Reorganizacijas liguma projekts
starp
SIA "Riori" (Latvija)
un
Virdentex OU (Igaunija)

Reorganisation agreement draft
between
SIA "Riori" (Latvia)
and
Virdentex OU (Estonia)

Saldus nov./ Tallina
2025.gada 27.jiinija

Saldus district/ Tallinn
27 June 2025

SIA "Riori", Latvijas Republikas vienotais
registracijas Nr. 58503016921, juridiska adrese
"Konservu cehs", Novadnieku pag., Saldus nov.,

LV-3801, Latvija, kuru parstav valdes
priekSsédetajs  Mykola  Strafun, Latvijas
Republikas personas kods 090571-18028,

turpmak teksta Riori un

Virdentex OU, Igaunija Republikas registracijas
Nr. 12831901, juridiska adrese: Vidike-Paala tn 1-
507, 11415 Tallina, Igaunija, kuru parstav valdes
loceklis Mykola Strafun, Latvijas Republikas
personas kods 090571-18028, turpmak teksta
Virdentex,

visi kopa saukti — L1dzgji,

izteikuSi savu gribu reorganizét sabiedribas un
veikt  parrobezu  apvienoSanu:  Virdentex
(pievienojama sabiedriba),  Riori (iegiistosa
sabiedriba), bez maldibas, viltus un spaidiem
vienojas par sekojoso:

SIA "Riori", registration number 58503016921 of
the Republic of Latvia, registered office at
"Konservu cehs", Novadnieku pag., Saldus nov.,
LV-3801, Latvia, represented by the Chairman of
the Board Mykola Strafun, personal identification
number 090571-18028 of the Republic of Latvia,
hereinafter referred to as Riori and

Virdentex OU, registration number 12831901 of
the Republic of Estonia, registered office at
Viike-Paala tn 1-507, 11415 Tallinn, Estonia,
represented by the Member of the Board Mykola
Strafun, personal identification number 090571-
18028 of the Republic of Latvia, hereinafter
referred to as Virdentex,

together referred to as — the Parties,

whereas on 27 June 2025 the Parties have
expressed their intention to reorganise the
companies and to carry out a cross-border
merger: Virdentex (merging company), Riori
(acquiring company), without deceit, fraud or
coercion, agree as follows:

1. Reorganizacija

1.1. Lidz&ji vienojas, ka tiek veikts Lidz€ju
reorganizacijas process: parrobezu apvienosana,
ka rezultata pievienojamo Virdentex visa manta,
ka arT tiesibas un saistibas tiek nodotas ieglistoSai
Riori. Pievienojama Virdentex beidz pastavet bez
likvidacijas procesa.

1.2. L1dzgji vienojas, ka pievienojamo Virdentex
nododamas mantas sastava ietilpstoSo aktivu un
saisttbu novertéSanu, ka arl reorganizacijas
liguma parbaudi revidents neparbauda.

1.3. P&c reorganizacijas iegiistosa sabiedriba
saglaba sabiedribas ar ierobezotu atbildibu veidu
un savu firmu: SIA "Riori".

1. Reorganisation

1.1. The Parties agree that a reorganisation of the
Parties shall be effected: a cross-border merger,
whereby all the assets, rights and obligations of
Virdentex (merging company) shall be
transferred to Riori (acquiring company).
Virdentex (merging company) shall cease to exist
without liquidation.

1.2. The Parties agree that the valuation of the
assets and liabilities comprised in the assets to be
transferred to Virdentex and the verification of
the reorganisation agreement shall not be audited
by the auditor.

1.3. After the reorganisation, the acquiring
company shall retain the form of a limited
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liability company and its company name: SIA
"Riori".

2. Kreditoru aizsardziba

2.1. Katrs Lidz&js apnemas veikt visas
nepiecieSamas darbibas saistiba ar apvienosanos
Latvijas Republikas un Igaunijas Republikas
normativajos aktos noteiktajos terminos un
kartiba.

2.2. Jebkadu kreditoru prasijumu pieteikSanas
gadijuma katrs Lidz&js apnemas viena ménesa
laika pec kreditoru prasijumu peteikSanas termina
beigam sniegt nodroSinajumu gan finansiali, gan

juridiski saskanot ar citiem Lidz€jiem un
attiecigajiem kreditoriem sniedzamo
nodroSinajumu.

2. Protection of creditors

2.1. Each Party undertakes to take all necessary
actions in connection with the merger within the
time limits and in accordance with the procedures
established by the laws and regulations of the
Republic of Latvia and the Republic of Estonia.

2.2. In the event of any creditor's claims, each
Party undertakes to provide security within one
month after the expiry of the deadline for
submitting creditor's claims, both financially and
legally in accordance with the other Parties and
the relevant creditors, for the security to be
provided.

3. Darfjjumu atspoguloSana gramatvediba
(bilances apvienoSanas datums)

3.1. Lidzgji ar So vienojas, ka diena, ar Virdentex
darfjumi Riori gramatvediba tiks uzskatiti par
Riori darfjumiem, biis datums, kad Latvijas
Republikas Komercregistra iestade veiks ierakstu
par Lidz&ju reorganizaciju.

3.2. Sabiedribas, kas ir iesaistitas reorganizacijas
processa negatavo starpposma bilances.

3. Accounting treatment of transactions
(balance sheet merger date)

3.1. The Parties hereby agree that the date on
which the Virdentex Transactions shall be treated
as Riori Transactions in the books of Riori shall
be the date on which the Commercial Register
Office of the Republic of Latvia makes an entry
of the reorganisation of the Parties..

3.2. The Companies involved in the
Reorganisation shall not prepare interim balance
sheets.

4. Pievienojamas sabiedribas darbinieki un
izpildinstitucijas locekli
4.1. Virdentex nav  darbinieku.  Riori
darbiniekiem nav reorganizacijas seku.

4.2. L1dzgji ar So vienojas, ka Virdentex valdes
loceklis tiek atbrivots no valdes loceklu
pienakumiem no dienas, kad Latvijas Republikas
Komercregistra iestade veiks attiecigo ierakstu
par Lidz&ju reorganizaciju.

4.3. Sakara ar apvienoSanu nekadas priekSrocibas
netiks  sniegtas Valdes locekliem katrai
reorganizacijas procesa iesaistitai sabiedribai.

4. Employees and members of the executive
body of the company to be merged

4.1. Virdentex has no employees. There are no
employees of Riori affected by the
reorganisation.

4.2. The Parties hereby agree that the members of
the Executive Board of Virdentex shall be
relieved of their duties as members of the
Executive Board as of the date on which the
relevant entry on the reorganisation of the Parties
is made by the Commercial Register Office of the
Republic of Latvia.

4.3. No preference will be given to the Members
of the Board of each of the companies involved
in the reorganisation in connection with the
merger.
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5. Atbildiba par saistibam

5.1. Lidz&ji ar So vienojas, ka ieglistosa
sabiedriba Riori atbild par visam pievienojamas
Virdentex saisttbam ar bridi, kad Latvijas
Republikas Komercregistra iestade veiks ierakstu
par Lidz&ju reorganizaciju.

5. Liability

5.1. The Parties hereby agree that the acquiring
company Riori shall be liable for all liabilities of
the merged Virdentex as of the moment when the
Commercial Register Office of the Republic of
Latvia makes an entry on the reorganisation of the
Parties.

6. Kapitala dalu sadalijjums

6.1. Riori pamatkapitals ir 296 000,00 EUR (divi
simti devindesmit sesi tiiksto$i euro). Sabiedribas
pamatkapitals sadalits 296 000 (divi simti
devindesmit sesi tiikstosi) kapitala dalas ar vienas
kapitala dalas nominalvértibu 1,00 EUR (viens
euro). 206 400 (divi simti seSi tukstosi Cetri simti)
kapitala dalas pieder Mykola Strafun, Latvijas
Republikas personas kods 090571-18028, 60 000
(seSdesmit tiikstoSi) kapitala dalas pieder
Sabiedribai ar ierobeZotu atbildibu "OK
Capital", Latvijas Republikas kapitalsabiedriba
ar registracijas numuru 40103997719, un 29 600
(divdesmit devini tiikstoSi seSi simti) kapitala
dalas pieder Ainim Stiirmanim, Latvijas
Republikas personas kods 061166-11637.

6.2. Virdentex pamatkapitals ir 2500,00 EUR
(divi tokstoSi pieci simti euro). 100%
pamatkapitala pieder SIA "Riori", Latvijas
Republikas vienotais registracijas Nr.
58503016921.

6. Allocation of capital shares

6.1. The share capital of Riori is EUR 296 000,00
(two hundred ninety-six thousand euro). The
share capital of the company is divided into 296
000 (two hundred ninety-six thousand) shares of
anominal value of EUR 1,00 (one euro) each. 206
400 (two hundred six thousand four hundred)
shares are held by Mykola Strafun, personal
identification number 090571-18028 of the
Republic of Latvia, 60 000 (sixty thousand)
shares are held by the Sabiedriba ar ierobeZotu
atbildibu "OK Capital", capital company of the
Republic of Latvia with registration number
40103997719, and 29 600 (twenty nine thousand
six hundred) shares are held by Ainis Stiirmanis,
personal identification number 061166-11637 of
the Republic of Latvia.

6.2. The share capital of Virdentex is EUR
2,500.00 (two thousand five hundred euro). 100%
of the share capital is held by SIA "Riori",
registration number 58503016921 of the
Republic of Latvia.

7. Kapitala dalu sadalijjuma apmaina

7.1. Nemot véra, ka Virdentex kapitala dalas
pieder Riori, Lidz€ji vienojas, ka sabiedribu
kapitala dalu apmainas koeficients  netiek
noteikts un nekadi speciali nodoSanas noteikumi
netiek noteikti.

Péc reorganizacijas Riori pamatkapitals paliks
296 000,00 EUR (divi simti devindesmit sesi
tiikstosi euro). Sabiedribas pamatkapitals sadalits
296 000 (divi simti devindesmit seSi tukstosi)
kapitala dalas ar vienas kapitala dalas
nominalveértibu 1,00 EUR (viens euro). 206 400
(divi simti se$i tiikstoSi Cetri simti) kapitala dalas
piederés Mykola Strafun, Latvijas Republikas
personas kods 090571-18028, 60 000 (sesdesmit
tukstosi) kapitala dalas piederés Sabiedribai ar
ierobeZotu atbildibu "OK Capital", Latvijas

7. Exchange of allotments of capital shares

7.1. Taking into account that Virdentex shares
are owned by Riori The Parties agree that there
shall be no exchange ratio and no special terms of
transfer.

After the reorganisation, the share capital of Riori
shall remain EUR 296 000,00 (two hundred and
ninety-six thousand euro). The share capital of
the company is divided into 296 000 (two
hundred ninety-six thousand) shares of a nominal
value of EUR 1,00 (one euro) each. 206 400 (two
hundred six thousand four hundred) shares shall
be held by Mykola Strafun, personal
identification number 090571-18028 of the
Republic of Latvia, 60 000 (sixty thousand)
shares shall be held by the Sabiedriba ar
ierobeZotu atbildibu "OK Capital", capital
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Republikas kapitalsabiedriba ar registracijas
numuru 40103997719, un 29 600 (divdesmit
devini tikstosi sesi simti) kapitala dalas piederes
Ainim  Stirmanim, Latvijas Republikas
personas kods 061166-11637.

7.2. Atlidzibas apméru Lidz&u dalibnieki
noteiks savstarpgjas vienoSanas rezultata, nemot
veéra Lidzgju finansialo stavokli.

7.3. No dienas, kad Komercregistra iestades veiks
ierakstus par Lidz€ju reorganizaciju, Virdentex
nodotas kapitala dalas dod tiesibas sanemt visiem
Riori dalibniekiem dividendes vai pelnas dalu
iegiistosaja sabiedriba.

company of the Republic of Latvia with
registration number 40103997719, and 29 600
(twenty nine thousand six hundred) shares shall
be held by Ainis Stirmanis, personal
identification number 061166-11637 of the
Republic of Latvia.

7.2. The amount of the remuneration shall be
determined by the Parties by mutual agreement,
taking into account the financial situation of the
Parties.

7.3. From the date of the entry of the
reorganisation of the Parties by the Commercial
Register, the shares transferred to Virdentex shall
entitle all members of Riori to receive dividends
or profit shares in the acquiring company.

8. Izdevumu segS§ana

8.1. Katrs Lidzgjs pats sedz izdevumus, kas
saistiti ar attieciga Lidz&a reorganizacijas
procesa sekmigi norisi.

8. Expenses

8.1. Each Party shall bear its own expenses
related to the successful conduct of the
reorganisation process of that Party.

9. Nosleguma noteikumi

9.1. Katrs Lidz&js nekavgjoties rakstveida
informés otru L1dz€&ju par katru tadu apstakli, kas
varétu kaveét vai apdraudét §1 liguma pienacigu
izpildi un L1dz&ju reorganizacijas procesu.

9.2. Ligums sastadits un izpildams saskana ar
Latvijas Republika un Igaunijas Republika speka
esoSo normativo aktu noteikumiem.

9.3. Jakads no §1 liguma noteikumiem izradas vai
klust  pretlikumigs, speéka neesoSs vai
neizpildams, tas nekada veida neietekmé pargjo §1
liguma noteikumu spéka esamibu un ir aizstajams
ar citu noteikumu, iesp&ami tuvu Lidz&ju Saja
Liguma paustajam mérkim un gribai.

9.4. Jebkadi pielikumi, grozijumi un
papildinajumi Saja liguma var tikt veikti
rakstveida un tie klust Lidz&jiem saistosi tikai p&c
tam, kad tos parakstijusi abu Lidz&ju attiecigi
pilnvarotie parstaviji.

9.5. Jebkadas domstarpibas un stridus, kas izriet
no §1 liguma vai ir saistiti ar ta iztulkoSanu, speka

9. Final provisions

9.1. Each Party shall promptly notify the other
Party in writing of any circumstance which may
prevent or jeopardise the due performance of this
Agreement and the reorganisation of the Parties.

9.2. The Agreement shall be drawn up and
executed in accordance with the provisions of the
laws and regulations in force in the Republic of
Latvia and the Republic of Estonia.

9.3. If any provision of this Agreement proves or
becomes illegal, invalid or unenforceable, it shall
in no way affect the validity of the remaining
provisions of this Agreement and shall be
replaced by another provision as close as possible
to the intent and purpose of the Parties as
expressed in this Agreement.

9.4. Any annexes, amendments and supplements
to this Agreement may be made in writing and
shall become binding on the Parties only after
they have been signed by duly authorised
representatives of both Parties.

9.5. The Parties undertake to resolve any disputes
arising out of or relating to the interpretation,
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esamibu vai izpildi, Lidz&ji apnpemas risinat
savstarp&ju sarunu cela, bet, ja 30 (trisdesmit)
dienu laika no pirmas $adu sarunu dienas
Lidz&jiem nav izdevies panakt vienoSanos,
attiecigais strids var tikt nodots izskatiSanai
Latvijas Republikas tiesas.

9.6. Ligums sastadits un parakstits uz 5 (piecam)
lapam latvieSu un anglu valoda. Ligums
parakstits 2 (divos) eksemplaros, no kuriem viens
eksemplars — Riori un viens eksemplars —
Virdentex. Visiem eksemplariem ir vienads
juridisks speks.

validity or performance of this Agreement
through mutual negotiations, but if within 30
(thirty) days from the first day of such
negotiations the Parties have failed to reach an
agreement, the relevant dispute may be referred
to the courts of the Republic of Latvia.

9.6. The Agreement is drawn up and signed on 5
(five) pages in Latvian and English. The
Agreement is signed in 2 (two) copies, one copy
by Riori and one copy by Virdentex. All copies
shall have the same legal effect.

10. Paraksti

SIA "Riori" varda

Valdes priekssédetajs Mykola Strafun

10. Signatures

On behalf of SIA "Riori"

Chairman of the Board Mykola Strafun

Virdentex OU varda

valdes loceklis Mykola Strafun

On behalf of Virdentex QU

Member of the Board Mykola Strafun




