YUYPEOUTEJNIEH AKT
Ha ,BEHY Bbarapua 5" EOO[,

ﬂ,HeC,vl.{D./.OS.ZOZS rofInHa, ce Nnpue HacToAWMAT
YupenuteneH akT 3a ydpegsBaHeTo Ha ,BEHY
Bbnrapus 5” EOOL ot ,BEHY bbarapua” EOO[,
rpap Codwms, yn. ,0konoBpbcTteH mbT’ N2 199A,
BnucaHo B TPPIOJIHL nopx EWMK: 206877150, B
KavyecTBOTO My Ha €AHOMMYEH COB6CTBEHWMK Ha
kanutana Ha ,BEHY bBbarapua 5” EQOA
(HapuyaHo no-gony ,ApyXecTsoTo”).

OUPMA
Yn. 1 dupmara Ha [pyxectBoto e ,BEHY
Bbarapua 5° EOO[. Ha natuHuua dupmara uie
ce usnucea Kato: BENU Bulgaria 5 EQOD.

OpyXecTBoTO e  IopMAMYEeCKO  nuue ¢
yHuBepcanHa npaBocnocobHocT. To Moxe Aa
npuao6usa NO 3aKOHEH HAYMH BCAKAKBU Npasa u
Aa Ce 3aabiKaBa MO BCAKaAKbB 3aKOHEH HauKnH.
[py>ecTBOTO € CaMOCTOATENIHO HOPUANYECKO
nvue. To oTroBaps 3a CBOMTE 3afb/DKEHMA C
UMYLLECTBOTO, KOETO MpUTeXasa. [pyXecTBOTO
He HOCKM OTrOBOPHOCT 3a 3aAb/DKeHUMATa Ha
€4HOMIMYHNA CO6CTBEHMK Ha Kanutana u
o6paTHo.

CEOANMLLE U AOPEC HA YNIPABNIEHUE

Yn. 2 Cepanuuieto U agpechT Ha ynpasneHue Ha
pyxectsoTo e: rpaa Codus, n.k. 1700, paitoH
,CTyAeHTCKK, yn. ,OKonoBpbeTeH MbT” N2 T99A,

NPEAMET HA IEMHOCT

Hn. 3 [pyecTBOTO MMa crieHMA npeameT Ha
AenHocT: [leMHOCT Ha anTeka no CMUCbNa Ha
3aKoHa 3a NleKapCcTBEHUTE NpoAyKTU B
XyMaHHaTa MeAWUUMHa, BKJIIOUYATENHO  4pes
WHTEPHET W Apyru paspelleHn KaHanu 3a
KOMYHUKaLua 1 npogaxba, cnef U3nbfHeHNe Ha
npeaBufeHMTe B 3aKOHAa W3UCKBaHUS; ApYru
HesabpaHeHu OT 3aKOHa AeNHOCTY.

CPOK
YUn. 4 [dpyxecTBoTOo cCe
HeonpeaeneH Cpok.

yypeasBa 3a

EAHOJINYEH COBCTBEHUK HA KAMUTANA
Yn. 5 EQHONMYEH CO6CTBEHMK Ha KanuTana Ha
Opyxectsoto e ,BEHY Bwbarapus” EOO[, rpaa
Cotusa, yn. ,OkonoBpbcTeH mbT” N2 199A,
Bnucado B TPPIOJTHLL nog EUMK: 206877150.

INCORPORATION DEED
of BENU Bulgaria 5 EOOD

On this .....05.2025, the present Incorporation
deed for the incorporation of BENU Bulgaria 5
EOOD was adopted by BENU Bulgaria EOOD; city
of Sofia, 199A Okolovrasten pat Str., registered
with the Commercial Register and Register of the
non-profit legal entities under UIC: 206877150, in
its capacity as sole owner of the capital of BENU
Bulgaria 5 EOOD (hereinafter referred to as “the
Company”).

COMPANY NAME
Art. T The company name of the Company shall
be ,6EHY Bvnarapua 5" EOCA. In Latin letters the
company name of the Company shall be written
as follows: BENU Bulgaria 5 EOOD.
The Company is a legal entity with a universal
legal capacity. It can lawfully acquire any rights
and assume any obligations.

The Company is a separate legal entity. It is liable
for its obligations with the property belonging to
it. The Company is not liable for the obligations of
the sole owner of the capital and vice versa.

REGISTERED SEAT AND MANAGEMENT
ADDRESS ’
Art. 2 The registered seat and management
address of the Company shall be: Sofia 1700,
Studentski region, 199A Okolovrasten pat Str.

SCOPE OF ACTIVITY

Art. 3 The Company shall have the following
scope of activity: Activity of a pharmacy within the
meaning of the Law on the Medicinal Products for
Human Use, including through the internet or
other channels for communication and sale of
products, subject to fulfilments of the applicable
legal requirements; other activities not prohibited
by law.

TERM
Art. 4 The Company is incorporated for an
indefinite term.

SOLE OWNER OF THE CAPITAL
Art. 5 The sole owner of the capital of the
Company is BENU Bulgaria EOOD, city of Sofia,
199A Okolovrasten pat Str., registered with the
Commercial Register and Register of the non-
profit legal entities under UIC: 206877150.



KAMUTAN
Un. 6 (1) Kanutanst Ha [dpyxectBoto e 1 000
(xvnapa) neea, pasnpegeneH B 1 000 (xunspa)
asina no 1 (eavH) nes BCeKN.

(2) KanutanbT Ha [pyXecTBOTC € M3UANO
3anMcaH U BHeCEH KaTo napuyHa BHOCKa.

OPrAHM
Y. 7 OpraHu Ha [ipyxecTBOTO ca:
1. EAHONNYHMAT COGCTBEHMK Ha KanuTana; n
2. Ynpasuten(u).

KOMMNETEHTHOCT HA EAHONTNYHUA
COBCTBEHUK HA KAMNUTAJA

Yn. 8 (1) EaHONMYHUAT COBCTBEHUK Ha KanuTana
nMa fpaBo pa:
1. u3aMeHs 1 gonbsa YupeanTenHus akr,;
2. npuema npaBwiaTa 3a pa6oTta Ha
ynpasuTenure;
3. npuema CbApPYKHULUM W [JaBa cbrnacue 3a
npexBbpnsiHe Ha APY)XECTBEH A1 Ha HOB UNeH,;

4. npuemMa TOAMIUHMS OTYeT ¥ bBanaHca,
pasnpegens nedan6ata M B3eMa pelleHue 3a
HEMHOTO U3MnnailaHe;

5. nséupa v ocBo6OXAaBa 0ANTOPA;

6. B3emMa peleHnuss 3a HamansBaHe M
yBenMyaBaHe Ha Kanutana;

7. n36upa, 3aMeHs 7 0CBO60OX/AaBa
Ynpaeuten(n), onpeaensi Bb3HarpaXxjeHmeTo -My
¥ ro ocBo6oXaBa OT OTFOBOPHOCT;

8. B3eMa peLlUeHus 3a OTKPUBAaHEe U 3aKpUBaHe Ha
K/IOHOBE U1 yYacTue B AiPYru ApyXecTBa;

9. B3eMa pelleHVWs 3a npugobusaHe U
oTUyXXflaBaHe Ha HeABWXUMU UMOTU U BELLHU
npaea Bbpxy THX;

10. B3ema pelleHns 3a nNpeasBaBaHe UCKOBE Ha
OpyxectBoTo  cpewly Ynpaeutens(ute) w
HasHayaBa NpeACTaBUTEN 3a BOAEHE Ha npoLecu
cpelly TaX;

11. B3ema pelleHune 3a JOMbAHUTENTHU MapUYHK
BHOCKM.

(2) 3a peweHusnTa Ha EAHOAMYHKUAT COBCTBEHUK
ce CbCTaBA nNpOTOKON B CbOTBETHaTa 3a
pelleHusiTa Ha o6WoTOo CbhbpaHue dopma,
npeaBuieHa B 3aKoHa.

YAPABUTES(W). YIPABJTIEHUE U
NPEACTABUTENCTBO
Yn. 9 (1) YnpaeBuTtenaT(MTe) opraHusupa wu
pbKoBoAW  AeiHocTTa  Ha  [py)XecTBOTO
Cbo6pa3HO 3aKOHa, pelleHusTa Ha EaHoONMYHMA
co6cTBeHUMK Ha KanuTana, MpaeunaTa 3a pa6oTa
Ha ynpaBUTennTe U TO3N YUpeanuTeneH aKT.
MpasunaTta 3a pa6oTa Ha ynpaBuTenuTe ypexaart
BbTPELLHNUA YMNPaBMEHCKU Mpouec W Hamat

CAPITAL
Art. 6 (1) The registered capital of the Company
shall be BGN 1 000 (one thousand Bulgarian
Leva), divided into 1 000 (one thousand) shares
with value of BGN 1 (one Bulgarian Lev) each.
(2) The registered capital of the Company is fully
subscribed and paid in as monetary contribution.

MANAGING BODIES
Art.7 The Company's managing bodies shall be:
1. The sole owner of the capital; and
2. The Managing director(s).

POWERS OF THE SOLE OWNER OF THE CAPITAL

Art. 8'(1) The sole owner of the capital shall have
the power to:

1. amend and supplement this Incorporation deed;
2. adopt the by-laws for the Managing directors;

3. accept shareholders and give its consent on
any transfer of shares of the Company to third
parties;

4. approve the annual financial statements and
the balance sheet and resolve on the distribution
of the profit;

5. appoint or dismiss the auditor;

6. resolve on decrease and increase of the capital
of the Company;

7. appoint, replace or remove the Managing
director(s), determine their remuneration and
release them from liability;

8. resolve on opening and closing of branches of
the Company and participation of the Company in
other companies;

9. resolve on acquisition and disposal of
ownership of real estate and property rights over
real estate;

10. resolve on filing of claims on behalf of the
Company against its Managing director(s), and
appoint representatives of the Company for such
litigation procedures;
11. resolve on
contributions.

(2) Minutes shall be taken for all resolutions of the
sole owner of the capital in the respective form
provided by law for the resolutions of the general
assembly.

making additional cash

MANAGING DIRECTOR(S). MANAGEMENT AND
REPRESENTATION

Art. 9 (1) The Managing director(s) shall organize
and manage the activity of the Company in
accordance with the law, the resolutions of the
sole owner of the capital, the by-laws for the
Managing directors and this Incorporation deed.

The by-laws for the Managing directors regulate
the internal governance process and do not have



JelicTBUE CNPAMO TPeTuTe fimua.

(2) VYnpaBneHuetro Ha [lpyXecTBOTO ce
OCDBLLECTBSIBA OT €AUH WK NoBeYe Ynpasutenu.
EnHONUUHMAT cOBCTBEHMK onpefens 6posa Ha
YnpaBuTenute ¢ HapoOUHO pellieHue.
OpyxecTBOTO ce npegcTaBngBa OT JBama
Ynpasutenu 3aeaqHo.

Korato e wn3bpaH camo eavH Ynpasuten, ToM
npeacrasnsiea [ipy>XeCTBOTO CaMOCTOSTESHO.
(3) B TobproBckus perucTbp ce BNMCBa
umeto(HaTta) Ha  YnpasuTena(ute), KoWTo
npeAcTaBs HOTApUanHO 3aBepeHo cbriacue ¢
obpaseL OT nojanuca.

(4) OenactaBaHeTo Ha YnpaeuTens(ute) Moxe
Ja 6bae OTTerneHo no BCAKO Bpeme 6e3
npeauseecTvie U 6e3 NMocovBaHe Ha MPUYUMHA K
UMeTo My fa 6bae 3anuyeHo OT TbProBcKUs
perucTbp.

(5) YnpaBuTensT(ute) e pabxeH Aa yBesoMM
nMcMeHo EaHoNMYHMA  Cco6CTBEHUK, BegHara
WoM sarybute Haaxebpnsat 1/4 oT kanutana,
KakTo W Korato uJuctata CTOMHOCT Ha
UMYLLECTBOTO MO 4. 24743, an. 2 oT TbproBcKus
3aKOH cMajHe noJj pasMmepa Ha BNUCaHUA
Kanuran.

3ABPAHA 3A KOHKYPEHTHA JEWHOCT
4n. 10 (1) Bes cbrnacue Ha JlpyXecTBOTO
YnpasutensaT(ute) HaMa npaso:

1. OT CBOE MM OT uyXAO WMe Aa M3BbPLUBA
TbProBCKU CLENKM;

2. pa yyacTBa B CbOMpaTe/NIHW M KOMaHAUTHU
Apy)XecTBa M B JApyXecTBa C oOrpaHuyeHa
OTrOBOPHOCT;

3. [a 3aemMa JUTbXXHOCT B PbKOBOJHU OpraHu Ha
Apyrn ppyxectBa (OCBEH aKo He e MOoCOYEHO
4apyro B 4n. 10, an. 3 no-gony).

(2) OrpaHuueHusTa no an. 1 ce npunarar, KoraTo
Ce WU3BbPWIBA [JENHOCT, CXoAHa C Ta3u Ha
HpyxecTBOTO.

(3) Bceku YnpasuTen uma npaeo ga 3aema
ANBXHOCT B ApYrU ApyxXecTBa OT rpynata Ha
PHOENIX Group.

(4) TMpu HapylwaBaHe Ha 3abKeHUsTa Mo an. 1
YnpaButenat(ute) AbmKM  obeslleTeHne 3a
NpUYMHEHUTE Ha [1py>KecTBOTO Bpeau.

YBEAMYABAHE HA KAMMUTANA
Un. 11 VYBenuuaBaHeTto Ha KanuTana ce
U3BDbPLUBA Ypes:
1. yBenmyaBaHe Ha HOMMWHanNHaTa CTOWHOCT Ha
aanoeere;
2. 3anUcBaHe Ha HOBU JANOBE;
3. NpuemaHe Ha HOBU CbAPYXXHULN.

effect vis-a-vis third parties.

(2) The management of the Company shall be
conducted by one or more Managing directors.
The sole Owner shall determine by its resolution
the number of the Managing directors.

The Company is represented jointly by two
Managing directors.

If only one Managing director is appointed, then
he represents the Company individually.

(3) The name(s) of the Managing director(s) shall
be entered with the Commercial register. The
Managing director(s) shall submit to the
Commercial register his/their notarized written
consent to manage the Company and a specimen
of his/their signature.

(4) The sole owner of the capital can, at any time
without a notice and cause, draw back its
authorization for the Managing director(s), and
deregister the latter from the Commercial register.

(5) The Managing director(s) shall be obliged to
notify the sole owner immediately after the losses
exceed 1/4 of the capital as well as the net assets
value under Art. 2474, para. 2 of the Commercial
Act falls below the registered capital amount.

PROHIBITION ON COMPETITIVE ACTIVITIES
Art. 10 (1) Without the consent of the Company
the Managing director(s) shall not have the right
to:

1. carry out business activity on his/their own
behalf or on behalf of third parties;
2. participate in  unlimited
partnerships, as well as in
companies;

3. hold a position in the managing bodies of other
companies (unless set forth otherwise in Art. 10,
para. 3 herein).

(2) The restrictions under para. 1 of this article
shall refer to business activity similar to that
carried out by the Company.

(3) Each Managing director is entitled to hold
position in other companies within PHOENIX
Group.

(4) Upon breach of the prohibition under para. 1 of
this article, the Managing director(s) shall
indemnify the Company for any damage caused
thereto.

limited
liability

and
limited

INCREASE OF THE CAPITAL
Art. 11 The capital of the Company can be
increased through:
1. increasing the par value of the shares;

2. subscription of new shares;
3. accepting new shareholders.



HAMAJIABAHE HA KATIUTAJIA
Yn. 12 (1) KanutanbT MOXe Aa 6bae HamarsneH Ao
YCTAHOBEHMUS B 3aKOHa MMHUMYM C peLleHue 3a
U3MeHeHMe Ha YUYpeauTeNnHUs akT npu cnaseaHe
Ha HOPMATMBHMTE W3WUCKBaHUs 3a TOBa
(npepn3BecTe [0 KpeawTopuTe, BMMCBaHe B
TbProBeKUs PErncTsb U Ap.).

(2) B pelieHMeTo ce MocouBaT UenTa Ha
HamManABaHeTo, PasMepbT MY W Ha4YMHDBLT, MO
KOWTO LLe ce U3BBbPLIW.

(3) HamansiBaHeTO Ha KanuTana Moxe fna ce
U3BBPLLM YPes:

1. HamanABaHe Ha CTOMHOCTTa Ha pena B
KanuTtana;

2. BpbllaHe Ha Jena oOT KanuTana Ha
NpeKpaTUNuNsA y4acTueTo CU CbAPYXHUK;

3. ocBo6oXAaBaHe OT 3afb/DKEeHWe 3a BHacsHe
HeusnnaTeHa yacT Ha fena oT Kanurtana.

OUHAHCOBA IrOUHA
Yn. 13 duHaHcoBaTa roaguHa Ha [pyXecTBOTO
3anoysa Ha 1 sHyapy M 3aBbpwBa Ha 31
JleKeMBpM BCSIKa TOAMHa.

PA3NPEOENEHVE HA NEYAJIBATA

Un. 14 EBHONNYHUAT COBCTBEHUK Ha Kanutana
npuema ' peweHne  3a ﬁaanpe,qenﬂHe Ha
nevan6ara. MeyanbaTa, KOATO LWe ce uarsatia Ha
EaHONMYHMS COOCTBEHMK ~ Ha Kanutana, ce
uannawia CbIacHO ycnoBusaTa W B CPOKa,
MOCOYEHN B peleHneTo Ha  EpHonnMuHuA
COBCTBEHUK Ha KanuTana 3a pasnpegeneHne Ha
nedyanbara.

EQHONVMYHMAT COBCTBEHUK Ha Kanutana npuema
pemei—wm 1 3a NOKpUBaHe Ha 3aryéu.

KOHO®UAEHUMASTHOCT

Yn. 15 KaTO}«T'pr'OBCKa TallHa, 3a KOATO ce
oTHaca KoHOWAeHUMANHOCTTa, Ce pasrnexaar
NOKYMEHTM, JaHHW W MaTtepuany, CBbp3aHu C
OeliHocTTa Ha [lpy)XecTBOTO uau ¢ paboTaTta Ha
CNY)XUTENUTE, umneTo npegaBaxe Ha
HEYMbIHOMOLEHM  Nua  NPOTMBOpEYM  Ha
nHTepecuTe Ha [lpyXecTBoTo.

OcBeH ToBa KaTO TbProBCcKa TaiHa, 3a KOATO ce
OTHacs KOHMUAEHUMANHOCTTa, ce pasrnexaar
JaHHW W JOKYMEHTY, KOUTO ca OnpefjesieHn KaTto
TbProBcKa TaillHa OT KOMIMETEHTEH 'opraH Ha
Lpy>XecTBOTO, ‘M KOUTO Ca pasnpocTpaHABaT OT

opraH Ha [IpyXecTBOTO KaTo  CeKpeTHa
nHdopmaums.
EQHONMYHUST  COBCTBEHMK  Ha  Kanurana,

yneHoBeTe Ha opraHuTe Ha [Ipy>XecTBOTO M
cnyxuTenuTte Ha [1py>KecTBoTo, KOUTo paboTAT C

DECREASE OF THE CAPITAL
Art. 12 (1) The capital of the Company can be
decreased down to the minimum required by the
law upon respective amendment of the
Incorporation deed in accordance with the legal
requirements therefore (notification to the
creditors of the Company, registration with the
Commercial register, etc.).
(2) The resolution on decrease of the capital shall
contain the purpose of such decrease, the amount
to which the capital shall be decreased and the
method to decrease it.
(3) The decrease of the capital can be effected
through:
1. decreasing the par value of the shares;

2. repayment of the share of a shareholder having
terminated his participation in the Company;

3. releasing shareholders from liability for unpaid
parts of their contributions against the shares
subscribed.

FINANCIAL YEAR
Art. 13 The financial year of the Company starts
on 1 January and ends on 31 December each
year.

DISTRIBUTION OF PROFIT

Art. 14 The sole owner of the capital decides on
the distribution of profit. The profit to be
distributed to the sole owner of the capital
becomes due for payment in accordance with the
resolution of the sole owner resolving upon the
distribution of the profit and with the deadline set
forth therein.

The sole owner of the capital adopts resolutions
to cover losses as well.

CONFIDENTIALITY

Art. 15 As a trade secret which triggers an
obligation to confidentiality are considered all
documents, data and materials related to the
operations of the Company or the employees'’
work of which the disclosure to unauthorized
persons is contrary to the interests of the
Company.

Moreover, as a trade secret which triggers an
obligation to confidentiality are considered all
data and documents that are designated as trade
secret by the competent authority of the Company
and that are disclosed by an authority of the
Company as information being subject to a
confidentiality obligation.

The sole owner of the capital, members of the
Company’s bodies and employees of the
Company receiving knowledge of any documents



OOKYMEHTU W JaHHW, KOUTO ca onpeaesieHn KaTto
TbproBcka TanWHa Ha [lpyecTtBoTto, ce
3afgb/KaBaT fia nassaT cnyxebHaTa TaliHa. Besko
HapylleHme Ha TOBa 3afb/DKeHUe nopaxza
OTrOBOPHOCTTA Ha TE3W CAYXMUTENU 38 HaHeCeH!
BpPeAu CnpsiMo [pyXecTBOTO.

3agbmKeHueTo na ce cnasea
KOHGUAGHUMANHOCT He ce MpeKkpaTsBa, J4OpU W
KOrato CbOTBETHWUTE CNYXWTenu UsrybaT CBos
cTaTyc, Bb3 OCHOBA Ha KOWTO Te ca 3afb/ieHu
Ja cnasBaT KOHUAEHUMaNHoOCT.

NPEKPATABAHE HA IPY)XECTBOTO
Hn. 16 [lpyxecTBOTO ce npekpaTaBa CbrAacHO
AeNnCcTBaWoTO 3aKOHO4aTENCTRO.

JIMKBUAALIMA HA APYXXECTBOTO
Yn. 17 Tpu nukeupauua nukeupatop(n) Ha
HpyxecTBoTo e YnpaButens(ure), ocBeH ako no
peweHne Ha EAHONMYHMA COBCTBEHMK e
onpegeneHo Apyro nuue.

SAKJIIOYUTENHU PA3NOPEABU

Yn. 18 3a HeypeaeHnTE B TO3M YupeguTeseH akT
Clyyau ce npunaraT  pasnopeaébute  Ha
AENCTBALLOTO 6bArapcKOTO 3aKOHOAATENCTEO.
Yn. 19 Tpn M3MEHEHWUs WU JOMbIHEHUS Ha
YupeauTenHus akT, SBbPLUEHU Mo NpeaBUgeHUs
3a TOBa pep, YnpasuTensit(UTe) oTroeaps 3a
CBOEBPEMEHHOTO W TOYHO aKTya/imsupaHe Ha
TekcToBeTe My. Taka akTyanusupaHute Bepcum
Ha TO3M yupeauTeneH akT ce nognuceaT oT
YnpaeuTens(ute) U ce NpeAcCTaBAT 3a BNMCBaHe
B THproBCKuUA perucTup.

HactoawmaTr YupeauTteneH akT e cbCTaBeH Ha
6barapcku 7 aHrMneKkn e3uK. Mpu
npoTusopeyue Mexay ABaTta TeKCTa,
nNPeanMCTBO e MMa GbIrapcKUnT.

or data that are deemed to be trade secrets of the
Company and that are subject to a confidentiality
obligation, are obliged to keep secrecy. Any
breach of this duty gives rise to a liability of such
persons for damages towards the Company.

Such obligation to observe confidentiality does
not cease even when those persons lose their
status being the basis for the obligation to
observe confidentiality.

WINDING-UP OF THE COMPANY
Art. 16 The Company shall be wound-up in
compliance with the legislation in force.

LIQUIDATION OF THE COMPANY
Art. 17 Upon liquidation of the Company, the
Managing director(s) shall be its liquidator(s),
unless another person has been appointed by the
sole owner of the capital.

CLOSING PROVISIONS

Art. 18 To any matter not explicitly regulated in
this Incorporation deed, the provisions of the
effective Bulgarian legislation shall apply.

Art. 19 Where the Incorporation deed has been
duly amended or supplemented, the Managing
director(s) shall be responsible for the timely and
exact update of its text. Such updated text shall
be signed by the Managing director(s) and
submitted for registration with the Commercial
register.

This Incorporation deed was executed in both
Bulgarian and English language. In case of any
contradiction between the two versions, the
Bulgarian one shall prevail.

3a ,bEHY Bvnrapua” EOOJ, rpag Codus / For BENU Bulgaria EOOD, Sofia:
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