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3A NPEOEPA3YBAHE qPE3
Bfll,tBAHE

r A[peKTop l-eopru AuMvrpoB
77'12114409, npxrexaBaut n.K. No

r3AaAeBa sa 25.09.2015r. or MBP -
HaprqaHo no-Aony "flplteuauqoro
ranr "ETfl l,lxgrcrpnis",

1,
no

ukri'Y,
Pnun Conpuruxc EOOA, Et4K 202053587, ctc
ceAanxqe h aApec Ha ynpaBneHre rp. Sarxn 1320,
yn. AneKcaHAbp CraM6onhicr(l4 Ne 4,
npeAcraBn9BaHo or ynpaBrreng Ilt46op npo(euJ,
rpa4aHrH ra Peny6nuxa Llexrg, poAeH Ha

04.04.'1968r. B Llexre, c rrqeH HoMep 690404/0495,
npurexaBaut Lleulxa nnqHa Kapra No 114002937,
xsAaAeHa Ha 07.07.2010t. 14 BanuAHa Ao
o7.07.2020t., Hap}4qaHo no-Aoay
"Ilpeo6pasysaqoro ce ApyxecrBo" t.lnrt "P}rLn
ContoulrHc",

HaprqaHx saegxo "Crpaxure".

Karo ce hMa npeABHA, qe:

A. ETfl XonAnxrc IxMxrxA e ApyxecrBo
ygpeAeHo u cbqecTByBaqo cbrnacHo
3a(oHure xa Peny6nrxa Khnbp, Bn!4caHo B

OrAen no per[crpaqhn Ha ApyxecrBa t,t

cbArg-t43nbrHrTen B HI4KO3X9 C

per[crpaqnoHeH Ns HE 169727, ctc
ceAanxqe u aApec Ha ynpaBneHxe B Khnlp,
rp. HrKo3rle 1076, yn. Kexe4u No 64, oQrc C,
npeAcraBnf,BaHo or,Quperropnre AHApyna
flanagonony u flerpoc Bhonapxc (xapuvano
no-Aony "ETII Xongrxrc fkurrng").

B. ETII XonA[Hrc flut'rnrr4 e eAHort4qeH

co6crseH14x Ha Kanrrafla Ha Prtn ContoubHc.

C. 6Tn XonAxHrc nuMt4rt4A npxrexaBa 99,999 7o

or axllxHre e ETfl hHAtcrputia.

D. STII XonAuHrc lluuurnp xenae Aa
npeo6pasyea Puun ConputHc qpe3 Ba[BaHe
e STrl t4HAucrpri3 Ha ocHoBaHxe vn.262 or
TbproBcr(t4 3aKoH (T3).

Ha ocHoBaH!{e vn. 262A x cneABau{!{Te or T3 ce
cxnroqu Hacroqul4cr EoroBop ea npeo6pasyaaxe
irpe3 BnrBaHe ('AoroBopa"), Ka(ro creABa:
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AGREEMENT FOR TRANSFORMATION
THROUGH MERGER

Today, 09.01 .2019, between:

ETII l4HAbcrp11i3 AA, ErlK 175180182, cbc BTL lndustries AD, UIC 175180182,
x aApec Ha ynpaBneHxe B rp. Co+he, seat and registered address in

Kaloyan str., fl. 2, represented by'#+ KanosH N9 8, er. 2, npe4craBrtBaHo or
Director Georgi Dimitrov PetkST
7712114409. holder of lD card No-EdD

a
1O

""r;; ;;;ca;ors uv r',li"i"i"ilEi
Plovdiv, hereinafter referred td,
"Recipient company" or'BTL

and

Real Solutions EOOD, UIC 20205}387,
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 4th

1968 in the Czech Republic, having personal
number 690404/0495, holder of Czech lD card
Ne 114002937, issued on 07 .07 .2010, valid until
07.07.2020, hereinafler 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 Limited is the
shareholder of the capital of
Solutions.

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

D. BTL Holdings Limited wishes to transform
Real Solutions through merger into BTL
lndustries 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:

ai

sole
Real



2.

npaBHa Qopua, 6HPMa, eAnHeH

ugexru$nxaqroHeH KoA ,l ceAarxulero Ha

Bcnxo or npeo6paryeaulure ce tt
npHeMaqxTe ap)rxecTBa

i pasye auqo ce d pyxec meo

'1. llpeo6pasyeaqoro ce ApyxecrBo e eAHoJrrqHo

ApyxecTBo c orpaHr4qeHa oTroBopHocT c

Qr4pMa P]lLn Conpuruxc, perxcrphpaHo B

Trproecrn pettacr-up x Per crbp Ha

opr4Ahqec(xTe flxqa c HecTonaHcKa qe,l KbM

AreHqhe no BnrcBaHrnra c El,1K 202053587,
crc ceaanr4u.le u aApec Ha ynpaBneHxe rp.

6aHKs 1320, yn. ArexcaHgup CraM6onhfcKr4
Ne 4.

Kanxranbr sa Puun Conou-tuHc ce ApyxecrBo
e B pa3Mep xa BGN 20 000 (4aagecer xrnrgn
neaa), pasnpegeneH B 20 000 (geaAecer

xrnnAr) pppxecrBeH Agna c HoMuHanHa

crorisoct ot no BGN 1 (eAHH neB) Bcexl4.

Eaxonrqer co6crBeHhx Ha Kanl4Tana Ha Pt,tbn

Connutsc ce ApyxecrBo e 6Tfl XonAhHrc

flr,rruuru4.

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

Transforming companY

The transforming company is a sole
shareholder limited liability company with
a company name Real Solutions,
registered with the Commercial Register
and Register of Non-Profit Legal Entities
at the Bulgarian Registry Agency with UIC
202053587, having its seat and registered
address in Bankya 1320, 4 Alexander
Stamboliyski str.

The capital of Real Solutions is BGN 20

000 (twenty thousand levs), distributed in

20 000 (twenty thousand) comPany
shares with a nominal value of BGN 1

(one lev) each.

The sole shareholder of the capital ofReal
Solutions is BTL Holdings Limited.

1.

Recipient company

The Recipient company is a joint-stock
company with a company name BTL
lndustries, registered with the
Commercial Register and Register of
Non-Profit Legal Entities of the Bulgarian
Registry Agency with UIC 175180'182,

having its seat and registered address in
Sofia, I Tsar Kaloyan str., fl. 2.

The capital of BTL lndustries is BGN 500
000 (five hundred thousand levs),
distributed in 500 000 (five hundred
thousand) registered voting shares with a
nominal value of BGN 't (one lev) each.

On the date of the signing of the present

Agreement, shareholders in BTL
lndustries are:

4.

tauqo dpyxecmao

flpreMauloro ApyxecrBo e aKqroHepHo

ApyxecrBo c Qrpma ETII l,lxAsctpnig,
perxcrpi4paHo a Ttproecxr perHcrbp t4

perhcTbp Ha lopl4Atlqecxhre nl4qa c
HecronaHcKa qen KbM Arexqun no

BnlrcBaHnira c El4K 175180182, cbc
ceAan[qe r aApec Ha ynpaBaeH!1e B rp.

CoQxe, yn. l-lap KanoeH Ne 8, er. 2.

Kanrranrr Ha 6Tfl hHAlcrpl4i3 e B pa3Mep Ha

BGN 500 000 (nercrorrtH xnneAu neBa),
pa3AeneH xa 500 000 (nercroruH xr'rnngu)

o6hxHoeexh noxMeHHrl axqlir c HoMrHanHa

croixocr or no BGN 1 (egrx nea) ecrxa.

KbM Aarara Ha noAnlicBaHe Ha Hacronul,lF

fioroeop, aKqxoHepr B ETfl [4HAtcrpxti3 ca:

4.

5.

6.

6

b.

AxqroHepx B ETfl l,lHAtcrpxi3 AA
Sharehotders in BTL lndustries AD

Spoi
axqxx

Number
of shares

HoMxHanH
a croiHocr

B BGN
Nominal
value in

BGA'

o/o or
BCI{lxl,t
axqu{
Yo of all
shares
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)rAlHrc ,lhMlrTxA, ApyxecTBo yqpeAeHo I cbqecrByBaqo
clTracHo 3aKoHHTe Ha Peny6nuKa Kt4n]p, BnlcaHo B oTAen nO

pefucTpaqHf, Ha ApyxecTBa u ctA}4g-t43ntnHhren B H[Ko3l49 c
perhcrpaqxoHeH Ne HE 169727, cbc ceAanrqe I aapec Ha

ynpaBneHxe B Khnbp, rp. Ht4K@xe 1076, yn. KeHeAx Ne 64,

o+rc C,
BTL Holdings Limited is a company duly incorporated and
operating under the legislation of the Republic of Cyprus,

registered with the Depaftment 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

ETII Exrupnpaicnc Ilxunrng, gpyxecrBo yqpeAeHo u

cbqecrByBaqo no 3aKoHoAarencrBoro Ha Benrxo6prraHun,
BnucaHo B Perrcrbpa Ha ApyxecrBara B AHrnxq u yeac c

ApyxecrBeH Ne 8793234, cbc ceAanuqe a AHrnun, Oxprr
XepAoopAr.laitp SG'l 6BU, rp. CrHBbHehAx, yn. KrHiBnaHA

Yei Ne 161 ,

BTL Enterprises Limited is a company duly incorporated and
operating under the legislation of Great Bitain, 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'

1 1 0,00'l

O6uto:
Total: 500 000 500 000 100

[.

7.

8.

CEorHouJ€H[e Ha 3aMrHa Ha aKqHure xn]4 ll.

arnoBere, onpeaeneHo KbM KOHKPetHa

AaTa

B p$ynrar Ha MrBaHero, ETfl XoflAxHrc 7.

nAMATvtA qe 3aMeHr npnrexaBaHhre

ApyxecrBeHr4 AffloBe oT Kan(Tana Ha Pxtn
Conourtsc c aKqhx B Kanrrana 6Trl
14HAbcrpxi3.

CrpaHrre KoHcrarrpar !4 npueMar, qe 8.

cnopelq SI4HaHCoBnre orqerx Ha

ApyxecrBara KbM 30.09.2018r'{rcrara
croiHocr Ha xMyqecrBoro (re. co6craelun
Kantran Anu HerHhre aKrhBH) Ha BcqKo

eAHo or yqacrBaq!4re B npeo6pa3yBaHero

ApyxecTBa e KaKTo cneABa:

a. ETfl l4rgrcrpris - t{tlcrara crotiHocr
Ha xMyqecrBoro e pasMep sa BGN 120

587 327,39 (cro u Aaagecer MrrlloHa,
neTcTor9rH oceMAeceT r ceaeM xrnFAu,
rp!4cra ABaAecer n ceAeM neBa I
rprgecer r geaer cr);

b. Prtn Conpu:tsc - qrcrara crofHocr
Ha huyqecrBoro e Pa3MeP Ha BGN 49
971 216,47 (veruprgecer 14 AeBer
MnruoHa, AeBercToThH ceAeMAecer tl
eAHa xxngAx, aBecTa r uecTHaAeceT
neBa x qelr,lpl4Aecer h eAeM cT.).

Ratio of exchange of stocks or shares,
defined at the given date

ln 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 lndustries.

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 lndustries - 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 $onv
nine million, nine hundred seventy one
thousand, two hundred and sixteen
levs, forty seven st.).

-3l8-



9. CTpaHure cbqo raKa KoHcrarupar r
npr4eMal qe cnopeA $uuaxcoeure orverr
Ha apyxecrBara KbM 30.09.2018r
cnpaBeAn[Bara croiHocr Ha eAHa a(qx9,
cboTBeTHo Ha eAl4H ACn e CneAHaTa:

a. ETfl l4HAbcrpxf3 - cnpaBeAnlrBara
croixoctsa eAHa aKq[n e B Pa3MeP Ha

BGN 241,17 (ABecra ,{erxp}rAecer 11

eArH fleBa, ceAeMHaAecer crorxHKt4),
x3qucneHa KaTo ctoTHoueHxe MexAy
qhcrara croriHocr Ha xMyu.lecrBoro Ha

ApyxecrBoro r,r 6por xa axqnrre.

120 587 32739 i 500 000

241,17
cnpaBeAnriBa croliHocr Ha eAHa aKLlxq

b. Puun Cono[ubHc - cnpaBeAn[Bara
crofrHocTHa eArH Ann e B pa3Mep Ha

BGN 2 498,56 (ase xtneAn
qeTupr4croTxH AeBeTAeCeT h OCeM neBa

'l nerAecer r uJecr crort4HKh),
t43qrcneHa KaTo cboTHouJeHlre MexAy
qxcrara crofHocr Ha r4MytqecrBoro Ha

ApyxecrBoro !1 6poe Ha AqnoBere.

49 971 216,47 I 20 000

2 498,56
cnpaseAnrBa croixocr Ha eAuH Acn

10. qxcrara croriHocr xa rr,tyqecraoro (r.e.

co6crseHrg KanllTan l4nlt Herture arrran)
Ha BCB|(O eAHO OT yqaCTBaUUTe B

npeo6pasyeanero ApyxecTBa t4

cnpaBeAn[Bara croisocr Ha eAHa axqhs B

ETfl t4HAbcrpr,ii3, ctorBerHo Ha eAl4H Aen B

Pxbn ConoubHc ca o6o6qexu a ra6nrqara
no Aony.

11. CborHoueHxero Ha 3aMf,Ha Ha ApyxecrBeHlre
ArnoBe or Kan!{Tana Ha Prun Conpurruc c

akqt4r B KanBrara Ha STII l4HAbcrpxn e 10,36,
KOeTO Ce nonyqaBa KaTo ce pa3Aenll
cnpaBeAnrBara croiHocr Ha eArH ApyxecrBeH
Acn or Kan,lTana Ha Pxtn ConloubHc Ha

-48-

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 lndustries - fair value of one share
in the amount of BGN 24'1,17 (two
hundred forty one levs, seventeon sl.),
calculates as the ratio between the net
asset value of the company and the
number of shares.

120 587 32739 / 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 I 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 lndustries,
respectively on share in Real Solutions are
summarized in the table below.

11. The ratio of the exchange of company
shares of the capital of Real Solutions
with shares in the capital of BTL lndustries
is '10,36, which is formed by the division of
the fair value of one share in the capital of

HourHanxa tlxcra croiHocr
Co6creeH xanrran Spof axqhu/ crofiHocr sa Ha

rur.,r 30.09.2018 I ganoae I aKaqurlre/AflnoBere axqxure/Af,floBer
Equity capital in BGN Number ot B nesa I Nominal e I Equity share

as at 30.09.2018 shares share value in BGN value in BGN

STII l4HAbcrpr,ri3 /
BTL tndustries 120 87 f27 ,39 500 000 1.00 241.17

Pnun Conrcurusc

Real So/utions 49 971 216,47 20 000 l.QQ ----



12.

cnpaB n[BaTa cToiHocT Ha eAHa aKqr4c oT

Kanrrana STII t4sAucrpuri:.

2 498,56_1 241 ,17

'10,36 cuorxoueshe Ha 3aMf,Ha

EKBxBareHTHara croixocr Ha eAxH

ApyxecrBeH Aqn or Kanltrana Ha Puttl
Conpujunc e paBHa sa 10,36 aKqhr or
Kanhrana Ha ETfl ,lHAtcrprti3. npeABI4A roBa,
ETfl XonAxHrc naMArAA creABa Aa 3an[uJe
207 2O0 (ABeda h ceAeM xt4ncAx 14 ABecra)
o6xKHoBeH!4 no[MeHHu axq[u B Kanurara Ha

STII t4nAucrprais c HoMuHanHa croiHocr BGN

1 (eAnn nee).

20 000 App(ecrBeHr4 Aena ' 10,36

2O7 200 HosA aKJUA

Pa3Mep Ha naptrqHrtre nnaulaHxf,, axo
Taxr,rBa ca npeABxAeHu cLrflacHo '{n. 2616,
an, 2 ot T3, [aKro ]t cPo(a 3a u3nflaulaHero
vl),

He ce npeABl4x(Aar napt4qHr nnaqaHl49 KbM

aKquoHepure / cbApyxHxq!,tre, npeABuA Ha

ToBa qe cpeu{y qenara q[crara croliHocr Ha

r,lMyqecrBoro Ha Prbn ConoutHc,
eAHonr4qHrFT co6crBeHxK Ha Phbfl ConoutHc
- 6Tfl Xon4uurc fluMxrt4A qe 3anrue aKqh[ B

5TI HAbcrpr4ri3.

Onucaxue Ha alturure, Kouro Bce(lt
ctApyxHx( xn],l aKu]4oHep npxAo6hBa B

fl plreMau{oro ApyxecrBo

B p$ynrar Ha BnrBaHero ETfl t4nAucrpris
[3AaBa HoBl4 207,200 (ABecra x ceAeM xrntAH
x ABecra) o6uxHogex[ nouMeHHI4 aKqht4 c

HoMrHanHa croiHocr BGN 1 (eprax nea), xouro
ce 3anhcBar or 6Tfl XonArHrc luuurrg
cpeqy q[cTaTa croiHocT Ha [MyqecrBoTo Ha

Pnun Connutsc B pa3Mep Ha BGN 49 97'l
216,47, BHeceHa B ETfl l,1HAtcrpt4i3 npr4

Bn[BaHero. nopa.qx r3AaBaHero Ha HoBt4

aKq[r4 Kanlraflbr Ha ETJI l4HAbcrpxi3 ce
yBenuqaBa or BGN 500 000 (nercrorrn
xrncAx neBa) ra BGN 707,200 (ceAeucrorus
!4 ceAeM xrnqau u 4eecra neaa).

15. Cneg 3anxcBaHero Ha HoB[re 207,200 (aeecra
x ceAeM xunnAh t4 ABecra) oOxKHoBeH!'l

no!4MeHH!1 aKllxr B Kan rana Ha ETn
Vl{ptctpuiz, aKqHnre, Kol,lTo BceK!1 axqroHep
u{e np6TexaBa B 6Tn HgtcrPris ca

cneaHrTe:

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

2 49A,56 I 241,17

10,36 exchange ratio

12. The equivalent value of one company
share of the capital of Real Solution
equals to 10,36 shares in the capital of
BTL industries. ln 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 lndustries with nominal
value of BGN 1 (one lev).

20 000 company shares. 10,36

207 200 new shares

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

'13. 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 lndustries.

lV. Description of the shares which every
shareholder or stockholder acquires in
the Recipient comPanY

14. As e result of the merger BTL lndustries
shall issue new 207 200 (two hundred and
seven thousand and two hundred)
registered voting shares with nominal
value of BGN 'l (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 lndustries upon
merger. ln view of the issuance of new
shares, the capital of BTL lndustries shall
be increased from BGN 500 000 (five

hundred thousand levs) to BGN 707 200
(seven hundred and seven thousand and
two hundred levs).

15. After the subscription of lhe new 207 200
(two hundred and seven thousand and
two hundred) registered voting shares in

the capital of BTL lndustries, each
shareholder in BTL lndustries shall own
the following registered voting shares:

.

13.

14.

-5l8-
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A(quoHepx B
6Trl l,lHALGrp]ai3

AA
Shareholders in
BTL lndusties

AD

Epoi
al(qxx
npeax

BNTBAHET
o

Number of
shares
before
meroer

HoBo3anrcaH
11 axqxx npll
BJIHBAHETO

Newly
subscflbed
shares upon

merger

O6la 6pon
axq1.rx
Total

number of
sha/es

HoMxHarHa
croiHocr B

BGN
Nominal

value in BGN

o/" or
BClr.{Kl/l
aKq]1lt

oA of all
shares

XotrAxHrc
,lHMHTlrA

oldings Limited

499 999 207 200 707 199 707 199 99,999
o

ETII
Exrupnpaicrc
nxMurr.rA
BTL
Enterp ses
Limited

1 1
,1 0,0001

06uto:
Totat: 500 000 207 200 707 200 707 200 100

v. Ycnoeun orHocHo Pa3nPeAennHero n

npeAaBaHero Ha aKq]1]lTe or npxeMaqoro
ApyxecrBo

ynpaBhrenH[9T opraH Ha ETn UHAbcrpt4tis
ynbnHoMoqaBa Aeno3rlTap, Ha KOiTO npeAaBa

BpeMeHHhTe yAocToBepeHxg y,nu Hosnre 207

200 (Aeecra x ceAeM xrnqAr r ABecra)
o6r4xHoeeHr4 nouMeHHu aKqhl4, Kol4To u.le 6tAar
sati caAA or 6TIl XonaraHrc nHMt4Tt4A B

Kanurana Ha 6Tfl t4HAbcrpxi3.

B AByMeceqeH cPoK or BnucBaHe Ha

npeo6pa3yBaHero no naprhArlre Ha Prr'n
Conoutsc ra ETfl l4rgucrpni3 B TbproBcKt4

perucrbp I perxcTbp Ha opHAHqecKxTe nhqa c
HecTonaHcKa uen, aeno3uTapqr e AnlxeH Aa
npeAaAe Ha ETn XonA[Hrc flruurr4
BpeMeHHnre yAocroBepeH,lg AfiA HOSAT9 207

200 (ABecra x ceAeM xrnnpu n geecra)

o614xxoaeHu norMeHHr aKqrr.

MoMeHTa, or t(oiTo YqacYxero B

npxeMaqoro ApyxecrBo AaBa npaBo Ha

AAn or ne.{an6ara, KaKTo ,l Bcrr{Kl
oco6eHocrx BLB BpL3ra c roBa nPaoo

Or Aarara Ha Bn[csaHe xa npeo6pasyeauero e

Ttproacxu pertacrtp x Perhcrbp Ha

opr,rAxqeo(l4Te n[Lla c HecronaHcKa qer, ETfl
XonAxHrc Ilut"turrg nprago6raa Bcrqxx npaBa,

Kot4To 3aKoHbr nnx ycraBbr AaBar Ha

aKL[4oHepure Ha ETn xAtcrputis,
-6i8-

V. Terms of distribution and hand-over of
the shares of the Recipient company

The management body of BTL lndustries
shall authorize a depositary and

hand-over to the latter the interim share

certiflcates 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 lndustries..

Within two months as from the registration
of the merger in the company files of Real

Solutions and BTL lndustries 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 certiflcates 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

18. 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 lndustries, including

to-to.

17.17.

vl.vt.

18.



BKJ',IOqTTenHO U npaSOTO Ha yqaCTXe B

pa3npeAeneHxeTo Ha neqan6ara.

Vll. Mouexra, or xoiro Aeicral,rnra Ha
flpeo6paayeau4oro ce ApyxecrBo oe cMETar
3a ri3BtpureHx 3a cMerKa xa flpneuau4oro
ApyxecTBo 3a qerrTe Ha GqeToBoAcTBoTo

19. Or 4arara Ha BnrcBaHe ra npeo6paeyaarero e

TbproBcx!4 perxcrrp H perr4crbp Ha
lopr4Ahqeckxre nnqa c HecTonaHcKa qen,

AeicrBxcra Ha Pr4bn ConnubHc ce cMnrar 3a
r43BrpueH[ 3a cMerxa Ha 6Tfl LlHA]crpHi3 3a
qennTe Ha G{eToBoAcTBoTo.

Vlll. npaBara, xouro flpueuaqoro ApyxecrBo
AaBa Ha aKqxoHeplre c oco6exn npaBa x
Ha npxTexaYenxTe Ha qeHHn xHnrrr xolrTo
He ca axqrlt

20. STI| tlHAbcrpr4ri3 HeMa aKqroHepr, Kor4ro

np[TexaBar oco6exr npaea, cBbp3aHh c
TexHhTe aKqrih, H HgMa npaBa no cMt4cbna Ha
en. 262x, an. 2, r. 8 or T3, Koltro re Aa
nonyqaT.

21. 6In l4ngropris He e rsAaBaro Apyrh qeHHh

KH!4r[, OCBeH aKq6u.

lX. Bcnro npexMyqecrso, np€AocraBeHo Ha
npoBepxrerxre no qn. 262n unn Ha
qneHoBeTe Ha ynPaBuTenHuTe u
roHTponHxre opraHx Ha yi{acTBaulxTe B
n peo6paryeaxero ApyxecrBa

22. H$t<aKBA npe!4MyqecrBa He ce npeAocraBcr Ha

npoBepxrenhre no qn. 262n or T3.

23. Hrxaxeh npelrMyulecrBa He ce npeAocraBflT Ha
qneHoBeTe Ha ynpaBnTenHxTe 14 KoHTponH,l
opraHr4 Ha yqacrBau.lnre B npeoopa3yBaHero
ApyxecrBa.

X. BrIx3aHe B crna, r3MeHeHre u
npeKpaTrBaHe Ha AoroBopa

24. Hacronqnrr floroeop snr,raa B c[na u rMa
AeicrBre or Aarara Ha noAnricBaHero My or
CrpaHure.

25. Hacro9u.[,1qr ,Qoroeop uoxe pa 6uge rsuernH
l,,tII4 AOnLfiBaH CaMO nO BSaIMHO nhCMeHO

crmacre Ha CrpaHhre.

26. Hacroeu.txer .Qoroeop Moxe Aa 6rAe
npeKpaTeH npeA[ AaTaTa Ha BflucBaHe Ha
npeo6pa3yBaHero a Tuproacrnn perlicrrp x
perr4cTrp Ha rcprAuqecKl4Te n[qa c
HecTonaHcxa qen, B cneaHxTe cflyqax:

the right of pa(icipation in the distribution
of profit.

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

19. 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
lndustries for the purposes of the
accounting.

Vlll. The rights which the Recipient
company grants to the shareholders
with special rights and holders of
securities, othor than shares

20. BTL lndustries 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.

21. BTL lndustries has not issued any other
securities other than shares.

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

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

23. No advantages are given to the members
of the managing or controlling bodies and
the shareholders in the transforming
companies.

X. Entry into force, amendment and
termination of the agreement

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

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

26. 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:
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xt.

27.27.

flo B3a,lMHo nrcMeHo cbrnache Ha

cTpaHnTe npeAx BeMaHero Ha peueHxe
3a oAo6peH[ero My or eAHorlqH[,
co6crBeHxK Ha KanuTara Ha Ph}n
Conpuruxc r or o6qoro ct6paHre Ha

aKll4oHephre e 5Tfl l4HArcrp[ig.

B cny.lari i{e eAHonhqHr4flT co6crgeHlrx Ha

xanfiTana Ha P]4tn Connurusc urr
o6qoro cr6paxr,re Ha aKquoHepnre Ha

ETI hH4tcrprr,rs ue o4o6pu Hacroculxe
AoroBop 3a npeo6pa3yBaHe qpe3

BrIIBaHe.

Xl. fipyru

Cnopoaere Mexqy CTpaHxre orHocHo
ctulecrByBaHeTo AeicrBreroHaHacroFul4g
EoroBop AnA BbB Bpr3Ka c HeroBoro
HapyuaBaHe, BKn€guTenHo cnopoBe h
pa3Horflacxn orHocHo Ae li crB xren HocrTa,
T.bnKyBaHeTo, npeKpaTgBaHeTo, [3nrnHeHxeTo
r Her43nbrrHeHlero My ce ype)qar Mexqy rex
no B3axMHo cbmacne. B cnyqai ve xe 6uge
nocTxfHaTo cnopa3yMeHue, cnopbT ce peuJaBa

or KoMnereHTHr4s crg e rp. Co$un.

3a ueype4eHure B Hacroqul,rg AoroBop
Btnpocx ce npurarar pasnopeg6ure
TbproBcxr,r 3aKoH 14 Apyroro
Peny6nrra Srnrap c 3aKoHoAarencrBo.

feoprr
LlsnlnHl4TeneH A!,rpefiop Ha

ETII ]llxgrsrpnis AA

rlr,r6op npoKeuJ,
Ynpaarren xa

Prun Conrcuuuc EOOfI

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 lndustries.

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

Miscellaneous

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.
ln case that mutual agreement cannot be
reached, the dispute shall be resolved by
the competent court in Sofia.

28. For any unseftled 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.

zo.

f 2.,72r.- Iu"o- rn'<
IZ <> v.6

Petkov,
Executive director of
BTL lndustries AD

Director of
Real Solutions EOOD
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Mgr. Michaela Oswaldova
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