AOI'OBOP 3A IIPEOBPA3YBAHE HA
THPTOBCKO JAPYKECTBO YPE3
BJIMBAHE

ITHec. HACTOSIIUAT JOTOBOP 0€ CKIIOYeH MEMTY
CTpaHHUTE:

1. "®OHUHEP COJIAP" EOOX, EUK 175411785,
ChC CENANMINE H anpec Ha VIPaBIECHHE Ip.
Codbwus, pation Buroma, yn. Beiarapcka Jlerns
No 36, npencrapnseano oT yopasurtels Hukxo
IIpan, wTamHaHCKH TPAKTAHHUH, IIPUTEKABALILL
a1k, Ne AU3304473, msmamena ot OOmmua
Bacano men I'pama, pomen Ha 11.10.1964 r., oT
elHa CTpaHa, HapU4YaHO 3a  KpPaTKOCT
» IIpuemawyo opyscecmeo”™

H

2. "OUHEP BYJ" EOOH, EUK 202440776,
ChC CeNalMIe H aJpec Ha VIpaBJIEHHE ID.
Codus, paiion Buromra, vi. bearapcka Jlerus
No 36, npeacrasnseano ot vupasuteis Huxo
IIpan, HTAIHAHCKYM TPAKIAHUH, IIPHUTEKABALIL
1. No AU3304473, wmsmamena ot O6mmHAa
Cutanena, pogeH Ha 11.10.1964 r., sapuuano 3a
KpaTKocT ,, [Ipeobpasysawo ce opyscecmeo”

Ha oOcCHOBauHHe uwi. 262 O W CJeIBalUTe OT
TBProBcKHs 3aKOH, C€ CKIIOYH HACTOMIIHIT
JIOTOBOP.

CrpannuTe, KaTo B3exa unpensun, ue "OHUHEP
COJIAP" EOOJl ¢ pmeIIepHO IPYXKECTBO Ha
"OUHEP BYJI" EOO/, KakTo H 4e IIpeICcTOH
Ila ceé B3EME pelieHHe 3a BnuBaHe Ha "OHUHEP
BYJI" EOOA B "®HUHEP COJIAP" EOOX
CBIJIACHO HOPMHTE Ha JNIeHCTBAIOTO
3aKOHOZATEJICTBO, CE CIIOPa3yMsaxa 3a CICTHOTO:

L IIPETMET

Ya. 1. CrpaHuTte M0 HACTOAIIHSA JIOTOBOD CE
cerinacaear "®HUHEP BYJI" EOOA 1a ce
npeobpa3yBa, Kato ce Biuee B "OHUHEP
COJIAP" EOO/J, kxaro ce 3aibnkaBaT Ja
OCBINIECTBAT BCHYKH IE€HCTBHA, IIOCOYEHH B
JloroBopa, KakTO M BCHYKH IpPYTH JEHCTBHA,
IpeanucaHy OT 3aKOHA M HeoO0XooIuMH 3a
OCBINIECTBSABAHE HA BIUBAHETO.

Yna. 2. Ha pgarara Ha BIM3aHe B CcHjIa Ha
BIHMBAHETO, CBIVIACHO wWiI. 263 3k, aim. 1 ot
Teproeckug 3akon "®HHEP BYJI" EOO] ce
IpeKpaTsaBa KaTo CaMOCTOATENHO IOPHAMYECKO
Jmie 1 "O®HUHEP COJIAP" EOQ/I ctaRa HETOB

TRANSFORMATION AGREEMENT BY
TAKE-OVER

Today, this agreement was signed between the
parties:

1. “FINER SOLAR” EOOD, UIC 175411785,
with its seat and management address in Sofia,
district Vitosha, 36 Balgarska Legia str.,
represented by Nico Prai, Italian citizen, ID card
number AU3304473, issued by Bassano del
Grappa, born on 11"™ of October 1964, in his
capacity of Manager, hereinafter called “Receiving
company”

and

2. “FINER BUL” EOOD, UIC 202440776, with
its seat and management address in in Sofia,
district Vitosha, 36 Balgarska Legia str.,
represented by Nico Prai, Italian citizen, ID card
number AU3304473, issued by Citadela, born on
11™ of October 1964, in his capacity of Manager,
hereinafter called “Transforming company”,

on the grounds of Art. 262e and the following of
the Commerce Act (CA).

Considering that “FINER SOLAR” EOOD is
daughter company of “FINER BUL” EOOD and
is going to take a decision for take-over of
“FINER BUL” EOOD to “FINER SOLAR”
EOOD, according to the local legislation, the
parties agreed on the following:

LSUBJECT

Art. 1. The parties agree “FINER BUL” EOOD
to be transferred over to “FINER SOLAR”
EOOD as they are obliged to perform all the
actions in this agreement and in the Bulgarian
legislation necessary for completion of the take-
oVer.

Art. 2. On the date that the transformation shall
take effect, according to Art. 263g of the CA,
“FINER BUL” EOOD shall no longer be a legal




=

VHEBEPCANEH IIPaBONPHEMHHK, Karo "@®HUHEP
BY.JI" EOOJI ce npekparsBa 03 JIMKBHIaLH.

Yn 3. Ha garata Ha BiIM3aHe B CHJIAa Ha
BIIMBAHETO BCHYKH aKTHBH M IIACHBH Ha
"®HHEP BYJ" EOOJ npeMHHABAT KbM
"®UHEP COJIAP" EOOJ

Yng 4. 3a 1enETe Ha  CUETOBOICTBOTO,
H3BBPIICHOTO JPY)KECTBEHO IpeoOpasyBaHe Iue
ce CYMTA 3a M3BHEPIIEHO OOIMIO 3a CMETKa Ha
pEEMAINOTO APYKECTBO, CYMTAHO OT Jarara Ha
BIIUCBAaHE HA BIHBAaHETO B  T'BproBCKHA

DErucThHp.

Yy 5. CTpamuTe ce ChIacsaBaT, 4ye HAMA Ja
W3BHPINIBAT HAMAIIBAHE WA yBEIHYABAHE HA

|\ KanMTAaTa Ha APYKECTBATA.

:qu 6. He ce mpenBmkna Cb3aBaHE HA HOBH
PrsutoBe BBB BpB3Ka ¢ wi. 262 y ot Thprosexns

“3axon. CTpaHuTe Ce  CBIIACABAT, 4o
v pasmopenbara Ha Wi 262 x, al. 2, T. 3 oT
BPTOBCKHS 3aKOH HE € HENPHJIOKHUMA.

Yk, 7. [TpH ochIIECTBsABaHE HA BIMBAHETO HsAMA
na 6pIarT W3BBPIIBAHH IMApHYHH IIAIaHHSA 3a
ypaBHs#BaHe Ha gasanoBe. CrpaHuTe Cce
ChIVIACSABAT, Ue pasnopenduTe Ha wi. 262 kK, all.
2, T. 5 oT TBproBCKUs 3aKOH HE € HEIIPHIIOKHM.

Yn. 8. Ha parara Ha BiIm3aHe B CHIa Ha
BIMBAHETO  EOHOJWYHHS  COOCTBEHHK  Ha
KanuTajia Ha npeodpa3yBalloTo Ce IPYIKECTBO

.| @®unep C.P.JL., UrTaaus, e cTade eIHOJIHYEH
{ .COOCTBEHMK Ha KamWTala HAa INPHEMAIIOTO

ApyxkecTBo. B pesyntar na toBa ®unep C.P.JL.,
Wigamus  me  mpurexasa 1000 /xunsmoa/
| APYXECTBEHU Jisia oT Kamutana Ha "®HWHEP

|<€OJIAR" EOO],

">,-J"q.]'[. 9. BB BpB3ka ¢ 4. 262 x, an. 2, T. 6 OT

TeproBckus 3axoH cTpaHHTE ce CHIUIACABAT, 4e€
IPaBOTO HA IOUBUAEHT HA  EIHOJMYHHUI
COOCTBEHHMK Ha IIPHEMAIOTO APYKECTBO HAMA
na Oblle TIOBJIHAHO OT BIMBAHETO M CHIIECTBYBA
B CBOTBETCTBHE ¢  pasmopeadbure  Ha
YUPEIUTEHUS aKT Ha APYXKeCcTBOTO. IIpaBoTo HA

OUBHIIEHT BB3HHKBA OT JaraTa Ha BJIH3aHe B
CHIIa Ha BIIMBAHETO.

Yn. 10. Crpamure ce cobriacsBar, ue
pasnopenbara Ha um 262 xk, amr. 2, T. 8 OT

TBPrOBCKHS  3aKOH € HENPWIOKAMA KBM
BIIHBaHETO.

. 11. Crpanure ce CBITIACSABRAT, YE B PE3Y/ITAT

L

Ha BIHBaHeTO HsAMa ma OBar IIPeIOCTaBIHH

entity and “FINER SOLAR” EOOD shall become
its legal successor. The transforming company
“FINER BUL” EOOD shall be terminated
without liquidation.

Art. 3. On the date of transformation shall take
effect, all assets and liabilities of “FINER BUL”
EOOD shall transfer onto the receiving company
“FINER SOLAR” EOOD.

Art. 4. For accounting purposes, the take-over shall
be made on behalf and on the account of the
receiving company, as of the moment or
recordation in the Commercial register.

Art. 5. The parties agree that no changes on the
capital of the companies shall be made.

Art. 6. No new shares shall be issued according to
Art. 262s of the CA. Both parties agree that Art.
262g, paragraph 2, line 3 of the CA is not
applicable.

Art. 7. During the take-over no cash settlements
shall be done for setting-off the shares. Both
parties agree that Art. 262g, paragraph 2, line 5 of
the CA is not applicable.

Art. 8. On the date of transformation shall take
effect the sole owner of the capital of the
transforming company Finer SRL, Italy will
become a sole owner of the capital of the receiving
company. As a result 1 000 /one thousand/ shares
of the capital of “FINER SOLAR” EOOD will be
legally owned by Finer SRL, Italy

Art. 9. According to Art. 262 g, paragraph 2, line
6 of the CA, the parties agree that the right of
dividend of the sole owner of the receiving
company shall not be affected by the take-over and
it exists in accordance to the clauses of the Articles
of association of the company. The right of
dividend occurs on the date of the transforming
shall take effect.

Art. 10. The parties agree that Art. 262g, paragraph
2, line 8 of the CA is not applicable to the take-
over.




KaKBUTO U Ja € INPEHMYINECTBA, CBBP3aHH C
BIMBAHETO, HAa WIECHOBETE HA VIIPaBUTEIHHTE
OpraHd Ha yuacTBallETe B NpeoOpa3yBaHETO
npyxecTsa. Pasnopenbara Ha 4. 262 x, an. 2,
T. 9 OT THPrOBCKHS 3aKOH € HeTPHIIOKHMA.

Yn., 12. Crpannre ce IOroBapsaT Oa He ce
ChCTAaBA IOKJIAL Ha VIIPABHTCIHHTE OPraHH Ha
VYACTBAIUTE B IIpeo0pasyBaHeTo JPYIKecTBa,
HEe ce W3BLPIIBA IIPOBEpPKA HaA OOTOBOpa 3a
npeoOpazyBaHe 0T HApOUEH IIPOBEPHTEIL.

Y, 13. JJoKOIKOTO IPHEMAIOTO IPYIKECTBO €
| IBIIEpHO Ha IpeoOpa3yBalioTo ce IPYXKECTBO,

I\%lr7 Je. mBeTe JIpYKECTBAa HE Ca ,,HE3aBHCHMH

IPEIHPHUATHS TI0 CMHUChJIA Ha 3aKOHA 32 3alluTa

<| Ha KOHKYpPeHIHATa, CTPAHUTE Ce CHINIACABAT 13

1_1‘@,;‘5’656‘_{‘; yBenomsaBa Komucums 3a 3amura Ha
“KQHKYPEHIHATA.

/¢14. CrpaHHTEe ca ChBIJIaCABaT, 4Y€ €

-He0OX0IMMO Jia C€ HampaBsiT NPOMECHH B
VOPENUTETHUS aKT Ha NPHEMAINOTO PYXKECTBO,
OTHOCHO €THOJMYHHUSA COOCTBEHHK Ha KaruTana.

TL.ITIPABA W 3AJABJOKEHWS HA
CTPAHWUTE

Yn. 15. Crpagute ce 3agpDKaBaT Ja
MIpEANpPUEMAT BCHYKH NPaBHH H (aKTHYECKH
JEHCTBHS 110 PeATH3UPAHETO HA BIUBAHETO.

Y, 16, "OHUHEP COJAP" EOOH ce
| 3ampKaBa na yIpapisBa MPEMHHAIOTO BBPXY
““HEr0 HMYIIECTBO Ha MpeoOpa3yBamloTO Ce
DYKECTBO OTIENTHO OT CBOHTE aKTUBH W IACHBH
" | B6:MeceueH CPOK OT BIMCBAHETO B TBPrOBCKHS

1L/ ARKJAPALIAU Y TAPAHITAH

‘Iﬂl 7. CTpanuTe mOeKiapupaT W rapaHTHpaT,
de:

-Ca KODUITHYECKH JTUTIA. DETHCTDHPAHU CBIJIACHO
GBJITapCKOTO 3aKOHOOATEICTBO,

-CKJIIOYBaHETO Ha J[OroBopa U H3NBIHEHUETO HA
3aBDKEHHETO 110 HEro He € B IPOTHBOPEYHE U
HEe BOIM 10 HApyIIeHHe Ha Y4YPEIHUTEIHHS aKT
WIH JPYT APYXKECTBEH JOKYMEHT.

IV. BJIM3AHE B CWJIA A
IPEKPATSABAHE HA TOI'OBOPA

Yn. 18. JToroBopbT BiIM3a B CHJIA OT AaTara Ha
ITOMHACBAHETO MY OT CTPaHHTE.

Art. 11. The parties agree that as a result of the
take-over no privileges shall be granted to the
members of the governing bodies of the companies.
Art. 262g, paragraph 2, line 9 of the CA is not
applicable.

Art. 12. The parties agree that no report of the
governing bodies shall be issued, there shall be NO
examination of the transformation agreement by an
appointed examiner .

Art. 13. As the receiving company is daughter
company of the transforming, ie. the two
companies are not ‘independent companies’
according to the Law of Protection on Competition,
the parties agree not to notify the Commission for
Protection of Competition.

Art. 14. The parties agree that changes in the
Articles of association of the receiving company
are necessary in the part of the sole owner of the
capital.

ILLRIGHTS AND OBLIGATIONS OF THE
PARTIES

Art. 15. The parties are obliged to take over all
legal and factual actions in order to execute the
take-over.

Art. 16. “FINER SOLAR” EOOD is obliged to
manage separately the received property of the
transforming company from its own assets and
liabilities for sixth month period from the
registration in the Comercial Registry.

III. DECLARATIONS AND GUARANTEES

Art. 17. The parties declare and guarantee that:

Are legal entities, registered in compliance to
the Bulgarian legislation;

The signing of the Agreement and its execution
does not contradict and does not violate the
Articles of association or other company act.

IV. COMING INTO FORCE AND
TERMINATION OF THE AGREEMENT




Y. 19. JToroBopsT MoXke 1a Obe NpexpaTeH
mpeIu JaTa Ha IpeoOpasyBaHe B CIIETHATE
XHIOTE3H:

-II0 B3aHMHO ChIJIaCHE HA CTPAHHUTE MIPEIH
B3MMAaHC Ha PEIICHHUE 3a BIIHBAHC

-mmo pena Ha wi. 262 3 ain. 2 ot Trproeekus
3aKOH.

Yu, 20. CrparuTe HOCAT OTTOBOPHOCT 3a
H3NBIHECHAE HA 3aJBIDKCHHSATA CH H Clel
IpeKpaTsIBaHe Ha Jlorosopa, KOTarTo
‘3aMB/DKEHHUATAa Ca CTaHalM H3WCKYeMH Ipenu
IPEKPaTIBAHETO MY.

A 1. Besika cTpaHa HOCH OTTOBOPHOCT 32
BpeIM, IPHUMHEHH Ha J[pyrara CTpaHa, KOMTO ca
B IIPAKa BpB3Ka C IPEKpaTSBaHETO Ha TO3H
JIOTOBODP.

V. JONBJHUTEJIHH PA3TIOPE/IBA

Y, 22. Hacrosmmar JOroBOp Moxke aa Obpae
W3MEHSH HIH JONBJIBaH CaMO II0 B3aWMHO
chIVIACHE Ha CTpaHHUTe, M3Pa3eHO B IIHCMEHA

¢dopma.

7 Y. 23. Beuuky choOMIEHNS ¥ YBeJOMICHHS Ha
‘CTpaHuTe BBB BPB3KA C H3IBIHEHHETO Ha
OFOBOpa, HAIPABEHH Ha aJpPECUTE, IOCOYEHH
Ope, Ce CMATAT 33 BPBUCHH U IIPHETH.

1.:24 NHHIOKHOCT Ha HAKOS OT KIay3uTe Ha
JOroBopa He BOMH J0 HHINOXHOCT Ha Opyra
KJIdy3a WM Ha JOTOBOPA KaTo IS0,

Y, 25. 3a BCHUKM HEYPEISHH B HACTOSIIIUS
JIOTOBOP BEIIPOCH C€ TIPHIIAra pa3nopenouTe Ha
IEHCTRAIOTO OBIrapcKo 3aKOHOAATENCTBO.

Y. 26. CtpannTte HIAMAT IIPaBO [1a NPEXBBPIIAT
[paBaTa ¥ 33Jb/DKEHUATA CH IO TO3H JOTOBOD
0e3 mpeaBapHTENIHO IHCMEHO ChIVIACHE OT
Ipyrara cTpaHa.

Y. 27. BCHUKH CIIOPOBE, MOPOACHH OT TO3H
JIOTOBOp MM OTHAcAIM CE€ [0  Hero,
BKJIIOUMTETHO, HO HE CaMO CIIOPOBE, IIOPOJAEHH
WIH OTHACIIOM CE€ [0 HETOBOTO ThJIKYBaHE,
W3IILJIHEHHE, MIpeKpaTsaBane HIH
HeJeHCTBHTETHOCT C€ PEIlaBaT Ype3 MPEroOBOPH
B JyX Ha B3aMMHO pa3OMpaTeNcTBO, a IpH

Art. 18. The Agreement comes into force on the
date of singing by the parties.

Art. 19. The Agreement may be terminated before
the date of execution of the take-over in the
following cases:

- Agreement between the parties before the
decision for take-over;

- According Art. 262h, paragraph 2 of the
CA.

Art. 20. The parties are responsible for execution
of their obligations and after the termination of the
Agreement when the obligations have been
executable before the termination.

Art. 21. Each of the parties is responsible for any
caused damages due to the termination of the
Agreement.

V.MISCELLANEOUS

Art. 22. This Agreement may only be modified,
amended or changed in any respect with the
agreement of the parties, in writing and duly
signed.

Art. 23. Any notice or other documents under this
Agreement shall be effective when received on the
addresses mentioned above.

Art. 24. If any of the provisions of this Agreement
shall be held illegal, invalid or unenforceable, in
whole or in part, it shall not affect the whole
Agreement.

Art. 25. All disputes arising from this Agreement
shall be settled according to the Bulgarian
legislation.

Art. 26. The parties do not have the right to
transfer their obligations under this Agreement to
other parties without the written consent of the
other party.

Art. 27. All disputes arising from this Agreement
or related to it, including those arising from OF
concerning  its  interpretation, invalidity,
performance or termination shall be settled 1n




HEIIOCTHUTAHE Ha CHBIVIACHE MEXIy CTPaHHTeE,
CIIOPET C€ OTHACH JI0 KOMIICTCHTHHS OBIITapCKu
CB]I.

\sta® / ko Tpa/

negotiations in good will by the parties or shall be
referred to the competent Bulgarian court.

,/
On behalf of “FINER SOL; R”é)ﬁon

/Nico Prai/
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