JIOTOBOP 3A IPEOBPA3YBAHE YPE3
BJINBAHE

Jluec, 14.02.2023 r. B rp. CoQus, Mexay:

1. “Cnugu™ AlY, Biucaso B THProBCKUA PETHCTHD Y
PerucThpa HAa IOPHAHYECKHTE JIMLA ¢ HECTOMaHCKa
uen xbM  AreHuMs N0 BOWCBaHMfTa ¢ EMK:
131371780, cbe cenanviue ¥ anpec Ha yrpapieHue:
rp. Codus 1138, paiion Mnagocr, yn. »Abarap® Ne22,
Codus Cutn Jlomxucrux IMapk, AaMuHACTpaTHBHA
Crpana, eT. 5, MNpeACTABIABAHO OT M3MTBIHHTENHHA
Jupekrop Banepm XapyTion Mexkrynunsn, EI'H
‘ LK. U3l Ha r.
ot ! , (Hapu4aHO moO-fony CBUIO
L IpHeMaio apyxecTso”)

H

2. “Pannno Excupec ena Jomxkncruxe” EOOJ,
BIINCAHO B THPrOBCKHA PETHCTBP H PerHCTBpa Ha
IOPHAHYECKHTE JMLA ¢ HECTONAHCKA LEN KBbM
Arenuus no BurcBaHmara ¢ EMK: 200234197, cec
cellajiiie U ajipec Ha yripasnexue: rp. Codus 1138,
pafion Mnanocr, yn. ,AGarap* Ne22, Codus Cuti
Jlonxneruk [Tapk, Agmunnctparusua Crpana, er. 5,
NMPpeIACTaBIABAHO OT ynpaBuTens Bacun BanentuHos
Artanacos, ETH iy LK. - A37, Ha

. r.orT ~~_, (HapHYaHo Mo-10My
cbLIo ,,[IpeobpazyBalio ce apyxecTso™)

BCAKO OT TAX HAPHYAHO MOOTAENHO MO-AOMY
»CTpaHa”, a 3aeaso ,,Ctpanu” wim ,JlpyxecTsa,
yJyacTeaiy B npeo6pasyBanero” .

IPEABHJ TOBA, YE:

(A) “Cmougu” AJl e enHoauueH coGCTBEHHK Ha
“Parmupo Ekcrpec enx Jlomxuctuke” EOOJ u
nputexasa 100% oT KkandTana Ha  CBIIOTO
APYXecTBO,

(B) Crpanure ¢ uen onTeMu3MpaHe Ha AelHOCTTa
XeJanT Ja ce npeobpasyBaT upes BAMBaHE MO peaa Ha
raasa XVI or TbproBckus 3aKoH, Ype3 BIHBaHe Ha
“Pannpo Ekcnpec ena Jlomxucruke” EOOJ[ B
“Criugu” AJL;

MERGER AGREEMENT

On this 14.02.2023, in the city of Sofia, by and
between:

1. Speedy AD, registered at the Commercial Register
and the Register of Non-profit Entities at the Registry
Agency with UIC: 131048784, with headquarters and
address of management: Sofia 1138, Mladost, 22,
Abagar Street, Sofia City Logistic Park,
Administrative Building, F1.5, represented by the
Executive Director Valeri Haroutun Mektouptchiyan,
UCN: _ID card ssued on

by the ) .
(hereinafter referred to as the "Acquiring Company")

and

2. Rapido Express and Logistics EOOD, registered
at the Commercial Register and the Register of Non-
profit Entities at the Registry Agency with UIC:
200234197, with headquarters and address of
management: Sofia 1138, Mladost, 22, Abagar Street,
Sofia City Logistic Park, Administrative Building,
F1.5, represented by the Managing Director Vasil
Valentinov Atanasov, UCN: * , ID card
issued on by the 1

(hereinafter referred to as the

"Company Being Merged")

each one referred to individually as a “Party”, and
jointly as the “Parties” or the “Companies
participating in the merger®.

WHEREAS:

(A) Speedy AD is the sole owner of Rapido
Express and Logistics EOOD and holds 100% of the
capital of the said company;

(B) Aiming to optimize the activities, Parties are
willing to carry out transformation pursuant to
Chapter XVI of the Commerce Act through merger
of Rapido Express and Logistics EOOD into Speedy
AD;
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(B) 4n.262a, an.l or THproBekus 3aKOH HM3MCKBA
CKIIOYBAHETO Ha Aorosop Mexay CrTpaHuTe BbB
Bpb3Ka C TAXHOTO NpeobpasyBane;

(I Tlpu mpeolGpa3yBaHeTO ce Npuiarat ocobenuTe
npasmia Ha un.263T, and u anS or Tbprobekud
38KOH;

ce mogmuca  HACTOSMIAAT  AOCOBOp 32
npeoGpasyBaHe w4pe3 BJHBaHe Ha “Pamupo
Excnpec ena Jomxncraxe” EOO/ 8 “Cnaan” Al
{,,Jdorogop 3a apeoGpaszyBane*) NpH yCJI0BHATA HA

41.262 u ci. ot TLproekus 3aKoH, KaKTo CJIERBa:
1.1. Bausane.
1.1.1. Tlpu ycnoBuATa Ha Horosopa 3a

npeobpasysade CrpaHHTe ce CbriacssaT Ja ce
npeoOpa3yBaT ypes BiaUBaHe Ha “Panuno Ekcnpec eHn
Jopxucturce” EOOJ B “Cnugu” Al

1.1.2. B peayarar Ha BIMBaHETO:

a) [Tpeobpasysaioro ce APYKECTBO MIe Ce
npekpaTi 6e3 TUKBUAALKA U UANOTO MY MMYLIECTBO
KaTo CBBKYNHOCT OT NpaBa, 3aib/DKeHHA H
¢haxkTHUECKH OTHOLIEHHS ILe IPEMUHE KbM M L1e 6bae
noero oT [IpueMainoTo ApyXecTBO NPy YyCIOBUATA HA
YHUBEPCANHO [IPABONPHEMCTBO.

6) [Ipuemawioro ApyxecTBO HAMA JIa MPETHPIH
TIpOMeHM MO OTHOIIEHMe HAa NpaBHaTa ¢y (opMa,
(GUpMeHOTO CH HAUMEHOBaHME, MpeAMETa CH Ha
el HOCT, CEAANHUILIETO WX AApeca CH Ha yNpaBJeHHe,
PErHCTpUpaHHd M KalKWTal, CHCTEMaTa CH Ha
yIIpaBleHHe, ChCTABa Ha YNPABUTEIHUA CH OPTraHd U
HAUMHA Ha YOPABJIEHHE U TIPeCTABUTENCTBO.

B) He ce mpeapmxaa IpoMsiHa B YyCTaBa Ha
[Tpuemainoro ApyKecTBO.

r) Axnuonepure B [lpuemamoro XpyxecTBO
3ana3Bar NPUTEKABAHHUTE OT TAX aKUuM Oe3 mpomsaHa.
1.2. CooTHOLIEHHE HA 3aMARA.

1.2.1. C ornen Ha ToBa, ge [IpuemMaIioTo ApyxeCTBO
e epHonuveH coOCTBEHHK Ha KanuTana Ha
IpeoGpazyBawmoTo ce APYKECTBO, 3aMSIHA HA J4/10Be
HE Ce OpelBIDKAA U HAMA Jia Oble H3BbpIIBaHA.

1.2.2. He ce npeapixgar # HiMa ja Opjar
M3BbPUIBAHM NApHYHH [UIallaHHA 110 CMUChIA Ha
41.2616, an.2 ot THProBCKHs 3aKOH.

1.3. JeiicTBHe HA BIHBAHETO.

(C) Pursuant to article 262¢, paragraph (1).0f the
Commerce Act Parties are required to enter }nto an
agreement in connection with the transformation;

(D) The transformation shall be governed by the
special rules of article 263s, paragraphs (4) and (5) of
the Commerce Act;

this agreement for the merger of Rapido Express /”I
and Logistics EQOOD into Speedy AD (tl;engA

“Merger Agreement”) was entered inte 1}1}“/{
compliance with the provisions of article 26 ¢f , Ma
seq. of the Commerce Act, as follows: [g - JfAﬂ bl
i\ o g
Merger f';‘\ PeCo
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1.1.

1.1.1. Under the terms and conditions of the
Merger Agreement, Parties agree to carry out
transformation in the form of merger of Rapido
Express and Logistics EOOD into Speedy EOOD.
1.1.2.  Asaresult of the merger:

a) the Company Being Merged shall be
dissolved without liquidation and all of its assets as a
set of rights, obligations and de facto relations shall
pass onto and be assumed by the Acquiring Company
under the conditions of universal succession.

b) the Acquiring Company shall not undergo
changes in its legal form, name, scope of business,
headquarters or address of management, its
registered capital, its management system, the
composition of its governing bodies, or its
management and representation.

c) the Acquiring Company shall not undergo
changes in its Articles of Association.

d) the shareholders in the Acquiring Company .-
shall retain their shares without change. L

1.2.  Exchange Ratio e
Y
1.2.1. In consideration of the fact that the s,
Acquiring Company is the sole owner of the cépj’tal we. CC
of the Company Being Merged, no exchange .of "
shares is envisaged and shall be carried out. R

1.2.2 No monetary payments within the meaning e
of article 261b, paragraph (2) of the Commerce Act
are envisaged and shall be carried out.

1.3 Effects of Merger.



1.3.1. 3a pmara Ha mnpeobpasyBane (,/lara Ha
npeobpa3yBaHe™) ce MpHEMA 1aTaTa Ha BIMCBAHE HA
npeobpa3yBaHeTo B THProBCKHs PETHCTBP.

1.3.2. 3a c4eToBOAHM lieJIH JCHCTBMATA Ha
TIpeoGpa3yBaiotro ce APYXKECTBO M€ CE CMsATaT
H3BbPLIEHH 3a CMETKa Ha [IpreMalnoTo Ipy»«ecTBo OT
JHarata npeobpaszyBaneTo.

1.3.3. 3axmouyuTeNHusT Hanauc Ha

\*.* JIpeoGpa3syBaLoTo ce ApykKecTBo wie Gbje ChCTaBeH
« KkbM Jlatata Ha npeoGpasyBae.

y1.3.4. TIpueMawoTO APYXKECTBO yNpaBisiBa OTAETHO
| IIpeMHHAJIOTO
* Ipeo6pasyBalnoTo ce Apy*,ecTBO 3a CPOK 6 Mecera OT
' JaraTta Ha BIIUCBAHE Ha MpeofpasyBaHeTo.

HEro

BBpPXY UMYIIECTBO  Ha

1.3.5. Vuactuero B [Ipuemarioro apyxecTBo JaBa
NpaBO Ha y4acTHE B pa3NpefieicHUETO Ha rneqanbara
Ha IIpeoOpasyBamoTo ce apyxxectBo oT Jlatata Ha
npeobpasyBaHeTo.

1.4. OcobGenn npaBa H NpeMMyLIECTBA.

1.4.1. Ilpu mnpeoOpasyBaHeTo He c¢¢ TpEeBUXKIA
ITpremMamoTo ApPY>KECTBO Ja U3/aBa WK MPefoCTaBs
aKLH1H ¢ 0COOEHH NpaBa, HUTO CIIELUANHY NMpaBa.
1.42. Tlpu mnpeobpasyBanero HsiMa na Obaar
NPENOCTaBEHH KAKBHTO M Aa OWIIO IpenMyliecTsa,
NPUBUJIETHH WIM TNpeJUMCTBa Ha WIEHOBE Ha
YOPaBHTENHA MM KOHTPOJHH  OpraHd  Ha
HpyxecTBaTa, y4acTBally B IpeoOpa3yBaHETo.

1.5. IIporepka Ha npeoGpa3syBanero.
Ha ocHoBanue 4n.263t, an.4 ot Teproeckus

3aKOH NpOBepKa Ha NpeobpasyBaHeTo HAMA Ja Obae
H3BBPIIBAHA.

%
+-.6.1.  JloroBopsT 3a npeofpasyBaHe ce CKIOYBA B
,TMcMeHa ¢popMa c HoTapHajiHa 3aBepKa Ha IIOANIUCHTE
,Ha  JUIaTa,

NpeICTaBIABAIIA
y4acTBally B IpeobpasyBaHeTo.
1.6.2. Tlpm ycnoeusaTa Ha wi. 2631, anS or
Teprosckus 3akoH JloroBopbT 3a mnpeobpasyBaHe
Tpsa6Ba ga 6bae onobpen oT oboTo chOpaHHe HIH
CHOTBETHO €JHOJHYHHUS COOCTBEHHK HAa BCAKO OT
Jpy»xecrBarta, y4acTBauH B Npeobpa3yBaHETo.

1.6.3. Bcako ot [lpyxectBara, ydJacTBallM B
npeobpasyBaHeTo, MMa 3aJb/DKEHHE Aa IO0Aane U

b

HpyxecrtBara,

1.3.1. The transformation date (the
“Transformation Date”) shall be the date of the
registration of the merger into the Commercial
Register.

1.3.2. For accounting purposes, all actions of the
Company Being Merged shall be deemed made to the
account of the Acquiring Company from the
Transformation Date.

1.3.3.  The closing balance sheet of the Company
Being Merged will be drawn up as at the
Transformation Date.

1.3.4. The Acquiring Company shall separately
manage the assets of the Company Being Merged
transferred to it for a period of 6 months from the date
of registration of the transformation.

1.3.5. Participation in the Acquiring company
gives the right for participation in the distribution of
the profits of the Company Being Merged from the
Transformation Date.

1.4. Special Rights and Privileges

1.4.1. Upon the transformation the Acquiring
Company shall not issue or grant any privileged
shares or special rights.

1.4.2. Upon the transformation the members of the
management or controlling bodies of the Companies
participating in the transformation will not be granted
any preferences, privileges or benefits.

1.5 Audit of the transformation.

Pursuant to article 263s, paragraph (4) of the
Commerce Act, no audit of the transformation will be
carried out.

1.6. Execution and authorisation of the
Merger Agreement.

1.6.1. The Merger Agreement shall be entered into
in a written form with a notarized signature of the
representatives of the Companies participating in the
transformation.

1.6.2. Under article 263t, paragraph (5) of the
Commerce Act, the Merger Agreement shall be
approved by the General Assembly or respectively
the sole owner of each Company participating in the
transformation.

1.6.3. Each Company participating in the
transformation shall be responsible to file and duly

_/’____\J‘



HANpPABM W3MCKyeMMTE OT 3aKOHa 3aiBJICHHA H
yBelIOMIEHHs, HeoOXOAWMM 32 BIMCBaHE Ha
npeobpa3zyBaHeTo B ThProBCKUs PETHCTEP.

1.7. HimeHeHusl B npexparsBane Ha [Jorosopa
3a npeoGpa3yBane.

1.7.1. JloroBopsT 3a npeoOpasyBaHe Moxe Aa Opae
HM3MEHSH WIM JONBJBaH MO B3aMMHO ChINIaCHE Ha
CtpaduTe, Wu3paseHo B IHCMeHa d¢opma, B
ChOTBETCTBHE C PelIeHHATa Ha 06IO0TO ChOpaHKe HilK
CbOTBETHO HA  E€AHONWYHUA COOCTBEHHK  Ha
IlpyxecTBaTa, ydacTBamld B mpeobpasyBaHeTo, ¢
KOHMTO Ce 0400psiBa H3BLPIIBAHETO Ha CHOTBETHATA
NpOMSIHA.

1.7.2. JorosopsT 3a nmpeoGpa3yBaHe ce NPeKpaTsBa
[0 B3aMMHO MMCMeHO chriacue Ha CTpaHUTE HIM B
JpYTH Clly4yad, IpeABUACHH OT 3aKOHa.

1.7.3. B clyyait, ye BIIUCBAHETO Ha
npeobpa3yBaHeTo He Moxe 1a 6bJie OChILECTBEHO 1O
npuusHa, KosTo He 3aBucH ot Ctpanute, Jlorosopbt
3a npeoOpa3yBaHe ce CHMTA [IPEKPATEH M BCAKA OT
CTpaHMTE [0 HETO ce 0cBOOOMKAaBa OT 3aJb/UKEHUATA
CH, MPOM3THYALUM OT Hero. B To3u ciyuail cTpanuTe
He CH IbiDKaT o0esleTeHye eAHa Ha ApYyra.

1.8, Cnobwmenns.

1.8.1. Bcuuku U35B/IEHH, ¢hoO1IeH S u
yBegoMIienus Mexay CTpanute wme 6baaT OTIpaBsiHy
B nMcMeHa popmMa.

1.8.2. Bcsko u3sBieHHe, ChOOIIEHHE, YBEIOMIICHHE
WIX [Opyra KOPECHOHEHIMSs BBB BpPb3Ka C TO3H
JIOCOBOP 1€ C€ CUMTAT 3a HaJJIeXKHO BPBUYEHH, aKo ca
MoJy4eHH Ha pbKa cpenly NOANHKC, MO HMEHNT ¢
NOTBBPXKAEHNE 32 IIOJMydaBaHe, MIH C TOIIEHCKA
npatka c obparTHa pa3nucka Ha afpeca Ha yIpaBjieHHe
Ha ChOTBETHATa CTPaHa.

1.9. M puaoxumo npaso. Hoaenanocr.
1.9.1. 3a  Heypenenure c¢  JloroBopa  3a
npeobpasyBaHeTo BBIPOCH ce npunarat

pasnopendute Ha THProBckys 3aKOH U ACHCTBAIIOTO
OBArapcKo 3aKoHOJATENCTBO.

1.9.2. Cunopose, Kacaels CKJIIOYBAHETO,
H3I'BJIHEHUETO, IPEKPaTABAHETO M1 TbJIKYBAaHETO Ha
Iorosopa 3a peobpa3syBane, ce peraBaT 1o B3aUMHO
ChIIIaCHE HA CTPAHKTE, a aKO TaKOBa He MOXe 1a Oblie
[IOCTHUTHATO — OT KOMIETEHTHHUA OBJIrapcky ChA.

make all applications and notifications required by
law for registration of the transformation in the

Commercial Register.

1.7. Amendment and termination of the
Merger Agreement.

1.7.1. The Merger Agreement may be amended or
supplemented by mutual consent of the Parties,
expressed in writing, in accordance with the

resolutions for approval of the changes taken by the V

General Assembly or respectively the sole owner of
the Companies participating in the transformation.;
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1.7.2. The Merger Agreement may be terminatéd \\

by mutual written consent of the Parties or in other-
cases provided by law.

1.7.3. In the event that the registration of the
transformation cannot be effected for any reason
beyond the control of the Parties, the Merger
Agreement shall be deemed terminated and each of
the Parties hereto shall be released from its
obligations hereunder. In such event, the Parties shall
not be liable for any compensation.

1.8.  Notices

1.8.1. All statements, notices and notifications
between the Parties will be made in writing.

1.8.2. Any statement, notice, notification or other
correspondence relating to the Merger Agreement
shall be deemed to have been duly served if received
by hand against signature, by email with
confirmation of receipt or by mail with confirmation

of receipt to the management address of the

respective Party. 7
Applicable Law. Dispute Resolution. /
1.9.1. All matters, which are not resolved in’ ttte

1.9.
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Merger Agreement, shall be governed by the - -

provisions of the Commerce Act and the effective.
Bulgarian legislation.

1.9.2. All disputes in relation with the conclusion,
performance, termination or interpretation of the
Merger Agreement shall be settled by mutual consent
of the Parties, and if such consent cannot be reached,
by the competent Bulgarian court.
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1.10. [dpyrn pasmopen0n. 1.10. Miscellaneous.

PasHockute IO ckiro4BaHe Ha Jlorosopa 3a All costs and expenses related to the Marger
npeoGpasyBaHe W H3BBDIIBAHE HAa CHOTBETHWTE | Agreement and the respective registrations iq jche
BMCBaHMA B THProBCKHs PErucThp ca 3a cMetka Ha | Commercial Register shall be borne by the Acquiring
TpueMaloTo APYXKECTBO. Company.

HorosopeT 3a npeobpasypane ce mopmnuca, kaxro | The Merger Agreement was signed as follows:
. cneasa:

S W“ AJl/ For Speedy AD
o '{,;fBanepH XapyTrion Mektymuusn — Wsnenuaurenen aupexrop / Valeri Haroutun Mektouptchiyan — Executive
Director

3a “Panupo Excnpec ena Jlog kc” EOO/L /For Rapido Express and Logistics EOOD
Bacun BanentuHoB AT — Ynpasuten / Vasil Valentinov Atanasov - Managing Director

Ha 14.02.2023 r., Mapwara KagbHkosa, HoTapwyc B paiioH PC Codust ¢ per. Ne 425 Ha
HoTapuanHata kamapa, yaoctosepsisam nognucure BbPXY TO3U [OKYMEHT, MOSIOXEHMN OT;
BAIIEPN XAPYTIOH MEKTYNMUUSAH - Usn. gupekrop
Cnnan A - Ctpaxa

BACWI1 BANIEHTUHOB ATAHACOSB - Ynpasuten
PAMNOO EKCNPEC EHA NOMKNCTUKC EQO[ - Crpara
Per. Ne 770 CubpaHa Takca:

MoMowulHMK-HoTapuyc lepraHa Ctedak
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