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FOBOP 3A NPEOBPA3YBAHE YPE3
BNUBAHE

Hec, 09.01.2019r., mexay:

BTN Wuanctpuiz AL, EWK 175180182, cnbe

‘- GEAANVLLIE N aapec Ha ynpasnexue B rp. Codpusa,
1$gc m U,Qp Kanosn Ne 8, er. 2, npeactasnasaHo OT

sTenHua  gupektop leopru  [umutpoB
EMH 7712114409, nputexasau| n.k. No
35, wananeHa Ha 25.09.2015r. ot MBP —
} Hapu4aHo  no-pony "ﬂpuemau.lm‘o

Pubn ComowsHc EOOM, EMK 202053587, cbe
ceganvule 1 agpec Ha ynpaenenwve rp. baxka 1320,
yn. Anekcanabp Crambonuiicku Ne 4,
npeacTtaenssaHo oT ynpasutens Jlubop [Mpokeww,
rpaxgaHwH  Ha Penybnuka Yexus, pogeH Ha
04.04.1968r. B Yexusn, c nuyeH Homep 690404/0495,
nputexasauw, Yewka nuyHa kapta Ne 114002937,
u3gageHa Ha 07.07.2010r. w BanugHa Ao

07.07.2020r., Hapu4aHo no-gony
"Mpeo6pazyBawoTto ce Apyxectso" unu "Pubn
ConwowbHc",

HapuyaHu 3aegHo "CtpaHuTte".
Kato ce uma npeaBua, 4e:

A. BTN Xonguurc Jlumutug e [OpYXKecTBO
yypedeHo M CblUecTByBallo  CbIMacHo
3akoHuTe Ha Penybnuka Kunbp, BnvcaHo B
OTmen Mo perucTpauuss Ha [Jpyxecrtea W
CbOMs-U3nbnHWTEN B Huko3aumsa é
peructpaumoHeH Ne HE 169727, cue
ceganvile v agpec Ha ynpasneHve B Kunbp,
rp. Hukoaus 1076, yn. Keneau Ne 64, oduc C,
npeactaensBaHo oT [upektopute AHOpyna
Managonony w lNetpoc Buonapuc (HapuyaHo
no-gony "BTI XonauHrc Nlumutug").

B. BTN Xonguurc Jlumutug e  edHoONUYeH
cobCcTBEHMK Ha kanuTana Ha Pubn ConwbHC.

C. BTN Xonguxrc NMumutng nputexasa 99,999 %
ot akumute B BT/1 UHabCTpURa.

D. BTN XonguHre  Nlumntng  xenae  Aa
npeobpasysa Pubn ConiowbHC Ype3 BnvBaHe
B BTNl MHOLCTPUIA3 Ha OCHOBaHWe 4n. 262 ot
Twproecku 3akoH (T3).

Ha ocHoBaHue u4n. 2624 u cneasawute oT T3 ce
cknioyn HactoswuaT [orosop 3a npeobpasysaHe
ypes snueaHe ("[oroBopa"), kakTo cnepaga:
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AGREEMENT FOR TRANSFORMATION
THROUGH MERGER 2

Today, 09.01.2019, between:

BTL Industries AD, UIC 175180182, havir]g,j,ts,,__‘_!
seat and registered address in Sofia,” r A
Kaloyan str., fl. 2, represented by the“E@
Director Georgi  Dimitrov  PetkeV,
7712114409, holder of ID card No 6460
issued on 27.09.2015 by Ministry of Irileﬁo
Plovdiv, hereinafter referred to “belo
"Recipient company” or "BTL Indus‘t“ﬁ#

v’ P&
and

Real Solutions EOOD, UIC 202053587,
having its seat and registered address in
Bankya 1320, 4 Alexander Stamboliyski str.,
represented by the director Libor Prokesh,
citizen of the Czech Republic, born on April 4"
1968 in the Czech Republic, having personal
number 690404/0495, holder of Czech ID card
Ne 114002937, issued on 07.07.2010, valid until
07.07.2020, hereinafter referred to as
“Transforming company” or "Real Solutions".

hereinafter referred to as the "Parties”,
Whereas:

A. BTL Holdings Limited is a company duly
incorporated and operating under the
legislation of the Republic of Cyprus,
registered with the Department of
Registrar of Companies and Official
Receiver in Nicosia under registration No
HE 169727, having its seat and registered
address in Cyprus, Nicosia 1076, 64
Kennedy str., office C, represented by the
directors Androulla Papadopoulou and
Petros Violaris (hereinafter referred to as
BTL Holdings Limited).

B. BTL Holdings
shareholder of
Solutions.

the sole
of Real

Limited is
the capital

C. BTL Holdings Limited owns 99,999% of
the shares in BTL Industries.

D. BTL Holdings Limited wishes to transform
Real Solutions through merger into BTL
Industries under art. 262 of the Commerce
Act (CA).

under art. 262a and the following of the CA the
present Agreement for transformation through
merger (the "Agreement") was agreed upon,
as follows:



MNMpaBHa ¢dopma, thupma, eaWHeH
naeHTUUKaALMOHEH KOoA U cefanuiuieTo Ha
BCAKO OT npeobGpasyBawure ce W

npuvemailuTe gpyxecTBa

ipasysaujo ce opyxecmeo

l. Legal format, company name, unified
identification code and the seat of each
one of the transforming and recipient
companies

Transforming company

1. The transforming company is a sole

1. TlMpeobpa3yealloTo ce APYXeCTBO € eAHONNYHO shareholder limited liability company with
OPYXeCTBO C OrpaHv4eHa OTfOBOPHOCT C a company name Real Solutions,
dvpma Pubn ConwowbHC, pPEerucTpupaHo B registered with the Commercial Register
TLProBCKM  PErucTbp 1 perucTbsp  Ha and Register of Non-Profit Legal Entities
IOPUAMYECKUTE NULA C HecTOoMNaHcka uen Kbm at the Bulgarian Registry Agency with UIC
AreHuma no snuceaHuaTa ¢ EMK 202053587, 202053587, having its seat and registered
CbC cepanuile WM agpec Ha ynpasneHue rp. address in Bankya 1320, 4 Alexander
Banka 1320, yn. Anekcanabp CTtambonuicku Stamboliyski str.

Ne 4,
2. The capital of Real Solutions is BGN 20

2. KanutanbT Ha Pubn ContoWbHC Ce ApYXecTBo 000 (twenty thousand levs), distributed in
e B paamep Ha BGN 20 000 (asapecet xunsan 20 000 (twenty thousand) company
nesa), pasnpegened B 20 000 (pmBagecet shares with a nominal value of BGN 1
XUnaoWw) OpyxecTBeHW [Asna ¢ HOMMHanHa (one lev) each.
ctoriHocT ot no BGN 1 (eauH nes) BCekW.

3. The sole shareholder of the capital ofReal

3. EpHonuyeH coBCTBEHWK Ha KanuTana Ha Pubn Solutions is BTL Holdings Limited.
ConowbHe ce aApyxectBo e BTJ1 XonawHrce
Numutng,.

Recipient company
1auwjo opyxecmeo
4. The Recipient company is a joint-stock

4. TpvemalloTo [OPYXecTBO €  aKuMOoHEepHOo company with a company name BTL
npyxectso ¢ dupma BTN UHaBLCTPUAS, Industries, registered with the
perucTpMpaHo B TbproBckM pPerucTep U Commercial Register and Register of
perncTep Ha  lOpuaudyeckuTe  nuua  C Non-Profit Legal Entities of the Bulgarian
HecTonaHcka uen  Kbm  AreHumMa  no Registry Agency with UIC 175180182,
BnuceaHuata ¢ EWK 175180182, cue having its seat and registered address in
cefjanuville W agpec Ha ynpaenedwe B Tp. Sofia, 8 Tsar Kaloyan str,, fl. 2.

Codpus, yn. Llap KanosH Ne 8, ert. 2.
5. The capital of BTL Industries is BGN 500

5. Kanutanst Ha BTN MHabCcTpUiA3 € B pa3mep Ha 000 (five hundred thousand levs),
BGN 500 000 (netctoTMH Xxunsgu nesa), distributed in 500 000 (five hundred
paspened Ha 500 000 (neTcCTOTWUH XUNsaau) thousand) registered voting shares with a
0BMKHOBEHW MOMMEHHW akuumM C HOMMWHanHa nominal value of BGN 1 (one lev) each.
ctoviHocT ot no BGN 1 (eauH nes) Bcska.

6. On the date of the signing of the present

6. Kbm pgartara Ha noanuceBaHe Ha HACTOALMA Agreement, shareholders in BTL
Oorosop, akunoHepu B BTJ1 MHABLCTPUAS ca: Industries are:

HomwuHanH
Akuunorepu B BTN UuabeTpuins Al Bpo#n a CTOWHOCT % ot
Shareholders in BTL Industries AD aKumm 8 BGN BCUYKMN
Number Nominal aKuumn
of shares value in % of all
BGN shares
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pnavHre JiumMuTua, ApyXecTeo yYpeaeHo W CbLUecTByBaLlo
cbrnacHo 3akoHuTe Ha Peny6nuka Kunbp, Bnucaxo 8 Otaen no
perncTpaums Ha ApyXecTBa v Cbansa-u3nbnHUTeN B Hukosusa ¢
permctpauvoreH Ne HE 169727, cbe cepanviie 1 agpec Ha
ynpaenexue B Kunsp, rp. Hukosus 1076, yn. KeHeau Ne 64,
ocuc C,

BTL Holdings Limited is a company duly incorporated and
operating under the legislation of the Republic of Cyprus,
registered with the Department of Registrar of Companies and
Official Receiver in Nicosia under registration Ne HE 169727,
having its seat and registered address in Cyprus, Nicosia 1076,
64 Kennedy str., office C,

499 999

499 999

99,999

BTN ExTepnpancuc Mumnutng, 4pyXecTso y4peaeHo n
CblLEeCcTByBaLLO M0 3aKOHOAATENCTBOTO Ha Benukobputanus,
BNucaHo B PerucTbpa Ha ApyxecTsara B AHIUA u Yenc ¢
npyxecteeH Ne 8793234, cbe cepanuuie B AHmMus, Okpbr
Xepadopawansbp SG1 6BU, rp. CtusbHengx, yn. Knuienaua
Yen Ne 161,

BTL Enterprises Limited is a company duly incorporated and
operating under the legislation of Great Britain, registered with
The Registrar of Companies for England and Wales under
registration Ne 8793234, having its seat in England,
Hertfordshire county SG1 6BU, Stevenage, 161 Cleveland way,

0,001

O6uwo:

Total: | 500 000 500 000 100

CbOoTHOLWEHWe Ha 3aMAHa Ha akuuuTe Unu
asnoeerte, onpegeneHo KbM KOHKpeTHa
AaTta

B pesyntar Ha enueaHeto, BT/l XonguHre
NMumMuT  We  3amMeHu  npuTexasBaHuTe
[pYXeCcTBeHU Asnose OT kanuTana Ha Pubn
ConiowbHe € akuum B kanutana  BTJI
MHabcTpumna.

CTpaHuTe KOHCTaTupat W npuemar, 4e
cnopeg duHaHcoBuTE OTHETH Ha
apyxecteara kbm  30.09.2018r uucrata
CTOMHOCT Ha MMYLLECTBOTO (T.e. co6CTBEHMA
Kanutan WnM HETHUTE aKkTUBU) Ha BCSKO
eAHoO OT ydyacTBawuTte B npeobpasysaHeTo
OPYXecTBa e KakTo cnefsa:

a. BTN WHabcTpuina - yuctata CTOWHOCT
Ha MMyLEecTBOTO e paamep Ha BGN 120
587 327,39 (cto n ABajeceT MUNMoHa,
NeTCTOTMH OCeMAeceT U ceaemM XUnsaau,
TpucTa OBajecer W cedeM nesa U
TPWUAECET U 4eBeT CT.);

b. Pubn ConowbHC - YWucTata CTOWHOCT
Ha UMYLLIeCTBOTO e pa3Mep Ha BGN 49
971 216,47 (yeTvpugeceT W [eseT
MUNUOHa, OEeBeTCTOTUH cedemMaeceT u
efHa xunsgu, OBecTa W LWecTHajecer
nesa v YeTUpPUOECET U CeOeMm CT.).
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Ratio of exchange of stocks or shares,
defined at the given date

In result of the merger, BTL Holdings Limited
exchanges the shares it owns in the capital
of Real Solutions with shares in the capital of
BTL Industries.

The Parties hereto ascertain and accept that
in accordance with the financial statements
of the companies as at 30.09.2018, the net
asset value (i.e. the equity or net assets) of
each of the companies participating in the
transformation is as follows:

a. BTL Industries - net asset value in the
amount of BGN 120 587 327,39 (one
hundred and twenty million, five
hundred eighty seven thousand, three
hundred and twenty seven levs, thirty
nine st.);

b. Real Solutions - net asset value in the
amount of BGN 49 971 216,47 (forty
nine million, nine hundred seventy one
thousand, two hundred and sixteen
levs, forty seven st.).



CTpaHuTe CblO Taka KoHcTatupar W
npuemar, 4e crnoped (UHAHCOBUTE OTYETU
Ha ApyXecTsBata KbM 30.09.2018r
crnpaseanueata CTOWHOCT Ha efHa aKuus,
CLOTBETHO Ha eVH OsN e cneaHarTa:

a.

BTN WHabcTpuins cnpaseanueara
CTOWHOCTHA efHa akuus e B pa3Mep Ha
BGN 241,17 (pBecTta u4etupuaecetr W
eauWH nesa, ceAeMHageceT CTOTUHKW),
M34YUCrneHa KaTo CbOTHOLIEHWE Mexay
yucrtata CTOMHOCT HAa MMYLLECTBOTO Ha
ApyXecTBoTO U BpoA Ha akyunTe.

120 587 327,39 / 500 000

24117

cnpaeeanuBa CTOMHOCT Ha edHa akumsa

b. Pwbn ConowbHC cnpaseanuearta
CTOMHOCTHA eAWH Asn € B pasMep Ha
BGN 2 498,56 (oBe xunagu
YETUPUCTOTUH [eBEeTAECET 1 OCEM NneBa
W netdgecer W LWEeCT  CTOTWUHKW),
M34yncreHa KaTo CbOTHOLUEHWE MeXay
yuctata CTOMHOCT Ha WUMYLLIECTBOTO Ha
ApyxecTBoTo U 6pos Ha AAnoBeTe.

49 971 216,47 / 20 000

2 498,56
cnpasefnuea CTOMHOCT Ha eAUH AN

10. YucTtata CTOMHOCT Ha MMYyLLECTBOTO (T.e.
cobCTBEHUS KanuTan WM HETHWTE akTUBMW)
Ha BCAKO €OHO OT y4acTeBawuTte B
npeobpa3sysaHeTo ApyxecTsa [
cripaseanuBaTta CTOMHOCT Ha edHa akuua B
BTJ1 MHabCTpMIA3, CHOTBETHO Ha efuH 05N B
Pubn ContowbHc ca o6obuieHn B Tabnuuarta
no pony.

9. The Parties hereto also ascertain and accept

that in accordance with the financial

statements of the companies as at

30.09.2018, the fair value of one share is the

following:

a. BTL Industries - fair value of one share
in the amount of BGN 241,17 (two
hundred forty one levs, seventeen st.),
calculates as the ratio between the net
asset value of the company and the
number of shares.

120 587 327,39/ 500 000
241,17
fair value of one share
b. Real Solutions - fair value of one share

in the amount of BGN 2 498,56 (two
thousand and four hundred ninety eight
levs, fifty six st.), calculated as the ratio
between the net asset value of the
company and the number of shares.

49 971 216,47 / 20 000
2 498,56
fair value of one share

10. The net asset value (i.e. the equity or net
assets) of each of the companies
participating in the transformation and the
fair value of one share in BTL Industries,
respectively on share in Real Solutions are
summarized in the table below.

HomuuanHa Yucra cTorHoCT
CobeTBeH kanuTan Bpow akuuu/ CTOWHOCT Ha Ha
kbm 30.09.2018 / aanose / akauuuTe/ganoseTe akuuuTe/asnoser
Equity capital in BGN Number of B nesa / Nominal e/ Equity share
as at 30.09.2018 shares share value in BGN value in BGN
BTN MHabCcTpuiAs /
BTL Industries 120 587 327,39 500 000 1.00 241.17
Pubn ConowbHe
/
Real Solutions 49 971 216,47 20 000 1.00 2 498.56
11. CbOTHOLEHMETO Ha 3amsaHa Ha apyxecteeHute 11. The ratio of the exchange of company

nsnose oT kanutana Ha Pubn ConiolbHC C
akuuv B kanutana Ha BTN UugbeTpuid e 10,36,
KOeTo ce nony4yaea Kato ce pasgenu
crnpaBeanuBaTa CTOMHOCT Ha eUH OpPYXeCTBeH
aoan oT kanutana Ha Pwbn ConwbHC Ha
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shares of the capital of Real Solutions
with shares in the capital of BTL Industries
is 10,36, which is formed by the division of
the fair value of one share in the capital of



12.

13.

IV.

14.

15.

cnpaBeqnuBata CTOWHOCT Ha edHa akuus oT
kanuTtana BTN MHabCTpuiAs.

2 498,56 / 241,17

10,36 cbOTHOWEHWE Ha 3aMsAHa

ExkBmBaneHTHarta CTOWHOCT Ha eauH
OpyXecTBeH fAsan oOT kanutana Ha Pwubn
ConwowbHe € paBHa Ha 10,36 akuwmm ot
kanuTtana Ha BTI1 MHuabeTpuia. MNpeasug ToBa,
BTN XonawHre Numutug cnegsa ga sanvile
207 200 (oBecta v cegemM Xwnsgu W asecTa)
0BMKHOBEHN MOMMEHHWM aKuuW B Kanutana Ha
BTN MHaBLCTpUiA3 ¢ HOMUHanNHa ctoinHoctT BGN
1 (egvH nes.).

20 000 opyxecTtBenun asna * 10,36

207 200 HoBW aKuMn

Pasmep Ha napuM4YyHWTe nnawaHWs, ako
TakMBa ca npeaBMAEHW CbrnacHo un. 2616,
an. 2 ot T3, KakTo M CpoKa 3a u3nnawjaHeTo
UM

He ce npepsuxaar napyvyHW nnaljaHus Kbm
akuvoHepuTe [ CbAPYXHWUMTE, npeasua Ha
ToBa 4Ye cpelly usnata yucrara CTOMHOCT Ha
MMYLLLECTBOTO Ha Pubn ContoLwbHC,
enHonuuHMAT cobeTBeHnK Ha Pubn ConlowsHC
- BTN XonguHre NIumuTtung we 3anvile akuvv B
BTN WHabCcTpuna.

OnucaHue Ha aKUuMUTe, KOWTO BCEKMH
CbAPYXHUK WINM aKuuoHep npuaobusa B
MpuemalyoTo ApYKecTBO

B peayntar Ha BnueaHeto BTI1 WMHabCTpuin3
uanasa Hosu 207,200 (gBecTa u ceaem xunsau
u asecrta) OBWMKHOBEHM MOUMEHHW aKuuMKU C
HoMuHanHa croriHoct BGN 1 (eauH nes), konTo
ce 3anucear ot BT/l Xongudrc Jlumutug
cpelly 4McTaTa CTOMHOCT Ha UMYLLECTBOTO Ha
Pubn ConowbHc B pasmep Ha BGN 49 971
216,47, sHeceHa B BT/l WHAbCTpUiA3 npu
snusaHeto. [lopagM w3gasaHETO Ha HOBM
akuum KanutansT Ha BTIT MHAobCcTpuis ce
ysenuyasa ot BGN 500 000 (neTcToTuH
xunagu nesa) Ha BGN 707,200 (cenemMcToTUH
1 cegem XWnsgu U AsecTa nesa).

Cnep 3anvceaHeto Ha HoeuTe 207,200 (oBecTa
M cedeM xunaaum n geecta) OBUKHOBEHM
MOMMEHHM akuum B Kanutana Ha BTJI
WMHObCTPUIA3, akuuuTe, KOUTO BCEKWM akLuMoHep
we nputexasa B BTl WHaobcTpuns ca
cnegHuTe:
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12.

13.

14.

15.

Real Solutions by the fair value of one
share of the capital of BTL Industries.

2 498,56 / 241,17

10,36 exchange ratio

The equivalent value of one company
share of the capital of Real Solution
equals to 10,36 shares in the capital of
BTL industries. In view of this, BTL
Holdings Limited subscribes 207 200 (two
hundred and seven thousand and two
hundred) registered voting shares in the
capital of BTL Industries with nominal
value of BGN 1 (one lev).

20 000 company shares * 10,36
207 200 new shares

Amount of cash payments, if such are
agreed wupon under art. 2616,
paragraph 2 of the Commerce Act and
payment term

There will be no cash payments to
shareholders, given that against the full
net asset value of Real Solutions, the sole
shareholder of Real Solutions - BTL
Holdings Limited will subscribe shares in
BTL Industries.

Description of the shares which every
shareholder or stockholder acquires in
the Recipient company

As e result of the merger BTL Industries
shall issue new 207 200 (two hundred and
seven thousand and two hundred)
registered voting shares with nominal
value of BGN 1 (one lev), which will be
subscribed by BTL Holdings Limited
against the net asset value of Real
Solutions in the amount of BGN 49 971
216,47 deposited in BTL Industries upon
merger. In view of the issuance of new
shares, the capital of BTL Industries shall
be increased from BGN 500 000 (five
hundred thousand levs) to BGN 707 200
(seven hundred and seven thousand and
two hundred levs).

After the subscription of the new 207 200
(two hundred and seven thousand and
two hundred) registered voting shares in
the capital of BTL Industries, each
shareholder in BTL Industries shall own
the following registered voting shares:



16.

7

VL.

18.

AKuuoOHepu B Bpown HoBo3sanucaH 06w, 6pon HomuHanHa % ot
BTN UHabcTpuinz aKkuum M aKuMu npm aKuum CTOWHOCT B BCUYKM
AL npegu BNWBaHETO Total BGN aKumm
Shareholders in BnMBaHeT Newly number of Nominal % of all
BTL Industries o subscribed shares value in BGN | shares
AD Number of | shares upon
shares merger
before
merger
Xonguure | 499 999 207 200 707 199 707 199 99,999
Numutng 9
oldings Limited
BTN 1 0 1 1 0,0001
EHTBbpnpaicuc
NMumutng
BTL
Enterprises
Limited
O6uwo:
Total: | 500 000 207 200 707 200 707 200 100
Ycnoeusi OTHocHo pasnpegsensHero u V. Terms of distribution and hand-over of

npeaaBaHeTo Ha akuuute ot [lMpuemaloTo
OpYXecTBO

YnpasutenHuat opraH Ha BT/ UHAbCTpWiA3
yMbAIHOMOLLBa AenosuTtap, Ha KOMTo npeaasa
BPEMEHHUTE YOOCTOBEpEeHWs unu Hosute 207
200 (mBecta wu cegem xwunagn U nBecra)
0BMKHOBEHU NOUMEHHM aKuuu, KouTo we 6baart
sanucann ot BTN Xonguure Jlumutng B
kanutana Ha BT MHgbcTpuiAa.

B naOBymecedeH CpPOK OT BMuCBaHe Ha
npeobpasysaHeTo no naptuaute Ha Pubn
ComtowbHe M BTN MHabcTpuina 8 THProseku
perucTbp W PErucTbp Ha opuauyeckuTe nuua c
HecTonaHcKa uen, Oeno3vTapaT e ANbXeH Aa
npegage +Ha BT/ Xonauurc  INumutua
BPEMEHHWUTE YOO0CTOBEPEHUA WK HOBUTE 207
200 (mBecta W cegem xunagu w agecta)
0BUKHOBEHW MOUMEHHWN aKLMK.

MomeHTa, OT KOWTO  Yy4yacTueto B
MNpuemawoTo ApYXKecTBO AaBa npaBo Ha
aan o7 neqanﬁata, KaKTO W BCHUYKM
0co6eHOCTH BLB Bpb3Ka C TOBa NpaBo

Ot partara Ha BnuceaHe Ha npeobpa3yBaHeTo B
TobproBCckM  perucTbp UM perucTbp  Ha
IOPUANYECKTE NWLA C HeCTOMaHcka uen, BTN
XonguHre Numutug npuaobvsa BCUYKW Npasa,
KOWTO 3aKOHbLT WNW YcTaBbT [aBaT Ha
akuuoHepute Ha BTN NHabcTpuis,
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16.

i I

VL.

18.

the shares of the Recipient company

The management body of BTL Industries
shall authorize a depositary and
hand-over to the latter the interim share
certificates or the 207 200 (two hundred
and seven thousand and two hundred)
new registered voting shares, which are
going to be subscribed by BTL Holdings
Limited in the capital of BTL Industries..

Within two months as from the registration
of the merger in the company files of Real
Solutions and BTL Industries at the
Commercial Register and Register of
Non-Profit Legal Entities, the depositary is
obliged to hand-over to BTL Holdings
Limited the interim share certificates or
the 207 200 (two hundred and seven
thousand and two hundred) new
registered voting shares.

Date after which the shareholding in
the Recipient company gives a right of
a share of the profit, as well as all other
aspects of this right

From the date of registration of the merger
with the Commercial register and Register
of Non-Profit Legal Entities, BTL Holdings
Limited, acquires all rights given by law or
the Articles of Association to the
shareholders in BTL Industries, including



VIl

19.

VIIL

20.

21.

22.

23.

24,

25.

26.

BKMIOYMTENHO W NpPaBOTO Ha y4yacTue B
pasnpefeneHWeTo Ha nevanbara.

MomeHTa, OT KOWTO [OeACTBUATaA Ha
MNpeo6pasysBaworo ce ApyxecTBO ce CMATAT
3a U3BbLpPLUEHM 3a cMmeTKa Ha [MpuemawoTto
APYXecTBO 3a LieNnuTe Ha C4eTOBOACTBOTO

Ot partarta Ha BnucBaHe Ha npeobpasyBaHeTo B
TbproBCkM  perucTbp W PErucTbp  Ha
lopuandeckuTe nuua C HectonaHdcka uen,
OencteuaTta Ha Pubn ConowbHC ce cMATaT 3a
M3BbpLlUeHn 3a cmeTka Ha BTJ1 UHgbcTpuis 3a
LlennTe Ha CYeTOBOACTBOTO.

MpaBara, kouto [puMemawoTo OpyXecTBO
OdaBa Ha akuuoHepute c ocobeHu npaBa m
Ha npuTexarenure Ha UeHHW KHWUIMK, KOUTOo
He ca akKuum

BTNl WHObCTpUina HAMaA akuuoHepW, KOUTO
nputexaesar ocobeHn npaBa, CBbp3aHu C
TEXHUTE aKuuWu, U HAMa npaea no CMUChLNa Ha
un. 262x%, an. 2, . 8 or T3, kouto Te Aa
nony4ar.

BTN NHOobCTpMiA3 He e u3gasano ApYru LeHHW
KHUMA, OCBEH aKLMK.

BcAko npeumMyllecTBO, NpeAoOCTaBeHO Ha
nposeputenute no u4n. 262n wnuM Ha
YneHoBeTe Ha ynpaBuUTenHUTe ]
KOHTPONHWTE OpraHW Ha y4vacTBalyuTe B
npeo6pa3syBaHeTo ApyxecTBa

Hukaken npenmMylLLecTBa He ce NpeaoCcTaBAT Ha
npoeepuTenuTe no 4n. 262n ot T3.

Hukaksu NnpenMylilecTea He ce NpeaocTaBAT Ha
YNEeHOBETE Ha YNpPaBUTENHWTE W KOHTPOMHW
OpraHM Ha ydvacTtBawmte B npeobpasyBaHeTo
ApyxecTsa.

BnuzaHe B cuna, UW3MeHeHue "
npekKparABaHe Ha AoroBopa

HactosawuaTt [orosop BnM3a B cuna v uma
AencTBUe OT Aarara Ha nognucBaHeTo My ot
CrtpaHure.

HactoawmaT [oroBop Moxe ga 6bae MamMeHsH
wnyu gonsneadH camo nNo B3aMMHO NWUCMEHO
cwrnacue Ha CTpaHuTe.

Hactoswmar [Joroeop Moxe pa 6Gbpe
npekpateH npeau parata Ha BNWMCBaHE Ha
npeobpasysaHeTo B TbproBCKUS PErucTbp W
perucTbp Ha  pUOMYECKATE  NUUa C
HecTonaHcKa Len, B cneaHuTe cryvau:
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Vil.

19.

VIl

20.

21.

1X.

22,

23.

24,

25.

26.

the right of participation in the distribution
of profit.

Date after which the actions of the
Transforming company shall be
deemed executed for the account of
the Recipient company for the
purposes of the accounting

From the date of registration of the merger
with the Commercial Register and
Register of Non-Profit Legal Entities, the
actions of Real Solutions are deemed to
be executed for the account of BTL

Industries for the purposes of the
accounting.
The rights which the Recipient

company grants to the shareholders
with special rights and holders of
securities, other than shares

BTL Industries has no shareholders with
special rights in relation to their shares
and there are no rights to be received
under the meaning of art. 262x.,
paragraph 2, point 8 of the CA.

BTL Industries has not issued any other
securities other than shares.

Advantages granted to the inspectors
under art. 262n or to the members of
the managing or controlling bodies and
the shareholders in the transforming
companies

No advantages are given to the inspectors
under art. 262n of the CA.

No advantages are given to the members
of the managing or controlling bodies and

the shareholders in the transforming
companies.
Entry into force, amendment and

termination of the agreement

The present Agreement enters into force
and has effect from the date of its
signature by the Parties.

The present Agreement may be amended
or supplemented only by mutual written
agreement of the Parties.

The present Agreement may be
terminated before the date of registration
of the merger with the Commercial
Register and Register of Non-Profit Legal
Entities, in the following cases:



Xl.

27.

28.

a. [lo B3aWMHO nNUCMEHO cbrnacve Ha
CTpaHWUTE rpean B3eMaHeTo Ha pelleHue
3a opobpeHMeTo My OT eaHONMUYHWA
cobcTBeHMK Ha kanutana Ha Pubn
ContowbHe 1 oT o0bwoTto cubpaHwe Ha
akumoHepute B BTJ1 MHObCTpUiAa.

b. B cnyyan 4ye egHONNYHWAT COOCTBEHUK Ha
kanutana Ha Pwubn ConowbHC wunm
obworto cbbpaHve Ha akuuoHepuTe Ha
BTN UHabCcTpWina He ogobpu HacToswmN

HoroBop 3a npeoBpasysaHe  upe3
BMMBaHe.
Apyru
Cnoposete  mexay CTpaHuTe  OTHOCHO
CbLLUECTBYBaAHETO M AEWACTBMETO HA HACTOALLMA
[doroBop wWnNM BbB Bpb3ka C HEroBOTO
HapyluaeaHe, BKMYMTENHO  CMOpoBe U
pa3HormacuMs  OTHOCHO  [AeWCTBUTEMHOCTTA,

TBNKYBAHETO, NPEeKpaTsiBaHeTo, M3MbIIHEHWETO
1M HeM3MbMHEHWETO MY Ce ypexaaT Mexay Tax
no B3aMMHO cbrnacue. B cnyyai 4e He Gbge
MOCTUrHaTO cnopasyMeHve, CnopbT ce pellaea
OT KOMNETEHTHWA CcbA B rp. Codms.

3a HeypepeHute B HacTtoswwms [orosop
BbMpOCKM ce npunarat pasnopegbute H
Tbproecknm 3akoH W ApYroto AencTBalloTo( B
Penybnuka Bbnrapus 3akoHoaaTencrso.

a. By mutual agreement in writing
before the adoption of the resolution
for its approval by the sole
shareholder of the capital of Real
Solutions and the general meeting of
the shareholders of BTL Industries.

b. In case the sole shareholder of the
capital of Real Solutions or the
general meeting of the shareholders
of BTL Industries does not approve
the present Agreement  for
Transformation through Merger.

Xl. Miscellaneous

27. Disputes regarding the existence and the
effect of the present Agreement or in
relation to its violation, including disputes

regarding its validity, interpretation,
termination, performance and
non-performance shall be resolved

between the Parties by mutual agreement.
In case that mutual agreement cannot be
reached, the dispute shall be resolved by
the competent court in Sofia.
28. For any unsettled matters by the present
Agreement, the regulations of the
Commerce Act and the rest of the
applicable legislation in the Republic of
Bulgaria shall apply.
3
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[T ez wel?

Meopru ne'rxohg
ManbnHuTeneH gupekTop Ha
BTN UHabatpuinas ALl

“Georgi Petkov,
Executive director of
BTL Industries AD

‘n(

Nn6op MNMpokew,
Ynpasuten Ha
Pusn ConvowsHe EOO[
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Libo}f’rokesh,
Director of
Real Solutions EOOD

j vace. Pyl
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Mgr. Michaela Oswaldova
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