AOroBOP 3A BIUBAHE

Axec, r.8 rp. Codusa, ce
noanuca HacToALWUA [OroBOP MEXAy:

1.,,EMEPANLO MHBECTMBHTC” EOOA, ¢
EUMK 201505242, cwc cepanvwie B rp.
Comss n apgpec Ha ynpaBneHne Oyn.
.Butowa” Ne3, npeacraBnsABaHO  OT
Ynpasutens leopruoc ManaitoaHy
(,IPUEMALLO OPYXECTBO” unum
,EMEPAIQ")

2. “OMErA MWHBECTMBHTC” EOOA,
EUK: 201502335, cbc cepanuwie B rp.
Codmsi n appec Ha ynpaBneHue paioH
.Mnapocr”, 6yn. ,Llapurpagcko woce” Ne
115K, npencrasnaBaHo OT Ynpasutens
leopruoc Manaioany
(,[TIPEOBPA3YBALLO CE [OPYXECTBO”
unu ,,OMEIA”)

BCAKO OT pApyxecrBata no TO3W [Orosop,
HapvyaHo no-gony ,CTpaHa", a BCUYKM
ApyXecTBa NO TO3U AOroBOp, HapU4aHWu no-
Aony obuo ,Yyacteaiwm B npeobpasysaHeTo
apyxectea” nnu ,Ctpann’

NPEOBWO TOBA, YE: -

1. Mpuemauioro APYyXecTBO e
eAHoNuMYeH COOCTBEHUK Ha Kanutana Ha
npeo6pa3yBauloTo ce APYXKECTBO, KaTo
nputexasa 100% oT HeroBuA Kanutan;

2. Cnep, peanusnpaHe Ha nMNaHMPaHOTO
BnMMBaHe wWe 6bae  onpocTeHa U
onTMMu3npaHa AenHocTTa "

opraHusaLMoHHaTa CTpyKTypa U e ce
nonobpu ynpasrneHMeTo Ha CTPYKTypuTe W
Ha pecypcuTe Ha CTpaHuTe MO TO3M A0roBop
3. Pasnopen6ute Ha un.2624, an.1 BbB
Bp. C¢ un.262e, an.1 n 4n.26371, an.3,
nspeyeHne TpeTo oT TbprosBckua 3akoH (T3)
M3NCKBAT CKIIOYBAHETO Ha AOroBOp MeEXAY
CTpaHWUTE BbB Bpb3kAa C  THAXHOTO
npeobpasyBaHe B onpeaeneHaTa OT 3aKoHa
cdopma 3a [eACTBUTENHOCT

C HACTOALWNA AOroBOP CTPAHUTE
CE C[TOPA3YMAXA 3A CJIEQHOTO

Un. 1 C HacTosAWwMA [OroBOp CTpaHuTe ce

MERGER AGREEMENT

Today,on ................ in the city of Sofia, the
present agreement was signed by and
between:

- 1. EMERALD INVESTMENTS"”
EOOD, UIC 201505242, having its seat
and address of management in Sofia, 3
Vitosha Blvd., represented by the
manager Mr. Georgios Papaioannou
(“Acquiring Company” or EMERALD)

2. "OMEGA INVESTMENTS” EOOD,
UIC 201502335, having its seat and
address of management in Sofia,
115K Tsarigradsko Shosse Blvd.,
Building B, 5 floor, represented by the
manager Mr. Georgios Papaioannou
(“*Merging Company” or OMEGA)

Each one of the companies under this
agreement is referred bellow as “The Party”
and all of them together as “The Companies
in transformation” or “The Parties”

WHEREAS

1. The Acquiring company is a sole owner
of the capital in the Merging company,
by owning 100% of its shares;

2. After the completion of the initiated
merger, the company’s activity and
organizational structure will be simplified
and optimized and the management of
the structures and the resources will be
improved;

3. The provisions of Art. 262d (1), Art. 262
e (1) and Art. 263t (3), sentence 3 of the
Commercial Act require the conclusion
of a merger agreement between the
parties in the form for validity set by the
Law

BY THE VIRTUE OF THIS AGREEMENT
THE PARTIES AGREE ON THE
FOLLOWING:
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1v7| AOrOBAPAT f[a ce npeobpasysaT upes
- | BnuBaHe Ha OMETA B EMEPANO, s
.| CbOTBETCTBME € HaCTOSLMS ROTOBOP ¥

N3NCKBaHUATA Ha 3aKoHa, KaTo n3sbpuwBsar

\ BCWYKM NpaBHM W chakTUdeckn peicTsms,

Heobxoaumu 3a 3akoHoCbObpasHoTO

ChlyecTBsiBaHe Ha BNMBAHETO.

) Brusaneto ce wusBbplBa npwu
yenosusaTa Ha YHuBepcanHo
NPaBONPUEMCTBO, KaTo USNOTo UmyLLecTBO
Ha  npeobpasysawoto ce ApyxecTso
MpemMyHaBa KbM NpUEMalloTo ApYXecTso, B
CLOTBETCTBUE C PELUEHUATA Ha eAHONMUYHUS
cobcTBEHMK Ha Kanutana Ha
Mpeobpasysaujoto ce OPYXecTBO U Ha
MpuemalloTo apyxecTso.

3 lMpeoGpasysalloTo ce apyxecTso ce
npekpataea 6es rnukeupauvs, nopagu
BIINBAHETO My B NPUEMALLOTO APYXECTBO,
KaTo BCUYKU aKkTumew, nacmem,
WMYLLECTBEHM W HeumylLecTBeHM npaBa
W 3agbmkeHns Ha OMETA we npemunar
kem EMEPAN B cwoTBeTcTBUE c
PelWeHnsaTa Ha efHONUYHUA COBCTBEHUK Ha
kanutana Ha [lpeob6pasysauoto ce
APYyecTBo 1 Ha lNpuemalLoTo ApyxecTBo.

Un.2. (1) Npeo6pasysawoTto ce APYXecTBo
NpekpaTaBa CLUECTBYBAHETO CU  KaTo

"| OTAENHO opuanyecko nuue u npuematloTo

APYXECTBO CTaBa HEroB yHuBepcaneH
NpaBoNpUEMHUK  OT  BMMCBaHETO  Ha
npeobpasysaHeTo B Tbprosckus perncTsp
(,0ama Ha enueaHemo"), cbrnacHo un.
263%, an.1 ot T3.
(2) CbrnacHo un.262x, an. 2, 1.7, BbB Bp. C
4n. 263x, an. 2 ot T3, MOMEHTBT, OT KOWTO
hcTBusTa Ha [peobpasyBaworto ce
cyMTaT M3BBLPLUEHM 3a

% RPYEecTBo  ce
a Ha [lpuemaljoto ApyxectBo, 3a
b=

fINTe \Ha CYETOBOACTBOTO, e 6bae
Jarara Ha Brusaneto,

o ;«Hn.3 (1) Mopaam ToBa, ye NpeobpasyeaHeTo
¢

Ceé  wu3BbpwBa 4Ypes BRAMBaHe Ha
TbProBcko APYXecTso
‘OMEFA  MHBECTMbBHTC” EOO4 B
€AHONUYHMA CcoBCTBEHWK Ha KanuTana My
(.LEMEPAND WHBECTMBHTC” EOON),
CTpaHUTe npuemart, Ye KbM BNUBAHETO ce
npunarat  ocobeHute pasnopeabu Ha
un.263t, an. 3 ot T3, nopagu koeTo:

- un. 2616 ot T3 e HENPMNOXUM KbM
BIMBaHETO, nopaau Koeto HaMa ga 6bgar
onpepensHn  crnpaeegnMBa  UeHa  Ha
npuTexasaHWTe Npeau BNUBaHETO ASNOBeE B

Art. 1 By signing of this agreement the
Parties agree to transform by merger
OMEGA in EMERALD, in accordance with
the present agreement and the Iawful
requirements whereas to perform all legal
and factual actions necessary for the lawful
completion of the merger procedure.

(2) The merge will be performed under the
meaning of universal succession whereas
the whole property of the merging company
will be transferred to the acquiring company
in compliance with the decisions of the sole
owners of the capital of the merging and the
acquiring company.

(3) The merging company will be terminated
without liquidation due to the merger in the
acquiring company whereas all assets,
obligations and rights of OMEGA will be
transferred to EMERALD in compliance with
the decisions of the sole owners of the
capital of the merging and the acquiring
company.

Art.2 (1) The merging company will terminate
its legal existence as a legal entity and the
acquiring company becomes its universal
Successor taken as the date of the
registration of the merge in the Commercial
registry, in accordance with Art. 263 g (1) of
the Commercial Act (“Date of merger”).

(2) In accordance with Art. 262 g@),p.7,
art. 263 g (2), the all actions of the Merging
company will be considered as actions of the
Acquiring company, taken as from the date
of the merger.

Art.3 (1) Considering that the procedure is
performed by merging of the sole — owned
company “OMEGA INVESTMENTS” EOOD
in its sole owner - EMERALD
INVESTMENTS” EOOD, the Parties hereby
accept that the special provisions of Art. 263t
(3) are not applicable, namely:

- Art. 261b of the Commercial Act is
not applicable thus no corresponding
justification price will be determined
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“;aanpeOGpasyBamme ce ApYXecTBa, CbrnacHo
i1un. 2616, an.1, KakTO U CbLOTHOLIEHWEe Ha
/ I 3amsiHa cbrnacHo un. 2616, an. 2;
o - unl. 262u, 262n 1 un 262m ot T3 ca
HENPUNOXUMW KbM BITMBaHETO.
[loroBopbT 3a BNvBaHe He crneaga Aa 6vae
npoBepsiBaH OT NPOBEPUTES NO peaa Ha un.
62n ot T3, CbLOTBETHO He ce u3UCKBa
3roTBAHETO W NpPeacTaBsHEeTO Ha [oknag
ynpaBuUTENHUA opraH no 4n. 262u ot T3,
KaKTo v AOoKnaj Ha nposepuTen no un. 262m
oT' T3.
(2) Nopagu HenpunoxumocTTa Ha un. 2616
oT T3, cbrnacHo un. 263t, an. 3 ot T3, HAMa
Aa Obaar u3BbpPLWIBAHM NaPUYHWU MallaHns
cbrnacHo yn. 2616, an.2 or T3, xouto Aa
6bAaaT oTpaseHu cbrnacHo un. 262x, an.2,
T.307T3.
(3) Mopagn HenpunoxumocTTa Ha un. 2616
or T3, cbrmacHo un. 263t, an. 3 oT
T3 v npeasua pasnopenbara Ha un. 4 no-
Aony, He cbuwecrsysaT M HAMa fja
ChbLUeCTBYBAT AAMNOBE, aKLUUN UNu YNeHCTBo,
KouTo ga 6bpar onucaHu Mo peja Ha un.
262x, an. 2, 7.4 ot T3.
(4) TMMMopagn ToBa, 4Ye KanutanbT Ha
npvemMawloTo ApYyXecTBo HAma fAa Obae
yBenuuyaBaH CbInacHo un. 4 no-gony, He
crnegsa pa  ce  onpepensaT  ycnosuATa

.THOCHO pasnpesensHeTo U npeaaBaHETO

'-'H aKLI,VIVI cbrnacHo un.262x, an. 2, 7. 5 or

C'bSJJ,aBaHVI HOBM
9TBETHO KanuTanbT Ha NpuemMalloTo

T ¥
b D EApywecTso Hsima fa 6bae yBennueH.

Asnose,

UYn. 5. BB Bpb3ka ¢ un. 262x, an.2, 1. 6 oT
T3, ¢ HAaCTOALWOTO CTpaHUTE Ce Cbrnacsaear,
Ye NpPaBOTO Ha AMBUAEHT Ha cobCcTBEeHUKa
Ha kanutTana B NPVMEMALLOTO [pPYXECTBO
HAMa aa 6bae NOBMMSAHO OT BNMBAHETO U
ue Bb3HMKHE UM CbllecTByBa B
CbOTBETCTBME C Yy4YpeauTenHWA akT Ha
NpUeMaLLoTo ApYXeCTBO.

Yn.6. CrtpaHute ce cnopasymsBaT, 4e B
pesynTaT Ha BnMBaHeTO HAMa aa 6baart
NpefocTaBeHN  KakButo U pa e
npenMyLLecTBa, CBbpP3aHn C BNUBaHETo, Ha
yrieHoseTe Ha ynpaBuTenHuTe n
KOHTPONMHUTE OpraHn Ha yvacrsalute B
npeobpasyBaHeTo apyxecrtsa. C orneg Ha

for the shares of the companies in
transformation, as set in Art. 261b (1)
nor will be defined exchange rate as
set in set Art. 261b (2);

- Art. 262i, Art. 262 L and art. 262 M of
the Commercial Act are not
applicable to this merge thus this
agreement does not have to be
checked by an auditor as set in art.
262 L, respectively no report of the
management body and by an auditor
is required (as under art. 262i and
art. 262 M).

(2) As Art. 261b is inapplicable as provided
in Art. 263 t (3), no monetary payments will
be performed as set in Art. 261b (2) and
such payments will not be registered as set
in art 262 g (2), p. 3 of the CA.

(3) As Art. 261 b is being inapplicable as set
in Art. 263 t (3) and considering the provision |
of Art. 4 bellow, no registration of shares,
stakes and participation will be registered as
set in Art. 262 g (2), p. 4 of CA.

(4) As the share capital of the Acquiring
company will not be increased accordance
to Art. 4 bellow, no conditions for distribution
and delivery of shares will be performed as
set in Art. 262 g (2), p.5 of the CA.

Art. 4. As the merging company is to be
merged in its sole owner of the capital, no
shares will be issued and respectively the
capital of the acquiring company will not be
increased.

Art.5. In relation with Art. 262g (2), p.6 of the
CA, the Parties hereby agree that the right of
dividend for the sole owner in the acquiring
company will not be influenced by the
merger and will continue to exist in
accordance with the Articles of association
of the Acquiring company.

Art. 6. The Parties hereby agree that as
result of the merger no privileges for the
members of the managing and controlling
bodies of the companies will be created.

In consideration to the above and for




ropenoco4YeHoTo U 3a usbsarsaHe Ha
CbMHEHWe e HacCTOoALIOTO CTpaHuTe ce

"ﬁ;; cbrnacsasar, vye pasnopenbara Ha un. 262x,

; . 2, 7.9 or T3 e Henpunoxvma Kbm
| BABaHeTO.

y 1 Yn\ 7. CrpaHuTe noTBbpXKAOABAT, Y€ He e

HeoOxoaumo pa  6baatr  HanpaBeHu
N3MEHBHUA WM  OONbIHEHUs  Ha
YupeputenHua akr Ha EMEPAJNIQ wn Ha
YupegutenHma akr Ha OEMIA w c
HaCTOALLOTO ce cbrinacsaear, ye
pasnopeabute Ha un. 262t or T3 ca
HENPUNOXKUMM 3a BNMBAHETO.

Un. 8. CtpaHuTe noemar 3agbrkeHve pa
OCUTYpAT, Y& TeXHUTE ynpasBUTENHW OpraHu
e nonoXxat MaKkcUManHu ycunusa 3a
ocurypsiBaHe U3NBINHEHNETO Ha
3aAb/mMKeHUsTa, MOCOYEeHW no-aony, B
CLOTBETCTBME C TEXHUTE KpalHu CpOKOBeE:
8.1. npeobpasyBalloTo Ce ApYXKecTsO Lye
npeactaBM  Ha NPUEMaLoTO  APYXECTBO
roAuLIHUTE CU (PMHAHCOBU OTHYETW.

8.2. Bcska cTpaHa wWe npeactaBM  3a
obsBsiBAaHE B TbLPrOBCKUA pPErnucTbp TO3U
[OroBOp, B CLOTBETCTBUE C 4. 262k, an.1
or T3;

8.3. lMpuemawotro 1M npeobpasyBawoTo ce
ApYXecTBO we n3sbpLuaT BCUYKHN
HeobGxoauMKN f[eicTBus 3a npuemaHe Ha
pelleHie 3a BMMBaHETO,

Un. 9. CvrnacHo ui. 262H, an.4 ot T3,
CTpaHuTe LWe ce yBeAOMABAaT 3a NPOMeHuUTe
| B umyLLlecTBEHUTE CM NpaBa U 3afbIKEHUA,
HacTLNVAW cnef patata Ha HacTosAWMSA

| AoroBop.
' 10. [pu ycnosue, 4e egHONUYHUTE
M Ha Kanutana Ha
ripeobpasy )TO Ceé M Ha npuemalloTo
Y)KECTBO, B3eMaT pelleHne, C KOeTo
\ obpsiBaT TO3M AOroBOp, TO:

BCAKa CTpaHa LWe yseaomu, B
QZ‘EOTBeTCTBMe c un. 77, an.1 ot JaHbuHO-
ﬁ} CUrypuUTEnHMA npouecyanex KoAekc
CbOTBETHATa TepuTopuanHa Aupekums Ha
HauvoHanHata areHums 3a npoxoaute 3a
BNMBaHETO, B CPOK Hail-Manko 7 AHW npeawu
noaaBaHe Ha CbOTBETHOTO 3asBneHue 3a
BNMCBAHE Ha MOANEXalOoTO Ha BNucBaHe
ob6cToATencTBO B THProBCKUS PErncTsbp;

- B 3aKOHOYCTaHOBEHUSA CPOK
yrpaBUTENHUAT OpraH Ha MNpUMemaloTo
OPYXXeCTBO, Ha OCH. un. 263 ot T3 We 3asasu
BnuceaHe npeobpasyBaHeTo B Tbprosckus
perncTop.

avoidance of any doubt, the parties hereby
agree that the provisions of art. 262 g (2) p.
9 of CA is inapplicable to this merger.

Art. 7. The parties hereby confirm that no
amendments or additions are necessary to
be included in the Articles of association of
EMERALD and in the Articles of Association
of OMEGA and hereby agree that the
provisions of Art. 262 t of CA are
inapplicable to this merger.

Art.8 The Parties hereby undertake to
arrange that their management bodies will
use their best efforts to secure the
obligations as described below in the
respective deadlines:

8.1 the merging company will submit to the
acquiring company its Annual financial
reports;

8.2 Each party will submit for announcement
in the Commercial Registry this agreement ,
in accordance with Art. 262 k (1) CA

8.3. The acquiring and the merging company
will undertake all necessary actions for
acceptance of decision for the merge.

Art. 9 In accordance with Art. 262 n (4) of
CA, the Parties will keep each other mutually
informed about the changes in their rights
and obligations, which took place after the
date of signing of this agreement.

Art. 10. Should the sole owners of the
capital of the merging company and of the
acquiring company adopt decisions
approving the present agreement, then:

- each party will inform, in accordance
with Art. 77 of the Tax Procedural
Code, the respective Revenue
Agency for the initiated merger
procedure, at least 7 days prior to the
date of deposition of the Application
for registration of the merger at the

_ Commercial Registry.

- The management body of the
acquiring company will apply for
registration of the merger at the
Commercial registry on the grounds

/’/// 4
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Un.11. MNpeobpasyBalloTo ce APYXeCTBO ce
3afb/hKaBa B CbOTBETCTBUE C UBNCKBAHUATA
2633 or Aa CbCTaBu CBOW
1eH B: KbM pfatata Ha
T 10 gHW ‘pa gape

Ha npuemMauwoTo

P
ekgemnnap OT Hero

apyxecrtso / EMEPAJTL/

Un.12. B cboTBETCTBYE C U3UCKBAHUATA Ha
un. 263k, an.1 or T3, EMEPAJIA ce
3afbnmkasa fa ynpaensBa NPEMUHaNoTo
BbPXY Hero UMYLLIECTBO Ha
npeobpasyBalloTo ce APYXEeCTBO OTAENHO
OT OCTaHanuTe CBOU aKTMBM W NacuBKN 3a
CpPOK OT 6 MeceLa OT aarara Ha BNUCBAHETO
Ha BrMBAHETO B TbProBCKUA PErnCTHLY.
Yn.13. Tosn poroBop Moxe pa 6OGbae
WU3MEHSIH UNKU A0MbNBaH camoO NO B3aUMHO
cbrnacuve Ha cTpaHuTe.

Un.14. Hukos pasnopenba Ha TO3u fOrosop,
KOSITO e obsiBeHa  3a HULLOXKHA,
HeQEeWCTBUTENHA WNW  Henoanexawa Ha
NPVHYAUTENHO U3NbIAHEHNE OT KOMMNETEHTEH
CbAl, He 3acara BanuaHoCTTa  UNU
NPUAOXMUMOCTTa Ha ocTaHanurte
pasnopenbu Ha HacTOALMA JOroBOp.

Yn. 15. Hukos oT cTpaHuTe HAMa npaso Aa
NpexsbpNA KOeTo U ga € oT cBouTe npasa
unu 3agbmKeHUa no To3u porosop 6Ges
npeaBapuUTENHOTO MUCMEHO Cbrnacve Ha
Apyrata crpaHa.

Yn. 16. (1) Bb3HukHanuTe cnopose U
pasHornacus Mexay ctpaHwte ce peluasar
ypes nperoBopu Mexgy TAX U ce
OekTuBuMpaT B MNUCMEHU CMOpasyMeHus,
3/1enHa 4YacT OT TO3M [OroBop.

Yyai, 4ye CTpaHUTe He moraT aa
CTUrHaT —cbrnacke no  npeaxopHarta
/ggysa, BCUYKWN CMOPOBE, MO U3NBIHEHNETO,
Ro/IKyBaHETO, nencTeuTenHocTTa nnm
. pekpaTaBaHe Ha TO3W  [JOroBop ce
pasrnexgaTr OT KOMMEeTeHTHUTe Obnrapcku
cbavnua.

Tosn goroBop ce M3roTBu Ha Gbnrapcku u
aHIMUIACKN e3UKK, KaTo OBLNrapCKUAT TEKCT e
BoAeL n ce nognuca B 5 (net) eaHoobpasHu
eKk3emnnsipa, KakTo crieaga:

of Art. 263 of CA and in the lawful

term.
Art. 11  The Merging
undertakes to prepare its 1 ,
as to the date of the merger in
accordance with Art. 263h and to deliver
a copy of it to the acquiring company

/EMERALD/ in term of 10 days.

company

Art. 12. In accordance with the
requirements of Art 263k (1) CA,
EMERALD undertakes to manage the
property of the merged company
separately from its assets and
obligations for a 6-months term counted
as from the date of registration of the
merger in the Commercial registry.

Art. 13. This agreement may be terminated
or amended only by mutual consent of the
parties.

Art. 14. In case that any provision of this
agreement is announced null, invalid or
non- enforceable by a competent court, this
will not harm the applicability and the validity
of the rest of the provisions of the present
agreement.

Art.15. None of the Parties is entitled to
assign any- of its rights and/or obligations
arising from these agreements without the
written prior consent of the other party.

Art.16 (1) The disputes and the
discrepancies between the parties will be
settled by mutual agreements in written form,
enclosed to this contract.

(2) In case that the parties cannot reach
mutual consent as per the paragraph above,
any and all disputes regarding the execution,
interpretation, validity and the termination of
this agreement will be settled before the
competent Bulgarian Court.

This Agreement is executed in Bulgarian and
English language with Bulgarian version as
the prevailing version and is signed in 5
(five) equal copies, as follows:
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