK exsemnnapa Ha 6bnrapcku u Ha
aHrMNICKN e3UK — No eJuH 3a BCAKa OT
CTpaHuTe, KaTto B  cnyy4ain Ha
MPOTUBOPEYMne [ TEKCTLT Ha Bbnrapcku
€3UK e “ma npeanmMcTBo.

3a lMpuemawloro ce ApyxecTBo:

5
BaneHTun Cnawogﬁ K%ﬁ%
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20.

21.

23.

. The present

This Agreement shall be executed with
notarised signatures and may be
amended, provided that any such
amendment is executed in writing.

If any clause of this Agreement is
declared invalid, such clause shall be
ineffective, without invalidating the
remainder of this Agreement.

Agreement shall be
governed by the laws of the Republic of
Bulgaria.

This Agreement shall be executed in two
identical counterparts in the Bulgarian
and in English languages — one for each
of the Parties and in case of discrepancy
the text in Bulgarian language shall
prevail.

For the Acquiring Company:

For the Merging Company:

Valentin SlavchowKanazirev

Ruth May Munsey




[Ipy HOTAPHAIHOTO YAOCTOBEPSIBAHE HA MOJNKCA BHPXY HACTOANAA JokymeHT Ha Pyr Meii
MmHceii, KaTo JIHIle, KOETO He 3Hae ObIrapcku e3uk, Ha ocHoBanue wi. 589, an.2, BbB Bpb3Ka ¢ 91. 582 oT
I'TIK, Geme nasHagen 3a npesopad Muxamn JjpvutpoB Brmanun. CeluaT Hanpasw YCTEH NMPeBOJ OT
GBITapCKH HA AHMIMMCKA €3MK HA Jokymenta. Pyr Meii MbHceli norsspmu, 4e pasbupa cmMuchia u
NpaBHATE MOCIE/TAIM HA IPEBE/ICHMA ¥ TEKCT, M H€ TOH M3pa3siBa BOJIATA , Ce/l KOETO C¢ MOANHCa.

Hasnagenust npesonad Muxawn Jlamwrpos Bumanun, ¢ ECH 8110210002, ¢ nuuna kapra Ne
640054635, usnanena na 22.04.2010 r. or MBP rpan Cmonsn, ¢ nocrosiHeH aapec B rpan Jlesun, obnacr
CMoJ1sH, 3a9BH CIIETHOTO:

1. nmexknapupa, 9Ye aHTIMICKHAT TEKCT Ha JOTrOBOpa, PasNoJIOKEH B [siCHara NOJIOBHHA Ha
CTPaHMIIATA, YCHOPEAHO Ha Ghrapckus TEKCT, € ITBJICH M TOYEH TPeBo/l OT 6Barapcky Ha aHITIHACKH €3HK
Ha NOKYMEHTa;

2. lekiapipa, 9e My € W3BECTHA HakasaTenHata oTroBopHocT mo 4. 290, an.2 or HakaszarenHus
KOJIEKC. —

‘\Sj{fj
Hend \\‘E_‘f,\
JOKMKOBA \* |
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l'IPEBOI[A‘IE_/K[ /fz,;,m/a/a - HOTAPHYC:

Ha 19.12.2014 ecoouna Meus [ucuxosa, Homapuyc e paiton T P.C. Codgusn, pee. Ne 328 na ‘g
\ Homapuannama xamapa, c1ed Kamo u3ebpuiux, cv2aacno 4i.34 om 3akona 3a muvp2o6cKus pecucnup, |
| cnpaska no enexmponen nem nO OMHOULEHUE AKMYATHOIMO CHLCHOAHUE HA OPYICECMEAma- CMpani no
Edoeom}pu. yoocmoeepasam noonucume 6vpxy mosu 0oxymenm, nonoxcenu om: 1. Barenmun Chaeuos
| Kanasupes, ¢ EI'H 6101210201, ¢ nocmosanen adpec 6 zpad Camokos u 2.Pym Meii Mvnceii, epadcoanka
| na CALL], pooena na 17.05.1933 2. ¢ epao Tauewvpmon, wam YVucxoncun, CALL], ¢ nocmosnen adpec 6

epad Mvucmup, wam Huouana, CALLl, osamama, xkamo ynpasumenu, CbEMECmHO NPeocmasiisauu
| coomeemno: ,Muiceit” 00/, xoemo e cmpana-npuemaiyo opysicecmso no 002060pd, u » @.P.M.” 00/, |
| K0emo e cmpana-npeobpazysauo ce OpylIcecmeo no 002060pa, Kakmo u noonuca na npesooava Muxaun §
| Jumumpoe Buwanun, ¢ ETCH 8110210002, ¢ nocmosnen adpec J’W obracm Cmonsn.
| Pez. No 3573/2014 2. /@%@Hu warca: 47.75 neea (6e3 JUIC) §
' 5 \/ﬁé \ .

Homapuyc:




