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MEMOPAH/IYM O MEMORANDUM OF
B3AUMOIIOHUMAHHH UNDERSTANDING
Pura, Jlareus/ Cunramyp Riga, Latvia/ Singapore
Cropoubr:  [lauuwiii  Memopanaym o Parties: This Memorandum of
Bsanmononnmanun  (aanee — “MOB) o Understanding (hereinafter - the “MOU™)
COTpPY/IHHYECTBE B npouecce regarding

COCTABJICH M 3aK/IIOYCH  js made andgntered into by and between:
MEIKITY CICAYIOMIHMI CTOPOHAMM: ;

No . HOpHAHYCCKHIT
ajpec:

, address

(1anee
“IIpopasen”), npeacrasurene
ABISICTCS

_ (hereinafter — tl
“Seller”),  represented by

and
. registratio
number: , address

(hereinafter — ti
“Buyer”), represented by i

( the Seller and the Buyer together hereinafta
yembie “Croponbr”, a xakablii shall also be referred to jointly as t

“Cropona’. “Parties” and ecach individually as tl
“Party”.

eab: Llensio gannoro MOB gpnsiercs 1. Purpose: The purpose of this MOU

DrIpesie/icHHe B3aHMOIIPHEMIIEMbIX for the Parties to establish mutuall

NPHHIMIIOB JA/IbHEHIIECr0 X0/a NPOLEaYp, acceptable terms and conditions fa

KOTOpble OyAyT CIY/KHTh OCHOBOII 11s further procedures which will serve

Nep@OBOPOB bas g@iations 0

The Buyg
gal, tax an
of tl

yceuiausa H JACHCTBOBaTb JA00POCOBCCTHO

to act in good faith to achieve the goa
ng aocTiKeHg ueneif aaayorg MORB ;

2. Cpox peiicreuss MOB: Srtor MOB 2. Term of MOU: This MOU is effective
aeiicTByeT co aus npocrasnenus Ha MOB upon the date last signed and executed
nociaeaneil noanucn CTOPOHBI JaHHOTO by the Parties to this MOU and shall
MOB wu ocraetcs B cuine  jJo remain in full force and effect until

rolja Wm0 or until conclusion
3aKJTIOYCHHS o0s3arenbHOrO of  binding  memorandum  of
MeMopaHaymMa 0 B3aHMOIIOHHMaHHH understanding between the Parties. This
mexay Croponamu. Dtor MOB moikeT MOU may be terminated, by either
ObITh pacTopruyT, NOCPEICTBOM Party upon 10 (ten) days’ written
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notice, pursuant to the terms and

JAHEH 0  pacTOpIKCHHS,  COIJIACHO conditions of Clause 10 of this MOU.
yenosusm [lynkra 10 gannoro MOB.
Croponbl  cornamatotes npujaepxusarbes  The Parties agree to stick to the following
CleAVIoNEeMY rpadky: schedule:
3anaua Cpox Task Deadline

"B
pesynbrare TpeABapH TE/IbHBIX
IEPEroBOpoB, Mpe3eHTAlMil M
CTOpOHBI NPHIILIH K COTIACHIO O
[Ipoaasen cornacn
corjacHa
VCIOBHH, HYTO

BBITNO/THEHbI JPYTY
MOB. Oxnaag

[po1aBua,
KTHpOBaHa ¢
IKCIIEPTH3bI
Oyaer EUR

eBpo) (manee —
A»), pu ycnosum, uro Lena Oyaer

Ke C Xopoueil penyraiuei, mocie
foro, KaK Oyaer 3aKJIFOUCH
OKOHYATE/IbHbIH J0roBOp KyIUm jojei,
[Toxynarens HIIH TOTHOCTBIO

posed purchase price: Bascd o
“initial negotiations, presentatior
id meetings, the Parties have agree
the Seller is willing t
and the Buyer

willing to
provided that an
other conditions of this MoU are me
The expected purchase price for t

. based on the latey
info provided by the Seller, which mig}
be adjusted to due diligence findings d
the . is EU

euro) (hereinafte
—the “Price”), provided the Price sha
be paid by means of an escrow accour
in a well-established bank after
definite share purchase agreement an
escrow account agreement have bee
concluded, The Buyer or its full
contgell ' begn registered
owne of th
in t
on the day a
reement  fg

[Toxynatens  cornacen  npuobpecTn

/| www.klumel.lv

The Buyer has agreed to purchase



3a  Ueny, npu
YCIOBHH,  4YTO  He  OOHapy:KHTCH
CYLIECTBEHHbBIX HeOnaronpHATHBIX
pacXo:K1eHHIT B cyMMe paBHOI 1 Oosee
ueM EUR

( €BpO) MEKIY
pe3y/bTaTaMH IKCIIEPTH3bI H PACKPbITHEM
nHpopmaiu, caenannoe [Ipogasuom 10
3aKoueHns Hactosiero MOB.

B cinyuae oOnapykeHus pacxoxkaeHumii

a TaKKe C YCIIOBHSAIMH, O KOTOPBIX
CTOpOHBI JOTOBOPHIIHCH BBIIE B ITON
[Iynkre, m pesynbTaraMu dKcrep
[Toxynartens " s
J0roBapuBalOTCs  Iepec

3 ekt obHapyxe
Ixcnepruza. C

MPaBOBYIO,
" IKCIEPTH3Y
HcClIe 10BaHHE)
A0 npuoOpeTeHus

1bl COIVIAaCHJIMCH, HTO SKCICPTH3A

CTCs roja H
M eT HedeJlH H
YACT MPOBOANTLCA ﬂpO(l.)CCCl‘IOHEU]beIMI'I

KOHCYJIbTaHTaMH HoxynaTenﬂ, a
MMPpEA0CTaBHT
ITOJJIHHHBIC H TTOJIHBIC 3aAlIPOIICHHBIC 1A

CBC/ACHHA

JaBar
nobbie

Cseaen \ CpTH
OyayT npejocTaBieHbl B IH(PPOBOM HIH

HoxynaTcnb BIIPABC IPOBECTH HHTCPBLIO C

KITIOUEBbIMH COTPYAHHKAMH H/HIIH
PYKOBOJCTBOM
(BKJIFOYassk ~ WICHOB  IpaBJICHHSA H
IIPOKYPHCTOB).

[Toxynatens npegocTaBuT cBOit 3anpoc
HHpOpMalMH IS JKCIEPTH3BI 0

/| www.klumel.lv
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. 4. Due Diligence. The Parties have agree

7

KLUMEL

for the Price,
provided no  adverse  material
discrepancies in the amount of equal or
more than EUR
( euro) are
discovered between the findings of due
diligence and the disclosures made by
the Seller before conclusion of this
MoU. 4
In cpfe discrepancies between the
fis agreed upon between the Partig
M this Clause above, and due diligen
ults are discovered, the Buyer and t
ler agree to re-negotiate the Price fo
reflect the impag

that the Buyer shall have a ful
unfettered and extensive opportunity t
conduct legal, tax and financial d
diligence (review and investigatior
prior to acquisitio

of the

The Parties agree, that due diligen

shall be commenced 0
and is going t
take weeks an

will be performed by the Buyer
professional advisers, and Seller sha
provide true, complete and full set g
d document

fa

will  provid

any relevar

arise  abo

ing the d

information and documents shall b

format. In the course of due diligence,
the Buyer shall have a right to
management interviews with the key
personnel and/ or management
(including board and procura holders)
members of .

The Buyer will submit its due diligence
information request until




rojga u, a Ilpoaasen
TMOJATOTOBHT 3alPOIICHHBIC JOKYMCHTBI H
CBE/ICHHS HE T03/IHee .
roja, M TOrja K€ HAuYHETCS INPOBEACHHE
IKCIICPTH3bL.

5. OTBeTcTBeHHOCTH H 3aBepeHHst
IMokynareas: [ToxynaTtenb oTBeTCTBEHHO
3a MOKPBITHE PacXo/10B Ha dKcnepTusy. B
cinyuae, ecnu [Ipoaasent u Ilokynatens

NPOJOKHTL  NICPEroBOPbl O

pemat

[Toxynatens  obecneunt
3aBEpPeHHS W FapaHTHH.

pasyMHble

[Toxynartens
KOH(HACHIHATBHOCTDb BCE
TMOJIYYECHHOIH 0

apnsroleiics myo.
X071€ IKCIIEPTH3b,
OTBeTcTBeHH

obs3yerces

“~

IMOAJTHHHBI
CBC/ACHHA

yalbHbIC
BTHOCHTE/IbHO

AL IKCIEPTH3bI
Mae, e [Ipoaasen n

peuar TNPOAOKHTD
0 TpojaaKe
s [Ipoaasent

o@FcrieuuT
PaHTHH.
[Ipoaasen

pasyMHbIC  3aBepeHHS M
TO/TBEPIK IACT, 4TO

cBOOO/IHBI OT KaKHX-
b0 oTArolLIeHH T, yaAepKaHHI, apecToB,

aandoro  MOB. [Ilpogasen ©e japan
0OMEHHBAIH, HE JapHIIH, HE NepeaBai i
HE  OTUYKAQIH
KakHM-TH00 MHBIM criocoboM  Kakomy-
b0 TPETbeMy JIHILY H HE CTAHYT 3TOro
JAenath J0 TeX Mop, MoKa B CHIIE OCTaeTCs
[lynkr 7 nannoro MOB.

Co aHS BCTYIUIGHHS B CHJIY JAQHHOTO
MOB, [lpoaaBen ne OyayT BoBicueH B

egsren N

/| www.klumel.lv

7

KLUMEL

and the Seller shall

have the requested documents and
information ready no later than
, at which point the

“information

due diligence shall begin.
Responsibilities and warranties of
the Buyer: The Buyer is responsible for
covering the costs of due diligence. In
the evedt the Seller and the Buyer
decidgfto proceed to negotiating an
~, the Buyer sha
vide reasonable representations an
anties.

Fhe Buyer undertakes to keep a
about t
received during th
due diligence process confidential.

Responsibilities and warranties ¢
the Seller: The Seller shall provid
true, complete, up-to-date informatio
and documents of tl
for Buyer's d
diligence review. In the event the Selld
and the Buyer decide to proceed t
negotiate an agreement for acquisitio
of . the Seller sha
provide reasonable representations an
warranties.
The Seller certify that all of ti
are free from an
liens, pledges an
to the beqg
ler will nd
law suits an
p and sha

encumbrances,

vhile the Pa
gotiations

have not promised, sold, exchangec
other way to any third parties and shall
not do so while Clause 7 of this MOU
is in force.

From the date of this MOU, the Seller
shall engage in any activities which are



JACATE/IbHOCTh, BBIXOALIYI0 3a paMKH
oObIYHOIT Ae/10BOIT akTHBHOCTH, He Oyjer
co37aBaTh HEOOBIYHBIX  00SA3aTE/NbCTB,
BbIJaBaTh CTOPOHHHM MM CBS3QHHBIM
JMIAM TapaHTHH U UM NoJ00HOE, MOKa B
cune ocraercs [lynkr 7 nannoro MOB.
He HMeeT
BHEOATaHCOBBIX 0043aTENBLCTB, KOTOPBIC
He ObuiH Obl OTOOpaKeHb! B aKTYaIbHOI
(uHaHcoBoii OTYETHOCTH

rapamuﬁ WHIH WHOro olecricucHus B
ITOJIb3Y CTOPOHHHX
HC

HE  CTaHeT
cy1ebHbIX

TpeMeTo
pa3bnpatg

OpOHbI
en1b  Oyaer
npaBoM
nproGpeTenus
M mpoBejcHus
3pI4TOKA B CHJIC OCTACTCS JAHHBII

obnagaThb
OILICHHTD

PuieHIHATBHOCTD: Ctoponbl
o@l3yioTes obecreunTsb TMOTHYIO
DupuaeHunanbiocTh AanHoro MOB n
MOOBIX ¢ HHM CBS3aHHBIX YCTHBIX HIIH
MHCbMEHHBIX [IEPErOBOPOB, JOKYMEHTOB H
TMPOUHX CBE/ICHHI OTHOCHTEJIBHO

(Mpuaoxenne Nel).
Cjie 0 JaThl OKOHYAHHS, YKa3aHHOH B
[lynkre 2. agannoro MOB. Drtor MOB
OyleT nmpekpallleH, 3a HCKIIOYCHHEM
oco0oii  MHCbMEHHOIT  J0rOBOPEHHOCTH
CTopoH, B ClIeAYIOMINX CITyHasX:

10.1.

10.2.

Dkcneprusa HE

/| www.klumel.lv
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out of the ordinary course of business,
nor incur unusual obligations, issue any
third-party or related party guarantees
and similar while Clause 7 of this MOU
is in force.

The has no off-
balance sheet liabilities not reflected in
the most recent
finangdl statements, it has issued no

parties. Tl
is not and to tl
tknowledge of the Shareholders wi
not become subject to any lawsuit
“which may impose a loss of over EU
10’000 (ten thousand euros) on t
and/ or the Seller.

of  third

7. Exclusivity: The Parties agree th
Buyer shall have exclusive right t
evaluate an opportunity to acquire tt

and to conduct d
diligence while this MOU remains i
force.

8. Confidentiality: The Parties underta
to ensure full confidentiality of thi
MOU and any related verbal an
written negotiations, documents an
other  information  related ¢

agreemen
the Partic
nt to the Nor
Agreemer
(Appendi

force until the deadline stated in Clause
2 of this MOU. This MOU shall be

terminated, unless Parties agree
otherwise in writing, due to the
following:

10.1.

10.2. Due diligence of the



Ha4vara 10

10.3.  Croponsl He 3aKJII0YaloT
onpeje/IeHHbIi JI0TOBOP
10

10.4. IlpoaaBen HapymaeT kakoe-nudo u3
3aBepenuii, npeaycmorpennsix [Tynkrom
6. MOB:

10.5. CornacHo NHCbMEHHOMY COTJIALLICHUIO

. Obmmue Ycaosus:

1.1. Hsmenennsi: Jl1obas Cropona Bnpas
TpeboBaTh H3MEHEHUS YCIOBHIT Jay
MOB. Jlobbie n3meHeHus
HOBBIC pEIAKIMH HIH
aannomy  MOB, g

o100peHHbIE 00CH)

o opMIIEHBI

Ctpykrypa
HTCprpeTalMs M
ro MOB nogunnena
Maruiickoit  PecnyGnuxu.
¢ HCKH BO3HHKAIOIIHE B CBA3H C
piM MOB u B oTHOmeHHM ero
opoH, OyayT MOACYAHBI  CYI0M
arBuiickoii Pecriybmmku.
IMoanora MOB: Dror MOB 6e3
[Ipunoxennii, cocrosumii n3 gessatu (9)
CTpPaHMIl, TNpEACTaBIseT IOJHOE

H IIpeBal
bHBIMH

yacreii gJanHoro MOB Oy et B cyebHom
HeHCTonHUMOIll, ocTanbhas yacTh MOB
OCTaHETCs B MOJIHON ciie, W nobas u3
Cropon MOKET BO300HOBHTb
MeperoBopsl 00 YCIOBHSX, 3aTPOHYTHIX
TaKHM HCKITFOYCHHEM.

11.5. Ortkas ot nepeycrynku: Hu oana us
Ctopon He OyzaeT nepeycTynarb CBOMX
npaB  WIH  00A3aTE/NLCTB  COIVIACHO

| www.klumel.lv
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has not begun by

10.3. the Partics do not conclude a
definite agreement on
by

10.4. The Seller violate any of the
covenants undertaken by them under
Clause of the MOU:

suant to the written agreement

al Provisions:

¥ Amendments: Either Party ma
request changes to this MOU. An
changes, modifications, revisions d
~ amendments to this MOU which a
mutually agreed upon by all Parties t
this MOU shall be incorporated i
writing, and effective when execute
and signed by all Parties to this MO

11.2. Applicable Law: The constructior
interpretation and enforcement of thi
MOU shall be governed by the laws ¢
the Republic of Latvia. The court of t}
Republic of Latvia shall hav
jurisdiction over any action arising o
of this MOU and over the Parties.

11.3. Entirety of MOU: This MOI
without Appendices, consisting of ni
(9) , the entire an
i between tl
es all prio
tations  an
ritten or ora
ling.

11.4. ve \ u \ n g
this MOU be judicially determined t

B

remainder of the MOU shall continue

in full force and effect, and either Party
may renegotiate the terms affected by
the severance.

11.5. No Assignment: No Party shall
assign any rights or obligations under
this MOU to any third Party without
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aanHomy MOB  kakoii-nmibo Tperbeii prior written agreement of the other
Cropone Oe3 NpPEABAPHTEILHOTO Party, provided that, after written
nucbMeHHOro cornacus npounx Ctopow, notification of other Party:

MPH YCIOBHH, YTO TOCIE IMHCbMEHHOIO The Buyer may assign all its rights to
yBegoMieHns aApyroit CTopoHbl: an entity registered in Latvia, who
[Tokynarenb MOJKET Ha3HAYNTh BCE CBOM shall undertake and complete all
obs3aTenbeTBa cyObeKTYy, obligations of the Buyer under this
sapeructpuposanHomy B JlatBum, MOU.

KOTOpblﬁ O6H3YCTC$I H BBIIIOJIHACT BCC
obs3arenbeTBa I[lo Kymnarcisd B

1.6. Hspemenusi: moboe  H3BEIICHH ¥ Notification: any  notificatio
oTHocHTenbHO JanHoro MOB u/ related to this MOU and/ or subjed
atter of this MOU shall be sent to tt
OyJeT HanpaslICHO 1O 4] ! address of the Parties by registere
3aKa3HOil WIH Kypbg — mail or courier and duplicated b
npoayonpoBaHo ' email (scanned), and shall
EKTPOHHOIT 1Q considered received on the S (fiftl
BHjC), 1 Oya Ha business day after dispatch.
5-it pabounij
1.7. Hoanug
4To  Jcj

11.7. Signatures: The Parties agree to ad
in good faith and that mutual promise

B3aHMHbIC contained herein are good and valuab

roc/ic HauIeKallero u consideration and the Parties agree t

FCHHO B3BCIIMBAHHS, TaKKe use their best efforts to perform tern
PHbI COIVIACHBI TIPHJIOKHTL  BCE and conditions of this MOU.

107KHBIC  YCHJIMSL Ul MCIIONHCHMUS
nosuit gannoro MOB.
8 nghm aepoicoerue smozo Cmoponst dannoco  In witness whereof, the Parties to this MO!
/ ceoux Haoaexcawe through their duly authorize
VROTHOMOYCHH bIX npedcmasumenen representatives have executed this MOU o
noonucaw smom MOB & nudiceykasannvie the days and dates set out below, and certif
' e s @d, and agree
1d conditionsg@f this MOU d
n. The cffecfle date of thi
: ] wre last affixe

1V 0aHHoe
1 noonucet
ye.

[Ipoaasen: The Seller:

www.klumel.lv -
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