UPSTREAM MERGER
AGREEMENT

IN SOFIA, BY AND BETWEEN: ,,

(1) REBUS NETWORKS EOOD, a solely
owned limited liability company duly
established and existing under the laws of
the Republic of Bulgaria, registered with
the Commercial Registry at the Registry
Agency with UIC 203404594, with seat and
registered address at 53B Nikola Y.
Vaptsarov Bul., 3 floor, ap. 9, region
Lozenets, 1407 Sofia, represented by
Lyubomir Klenov in his capacity as a
managing director, hereinafter referred to
as the “Transforming Company”,

and

(2) REMIX GLOBAL EAD, a solely owned
joint stock company, duly established and
existing under the laws of the Republic of
Bulgaria, registered with the Commercial
Registry at the Registry Agency with UIC
204052021, having its seat and registered
address at: 53B Nikola Y. Vaptsarov Bul.,
3 floor, ap. 9, region Lozenets, 1407
Sofia, represented by Lyubomir Klenov in
his capacity as a Chief Executive Officer,
hereinafter referred to as the "Acquiring
Company",

jointly referred to as the “Parties” or the
“Companies”

WHEREAS:

(A)  The Acquiring Company is the sole owner
of the share capital of the Transforming

Company;

on the grounds of art. 262p para 1 of the
Commercial Act (“CA”), in connection with art.
262e and art. 262x of the CA, the present
agreement for a merger .of the Transforming
- Company into the Acquiring Company (the
“‘Agreement’) has been signed, with which the
parties hereto agreed for the following:

1 SCOPE OF THE AGREEMENT

AOroBOP 3A NPEOBPA3YBAHE
YPE3 BJIIUBAHE

B I'P. CO®UA, MEXAY:

(1) ,PEBYC HETYBbPKC* EOO.,
€0HOMNYHO [OpYyXXECTBO C OrpaHuyeHa
OTFOBOPHOCT,  yYpedeHOo W  BanugHo
CblLIeCTBYBaALLO CbIMACHO 3aKoHWUTE Ha
Penybnuka  Bwbnrapus, BnucaHo B
TbproBCckUs perucTbp npu AreHums no
BnuceaHuaTa ¢ EUK 203404594, cwbe
cefjanvile W ajapec Ha ynpaeneHue B
Cocpua 1407, paioH JloseHeu, Oyn.
Hukona . Banuapos Ne 53b, eT. 3, an. 9,
npeacrasnssaHo oT Jlinbomnp KneHos, B
KayecTBOTO My Ha ynpaBuTes, Hapu4yaHo
"lNpeobpa3yBalyo ce gpyxecTBo"

(2) ,PEMUKC INOB®BN“ EAL, enHonuyHo

aKUMOHEPHO  APYXECTBO, y4pedeHo u
BanuaHO  CblUecTByBalo  CbrnacHo
3akoHuTe Ha Penybnuka Bbnrapus,

BNUcaHo B TbProBCKUS PerucTop npwu
AreHumss no BnuceBaHuaTa ¢ EUK
204052021, cbc cepjanule U agpec Ha
ynpasneHne B Codwma 1407, paiioH
Noseneu, 6yn. Hukona W. Banuapos
Ne 53B, eT. 3, an. 9, npeacTaensieaHo or
Jlo6omup KneHoB, B ka4yecTBOTO My Ha
U3MbIHUTENEH  OWPEKTOp,  HapuyaHo
"Mpuemaworo apyxecTeo",

3aefHO HapuyaHu 3a no-KpaTko ,,CTpaHuTe*
vwnu ,[pyxecrBaTa“

WMAWKM NPEOBWUA, YE:

(A)  TpuemalloTo ApyXecTBO € EeAHOMNYeH
coBCTBEHMK Ha kanuTana Ha

MpeobpasyBalloTo Ce APYKECTBO;

Ha ocHoBaHWe 4n. 2624, an.1 or TbproBckus
3akoH (“T3”) BbB Bpb3ka C Y. 262e u un. 262x
oT T3, ce CKMuYM HaCTOAWMAT AOroBop 3a
npeobpasysaHe ypes BNuBaHe Ha
MNpeobpasysalloTo ce OPYXecTBo B
Mpuemawjoto Aapyxectso (,JoroBopbT'), B
KOWTO CTpaHWUTE ce cropasymMsxa 3a CriefHOoTo:

1 NPEOMET HA IOTOBOPA



1.1

1.2

2.2

2.21

The parties hereby agree to enter into
reorganisation through merger of the
Transforming Company intoythe Acquiring
Company.

As a result of the merger all assets and
liabilities of the Transforming Company,
including all contractual relations, rights,
obligations, legal positions and factual
relations shall be transferred to the
Acquiring Company. The Transforming
Company shall be wound-up and shall be
terminated without liquidation.

SPECIFICS OF THE MERGER

Given the circumstance under letter (A) of
the preamble above, the share capital of
the Acquiring Company will not be
increased and pursuant to Art. 2637, para.
3 of the CA, under the merger no ratio of
exchange of shares of the capital of the
Transforming Company for shares of the
Acquiring Company will be determined, as
a result of the merger will not be acquired
shares of the Acquiring Company and the
rules of Art. 2616 of the CA do not apply.
Given this, this Agreement does not
contain rules regarding the circumstances
under Art. 262x, para. 2, item 2, item 3,
item 4, item 5 and item 6 of the CA.

Given the circumstance under letter (A) of
the preamble above, pursuant to Art. 263,
para. 4 of the CA, under the merger the
rules of Art. 262u, art. 262n, art. 262m and
Art. 262H of the CA also do not apply, in
view of which this Agreement does not
provide:

drawing up a written report on the merger
by the management bodies of the Parties;

2.2.2 performing an audit of the merger;

2.2.3 preparation of an auditor’s report;

1.1

1.2

2.2.1

2.2.2

2.2.3

CTpaHuTe ce crnopasymsiBaT ja ussbpLiat
npeobpasyBaHe 4Ype3 BNMBaHe Ha
MpeobpasyBalloTo Ce [APYXXEeCTBO B
MpremaLloTo ApYyKECTBO.

B pesyntar Ha BNMBaHETO LUAMOTO
uvylectso Ha [peobpasyBaljoTo ce
APY>XecTBo, BKITHOUYUTENHO BCUYKM
[ OrOBOPHU OTHOLLEHWS, npasa,
3a0bMKEHUS,, MPaBHU  MOMOXEHUA  ”
(haKkTU4Yeckn OTHOLUEHUS,, MpemMuHasat
KbM [MpuematoTto APYXKecTBo.
MpeobpasyBalloTo ce [ApYXKecTso Le
npeyCcTaHOBU CbLUECTBYBAHETO CU U LLiE Ce
npekpaty 6e3 nuKenaaLmnS.

OCOBEHOCTU HA BJINBAHETO

Mpeasung obctosTenctesoTo no 6. (A) oT
npeambiona no-rope, KanutanbT Ha
Mpuemalwloto ApyXecTBO HAMa pjJa ce
yBenu4yasa v no cunara Ha yn. 263T, an. 3
or T3, npu BnuBaHeTo HAMa pAa ce
onpefens CbOTHOLIEHWE Ha 3amMsHa Ha
asinose oT Kanwutana Ha
MpeobpasyBalloTo ce APYXECTBO CpeLLy
akumm Ha [lpvemalloTo ApyKecTBO, B
pesyntaTr oT npeobpasyBaHeToO HAMa jJa
6baat npuaoduTtn akuumn Ha Npremalloto
OPYXXeCTBO U npasunata Ha 4n. 2616 ot
T3 He ce npwunarat. [lpeasug TOBA,
HacToswmaT  [oroBop He CbhAabpxa
npaeBuna OTHOCHO obcTosTencreara mno
yn. 262x, an. 2, 7.2, 7.3, 7.4, T.5nT1.6
ot T3.

Mpeasung obctosTenctsoto no 6. (A) oT
npeambiona no-rope, No cunara Ha un.
2637, an. 4 ot T3, npu BNMBaHETO He ce
npunarat u npasunarta Ha un. 262u, yn.
262n, 4n. 262m n un. 262H ot T3, c ornea
Ha KOeTo HacToAawmAT [oroBop He
npeasuxaa:

CbCTaBAHE Ha nNUCMEeH [oknag 3a

BITMBAHETO OT ynpaBUTENHUTE OpraHn Ha
CTpaHunTe,

13BbpLIBaHE Ha
npeobpasyBaHeTo;

N3roTeAHE Ha AoKNan Ha npoBepuTen,

nposepka Ha

) \ Pation na get
p.o. CODUA |
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2.2.4 providing

3.2

3.3

information
necessary to take resolutions on the
merger.

1.
TRANSFER OF PROPERTY

The transfer of the items included in the
property of the Transforming Company
shall be effective as at the date on which
the merger is registered with the
Commercial Registry. As of the same date
the Acquiring Company shall become legal
successor of the Transforming Company
vis-a-vis any third parties with respect of
any and all items included in the property
of the Transforming Company.

The legal succession in rights and
obligations under the preceding clause
occurs automatically by operation of law
and the parties shall not execute separate
transfer agreements with respect of each
item included in the property of the
Transforming Company.

On the date when the merger is registered
with the Commercial Registry the
Transforming Company shall deliver to the
Acquiring Company possession of all
books, correspondence, operating data
and other business records and
information kept in relation to the items
included of the property of the
Transforming Company. They shall further
deliver to the Acquiring Company any and
all original documents incorporating legal
instruments  necessary for  proving,
asserting or enforcing the rights being
transferred to it.

DATE OF THE MERGER
ACCOUNTING PURPOSES

FOR

For accounting purposes and on the
grounds of art. 262x para 2, item 7 of the
CA, all actions of the Transforming
Company shall be deemed done at the

to shareholders 2.2.4 npegocrtaeBsHe Ha

3.2

3.3

NHOpMaUmua  Ha
CbAPYXHALM W akumoHepu, Heobxoanmu
3a B3eMaHe Ha pelleHne 3a
npeobpasyBaHe.

NPEXBBPJIAHE HA UMYLWECTBOTO

MpexBbpNUTENHNUAT ePeKT No OTHOLLEHNE
Ha eneMeHTuTe, BKITHOYEHM B
uvyLectsoto Ha [peobpasysalloto ce
APYXeCTBO, Bb3HMKBA Ha parata Ha
BMNUCBaHe Ha BNUBaHETO B TbProBCKUS
peructbp. CuymTaHo OT Chbliata pAarta
Mpuemaiyoto ApYXKecTBo cTaea
npasonpuemMHuk Ha MNpeobpasysalloTo ce
[APYXXeCTBO CrPsAMO BCUYKU TPETU nuLa no
OTHOLUEHWE Ha  BCUYKW  E€nemMeHTH,
BKITHO4EHU B VMY LLIECTBOTO Ha
lMpeobpasyBalloTo ce APYKeCTBO.

MNpaBonpvemMcTBOTO B  nNpaBata MU
3a4bMKEHUATa no  NpeaxoaHust  YneH
Bb3HMKBA aBTOMaTUYHO MO cunara Ha
3aKoHa, nopaau KoeTo CTpaHuTe HaMa Aa
M3BBPLUBAT OTAEMHW NPEXBbPIUTENHM
COENKW Mo OTHOLUEHWE Ha OTAenHWUTe
enemMeHTu oT UMY LLECTBOTO Ha
MpeobpasyBaLloTo ce ApYy>KECTBO.

Ha pgatarta Ha BnucBaHe Ha BNUMBaAHETO B
Twproeckus peructop NMpeobpasysalloTo
ce ApyXecTBo npepasa Ha lMpuemalyoTo
OPYXKECTBO BCUYKM CbXPaHABaHW OT HEro
KHWXa, KOpecrnoHAeHuus, onepaTuBHU
OaHHW 1 fpyra Tbproscka AOKyMeHTauus 1
nHopmauus, OTHacsaLm ce o
enemMeHTuUTe, BKMNIOYEeHW B UMYLLECTBOTO
Ha [lpeobpasyBalloTo ce ApYXKEeCTBO.
3aegHo ¢ ToBa Ha [lpuemalyoto
OPYXeCTBO Ce nNpefocTaBsAT  BCUYKM
OpUrnHarnHu OOKYMEHTH,
npeacTaBnsBayn nNo ecTecTBOTO Cu
NpaBHW WHCTPYMEHTM 3a [OKas3BaHe,
yCTaHOBSIBAHE WUNWN  YNpPaXHsBaHe Ha
NPexXBbpreHnTe My npasa.

OATA HA TPEOBPA3YBAHETO 3A
LEJIUTE HA CYHETOBOACTBOTO

3a uenute Ha CYETOBOACTBOTO U Ha
OCHOBaHue 4n. 262x, an. 2, 7. 7 ot T3
pencreusita Ha [peobpasyBaljoto ce
OPYXECTBO Le Cce CMSATaT U3BbPLUEHN 3a



account of the Acquiring Company, as of
January 31¢t, 2022,

5 SPECIAL RIGHTS AND ADVANTAGES
GRANTED TO THE MEMBERS OF THE
MANAGEMENT BODIES OF THE
COMPANIES

No special rights shall be provided to the
managing directors and the Chief Executive
Officers of the Companies.

6 ENTERING INTO EFFECT

This Agreement shall become effective as of the
date of its execution.

7 APPROVAL

The present Agreement is subject to approval by
the sole owner of the capital of the Transforming
Company.

8 TERMINATION

8.1 This Agreement shall be terminated in the
following cases:

(i) Lack of any approval as per clause 7
above; or

(i) Any of the conditions as per art. 2623,
par.2 of CA is present.

9 MISCELLANEOUS

9.1  The Acquiring Company shall continue to
carry out the activity of the Transforming
Company, as following the registration of
the merger the Acquiring Company shall
carry it out on its own behalf.

9.2 As the conditions for grounding a
concentration of business under the
meaning of art. 22 of the Protection of
Competition Act are not in place in the
present merger, it is not necessary a
permission of the Commission for
Protection of the -Competition to be
obtained.

9.3 This Agreement shall be governed by
Bulgarian law.

9.4 Any and all disputes between the
companies participating in the merger

cmeTka Ha lNMpuemalyoto gpyxectso oT 31
AaHyapw 2022.

5 NMPEMMYLUECTBA, NMPEOOCTABEHMU

HA YNEHOBETE HA YNPABUTENHUTE

)
i
/O

OPIrAHU HA OPYXECTBATA

1

He ce npegswxaaT cneumanHu npeumyliectagd
32 yNpaBuUTENUTe U U3NBLIHUTENHUTE ANPEKTO

Ha [ipyxecTBara. e

6 BINMU3AHE B CUJIA

Tosn [oroBop BnM3a B cuna Ha partata Ha
noAnUCBaHETO My.

7 OOOBPEHUE

HacTtosawusaTt [JoroBop noanexv Ha onobpeHve
OT efHONMUYHMA COOCTBEHWK Ha KanuTana Ha
MpeobpasyBalloTo ce ApYXKECTBO.

8 NPEKPATABAHE

8.1 Tosn [HoroBop ce
crnefHuTe cnyvau:

npekpatsea npu

(i) Jluncea koeTo u ga e oT ogobpeHusaTa no
un. 7 no-rope; unwu

(i) Hanuue e HAkOE OT  yCrioBusTa,
npeaBuaeHn B Un. 2623, an.2 ot T3.

9 PA3HU

9.1 Tlpremalloto ApYXecTBO Lie MPOABIIKN
na ocblUecTBsiBa nenHocTTa Ha
MpeobpasyBalloTo ce [ApYXecTBO, Karo
cnej BMAWCBAHETO Ha BMUBAHETO Le
13BbpLUBa TOBa OT CBOE UME.

9.2 TobM KaToO He ca Hanuue ycrnosusTa 3a
HanM4ne Ha KOHLEHTpaLus Mo CMUchIa Ha
yn. 22 oT 3aKkoHa 3a 3awwuTa Ha,
KOHKYpeHUusiTa, He e
nony4yaBaHe Ha  paspeLleHne
BnveaHeTo ot Komwucusita 3a 3awmTd
KOHKYpeHuusiTa.

9.3 TlMpunoxumo npaBo Kbm To3u [Jorosop e
©bArapckoTo.

9.4 Bcuykn cnopoBe Mexay ApyXKecTsara,
yyacTeaLyu B npeoGpasyBaHeTo,




9.5

9.6

9.7

arising out of and/or related to this
Agreement shall be resolved by the
competent Bulgarian court.

Should a provision of this A‘\Qreement be or
become invalid, the validity of the other
provisions shall not be affected thereby. In
this case a statutory provision shall apply
which corresponds as closely as possible
to the intentions of the parties according to
the purpose of this Agreement.

This Agreement was prepared in English
and Bulgarian language and in case of any
inconsistencies between the two texts, the
Bulgarian text shall apply.

The present Agreement has been drafted
and executed in 2 (two) originals - one for
each one of the companies participating in
the merger.

9.5

9.6

9.7

NpOM3TUYALLM OT U/MNK CBBP3aHM C TO3N
[JoroBop, LWe ce paspewasat oOT
KOMMETEHTHUA GbNrapcku Cba.

HUWLLOXHOCTTa Ha OTAENHU pa3nopeadm ot
TO3n [JoroBop He Brievye HULLOXKHOCT Ha
ocTaHanuTe pasnopendu oT Hero. B To3u
cnyyaw cnegea  da  ce  npunoxar
3aKOHOBUTE pasnopentwu, KOUTO
CbOTBETCTBAT B Hal-rongma CTeneH Ha
BOMATa Ha CTpaHuTe C ornej uenta Ha
HacTosawmsa Jorosop.

Tosn [JoroBop € U3roTBeH Ha aHrnuncku n
Obnrapcku €Mk W B cryyad Ha
npoTuBOpeYne Mexay [ABara TeKkcTa,
NPeaMMCTBO e uma 6bnrapCKUAT TEKCT.

HacToswmsaT [oroBop ce CbCTaBu U
nognuca B 2 (4Ba) opuruHana - no e4uH 3a
BCAKO €OHO OT  yvyacTBawute B
npeobpasyBaHeTo ApYXKecTBa.

On behalf of Rebus Networks EOOD / Ot umeTo Ha ,,Pebyc Hetybpkc*“ EOOL:

oz

Lyubomir Ivanov Klenov / Nlio6omup UBaHoB KneHos

On behalf of Remix Global EAD / OT umeTto Ha ,,Pemukc Mo6wun“ EAL:

Lyubomir lvanov ﬂénov Iﬂ/éomup UBaHoB KneHoB
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