APYXECTBEH JOTrOBOP

Ha IPY’eCTBO ¢ OrPaHHYeHA OTrOBOPHOCT |

BEII ITIOTICKO OO0/1
EHK 200518991

Huec, 29.06.2011r., B rp. Codus, Mexny:

»BATBPHU EJEKTPOLIEHTPAJIH” A,
BIHCAaHO B TBProBCKHUA PErHCTbP MPH ATCHIHA IO
rnucBanuara ¢ EMK 175163852, cwc cemanuine u
aapec Ha ynpapienue: rp. Codwmsa, yn. ,Kysman
Illankapes” Ned, MpPEICTaBIIBAHO oT
Hsmenaurennus aupexrop Kamen Mapunos Konues
u

»CH AH BH XOJJIUHI” AJl, BrnucaHo B
Tepropckus  peructsp mnpu  AreHuds 1o
BnucBanuaTa ¢ EUK 201542017, ¢be cenamuiie u
anpec Ha ynpasienue: rp. Codus, yn. ,, TBbpauiiku
npoxon” Ne23, er.8, o¢.30, npencraBiasBaHo oT
HsnwianuTennus aupexrop Bukrop Henes A3Manos

Ha ocHoBanue 4i.137, an.1, 1.1 or T3 u uwn.140 T3
Ha Penybnuka Bwirapus ce moanuca HacTOsLus
Horosop Ha JpyxecTBO ¢ orpaHu4eHa OTTOBOPHOCT:

OBIIH ITOJIOXKEHU S
Yn.l. Hacrosmusar  moroBop  ypexaa
BBIIPOCUTE, CBBP3aHU c yupenasBaHeTo,

CBLIECTBYBAHETO W NPEKPATABAHETO Ha APYIKECTBO,
YUATO KanuTall € pasnpelelieH B IUI0BE (IpYyKECTBO
C OrpaHH4Y€Ha OTIOBOPHOCT), KOETO JPYXKECTBO €
OPUAMYECKO JIHLE, pa3MyHO OT COOCTBEHHIIUTE Ha
Karnuraja ¥ KOETO OTroBaps Npel KpeIUTOpUTE CH
CbC CBOECTO HMYINECTBO, B CBHOTBETCTBHE C
pasnopeabute Ha OBArapcKOTO 3aKOHOATEJCTBO,
HapuyaHo no-zxoiy JpyxecTBoTo.

OHUPMA, CEJAJMIIE, AIPEC HA
YIIPABJIEHME, IPEAMET HA JEMHOCT U
CPOK

Un.2. JipyXecTBOTO OCBHIIECTBABA CBOSATA
aernoct non ¢upmata BEL] ITOTICKO OOJI. Ha
natuHuna ¢pupmara ce uznucea WPF POPSKO Ltd.

PARTNERSHIP AGREEMENT

Of a Limited Liability Company

WPF POPSKO LTD.
UIN 200518991

On this day, 29.06.2011, in the city of Sofia, in and
between:

“WIND POWER FARMS” Inc., UIN 175163852,
with a headquarter and registered address in Sofia,
Str. Kuzman Shapkarev Ne 4 represented by its
Executive Director Kamen Marinov Kolchev

And

“CIB HOLDING” AD UIN 201542017, with a
headquarter and registered address in Sofia, Str.
Tvardishki prohod Ne 23, off.30 represented by its
Executive Director Viktor Nedev Azmanov

Pursuant to Art. 137, par. 1, section 1 and Art. 140 of
the Commercial Act of the Republic of Bulgaria, the
Partnership Agreement of a Limited Liability
Company was signed as follows:

GENERAL PROVISIONS
Art. 1. The Agreement herein settles the issues
related to the incorporation, existence, and

termination of a company, whose capital is divided
into shares (limited liability company), which
company is a legal entity different from the holders
of the capital and which is liable before its creditors
with its property, in compliance with the provisions
of Bulgarian legislation, hereinafter called the
Company.

COMPANY NAME, REGISTERED
OFFICE, SCOPE OF ACTIVITY AND
EFFECTIVENESS

Art. 2. The Company performs its activity under

the company name WPF POPSKO Ltd. In Latin it is
spelled WPF POPSKO Ltd.




Codms;
AnpecbT Ha ynpasieHue e: rp. Codus, paiton Tpuanuua,
Oyn. ,,benrapus” Ne 49;

Un.4. IpeamerpT Ha aefinoct Ha JlpyxecTBOTO €@
TTpon3BOACTBO  HA  eNeKTpUYecKka  €Heprus . oT
Bb300HOBAEMH E€HEPrHilHM HU3TOYHWUM, B TOBA YMCJIO U
eNleKTpHUecKka eHeprus OT BATHP, KaKTO U BCAKAa Jpyra
JeliHOCT He 3a0paHeHa OT 3aKOHa

Un.5. JlpyKecTBOTO ce yupeasiBa 3a HEeopeaeseH
CPOK.

KAIIUTAJI, UMYIIECTBO, IAJTOBE

Un.6. KanuransT Ha JpyKecTBOTO € B pa3Mep Ha
5000 (et xuasan) Jesa, pasnpenenenn B 100 (cTo) nsna
or no 50 (mermeceT) jeBa BCEKH €IHMH, KOMTO ca
pasrmpe/iesieHd KaKkTo clieqBa:

- ,BATBPHU EJEKTPOLUEHTPAJIN” Al e
coOcrBeHrK Ha 41 (ueThpueceT U eauH) Asuia oT no 50
(neTaecer) JieBa BCekH, Ha obwa croiinocT oT 2 050 (aBe
XWIsSIM M TeTHeceT) JeBa, mpencrasnspamu  41%
(ueTHpuzecer M eIMH MNpoUEHTa) OT KamuTajda Ha
HpyxecTBoTo;

- ,,CH AU BH XOJIITMHI™ AJl e co6cTBeHMK Ha
49 (ueTMpHIECeT W eBeT) Asna ot no 50 (neraecer) nesa
BcekH, Ha ofwa croiinoct ot 2450 (aBe xuasau
YETHMPUCTOTHH W METAeCeT) NieBa, npeactarnspay 49%
(uerupuzeceTr W JAeBeT IPOLEHTa) OT KanMrajga Ha
HpyxecTBOTO;

- «KCEMK BBJIAPHSL TPYIl» EOQOJ e
cobctBennk Ha 10 (nmecer) nAsna OT KalWTala Ha
JlpyxectBoTo ot no 50 (meraeceT) JieBa BCeKU Ha oOuwa
ctofiHocT 500 (nmetcrotun) NeBa, npeacrasnssay 10 %
(mecer mpolieHTa) OT KanuTtana Ha Jlpy»ecTBoTo.

Buockn, pell 32 BRacsiHe, 0TTOBOPHOCT, JIMXBH,
IJ10A0B¢

Un.7. KeM MoMeHTa Ha YyupeasBaHe Ha
JPY>KEeCTBOTO, KANUTANBT € H3LSI10 BHECEH.

Yn.8. HemapuuHa BHOcka Moxe Ja Oble
HanpaseHa MpU yBEIMYaBaHe Ha KaluTana No peaa Ha
.. 72, 73 ot T3, karo B TO3H ciyyal 3abJDKUTENHO
Ce CbCTaBs [OMBJIHEHWE KBbM HACTOSILMA JOroBOp, B
KOETO Ce OMMCBAT BWJA M CTOHHOCTTa HAa HEMAPUYHUTE
BHOCKH.

Yn.9. Hanpasenute BHOCKM He morat jga Owaar
OTTerVIsHY A0 BB3HUKBAHETO Ha JIpyxKecTBOTO.

Un.10. IlnopoBere M JIMXBHTE OT HAMpPaBEHUTE
BHOCKH J10 Bb3HMKBAHETO Ha JipyeCTBOTO ca B MoJ3a Ha
MOC/IEAHOTO.

of Sofia
The address of management is in Sofia, Triadica
district, 49-th Bulgaria Blvd.

Art. 4. The Company’s scope of activity
comprises: production of electricity through facilities
using renewable energy sources, including wind, as well
as any other activity not prohibited by the law.

Art. 5. The Company is incorporated for a period
not limited in timé..

CAPITAL, PROPERTY, SHARES

. Art. 6. The Company’s capital amounts to 5000
(five thousand) BGN divided into 100 (one hundred)
shares of BGN 50 (fifty) each, divided as follows:

- WIND POWER FARMS Inc. is owner of 41
(forty one) shares from the capital of the Company in
amount of 50 (fifty) BGN each to a total value of BGN
2050 (two thousand and fifty) Bulgarian leva, representing
41 % (forty one percent) from the capital of the company;

- CIB HOLDING AD is owner of 49 (forty nine)
shares from the capital of the Company in amount of 50
(fifty) BGN each to a total value of BGN 2450 (two
thousand four hundred and fifty) Bulgarian leva,
representing 49 % (forty nine percent) from the capital of
the company;

- “XEMC BULGARIA GROUP” EOOD, is
owner of 10 (ten) shares from the capital of the Company
in amount of 50 (fifty) BGN each to a total value of BGN
500 (five hundred) Bulgarian leva, representing 10 % (ten
percent) from the capital of the company;

Contributions, procedure of making contributions,
liability, interests, profit

Art. 7. At the moment of registering the the
Company the capital is fully paid up

Art. 8. A non-monetary contribution may be paid
upon increase of the capital according to the procedure of
Art. Art. 72, 73, of the Commercial Act, in which case an
annex to this Agreement shall be concluded stating the
type and amount of the non-monetary contributions.

Art. 9. The contributions paid shall not be
withdrawn until the incorporation of the Company.

Art.10. The profit and interests of the contributions
paid until the incorporation of the Company are in favor of
the latter.




Jdsanose

Un.11. Becexku asn1 e Heaenum. B cnywail da
CbCOOCTBEHOCT BBPXY Al WIH JSUIOBE TIpaBarta,
IIPOU3THYALLK OT TAX Ce€ YNPaKHSABAT OT YIIbJIHOMOLIEH C
MUCMEHO IBIHOMOIIHO TpeacTaBUTENl. AKO He. €
onpesesieH MpeAcTaBUTes, ACHCTBHUATA, W3BBPIIEHH OT
€IMH OT ChCOOCTBEHHLMTE OOBBLP3BAT W OCTaHATHTE. 3a
3a{bIDKEHUsITa, MPOM3THYAINY OT Jena (asnoBere),
CbCOOCTBEHULIUTE OTTOBAPSIT COMHAAPHO.

Un.12. /1/ Becekn asn oT kanuTasa Jiaga npaBo Ha
y4acTue B yrnpariaeHueTo Ha J[pyxecTBOTO, Ha TUBHACHT,
Ha JpYXXeCTBeH [l OT HWMYIIECTBOTO M  Ha
JIMKBUIAIIMOHEH IS,

/2/ ]JIMBUAEHTHT MOKE Jla ce pasmpenens He
ChbpasMepHO Ha Jejla OT Kamnurana, a cbobpasHo
pewenrero Ha OOIIOTO chOpaHHe HAa Cb/PYKHHLMTE,
B3€TO MO pena Ha ui. 34, T.12 oT HacTosALLMS AOTOBOP.

Un.13. IlpaBara, kKOUTO AaBa BCEKH €IUH I,
BB3HHKBAT C IIBJIHOTO BHACAHE HA CTOMHOCTTA MY.

IIpexBbpJisine Ha AslJI0Be

Un.14. IIpexsppnsgHeTO Ha APYXKECTBEH Js7 OT
€MH CBIAPY>KHHK Ha JIpYr ce W3BbpLUBa CBOOOJHO, a Ha
TpeTH JiMla — TMpPH COa3BaHE Ha M3UCKBAaHUATA 3a
IpHeMaHe Ha HOB CBAPYXKHHK. IIpexBbpnsHeTo ce
M3BBPIIBA C HOTAPUAJIHO 3aBEPEHH IOJAIMCH Ha 0roBopa
U C€ BIIMCBA B THPTrOBCKMs PErHCTHP.

YBelnuaBaHe HA KANHTAJIA

Yn.15. KanutansT Moxe fa Oble yBeluyeH 4pes:

1. 3anucsane Ha HOBHU it (0):15 OT
CBAPYKHULIHTE;
2. VYBenuyaBaHe Ha cToifHOCTTa Ha

CBILECTBYBAILUTE [SJIOBE HA ChAPY)KHULMUTE;

3. llpuemaHe Ha HOBH CbAPYKHULM;

Yn.16. VYBenuuaBaHeTro Ha  Kanurtaga €
JOMYCTHMO CaMo CJle]] KaTo € BHECEH M3LIUI0 pa3Mepa Ha
3anycaHys Npeay TOBa Kanurall.

Un.17. C penieHueto cHM 3a yBENWYaBaHE Ha
kammtana OOmoTo cBOpaHMe Ha  CBAPYKHULHUTE
onpenens HauuHa, MO KOWTO Lie ce yBelNWud KalyTania,
BUZAA HAa BHOCKMTE, pella U CPOKOBETE 3a 3alUCBaHETO H
M3IUIAIAHETO Ha IsUI0BETE.

UYn.18. OO6woro cvOpaHdHe Ha CbAPYKHULUMTE
MO)KE€ J]a YCTaHOBM OrpaHUYeHUs] OTHOCHO Kpbra oOT
JMLaTa, UMalM MpaBo Aa npuaobuBaT HOBU JSJIOBE Ha
HpyxecTBOTO.

®@ong ,,Pezeppen”

Yn19. C pewenne Ha OO6moro cbOpaHue
CBHAPYKHUUUTE MoraT Aa cb3aajar ¢ounp ,,Pesepsen”,

Shares

Art. 11. Each share shall be inseparable. In case of
co-ownership over a share or shares, the rights arising out
of them shall be exercised by an attorney-at-power,
authorized in writing. If a representative has not been
appointed, the activities performed by one of the co-
owners shall be binding upon the rest of them. The co-
owners shall be jointly liable for the obligations arising
out of the share (shares).

Art. 12 /1/ Each share of the capital shall give a right
to participate in the management of the Company, a right
to dividend, company share in the property, and a
liquidation share.

/2/ The dividend may be distributed not
proportionally to the share in the capital, but according to
the decision of the General Meeting of the partners made
under the procedure of Art. 34, s. 12 of this Agreement.

Art. 13. The rights granted by each share shall
become effective when its amount is contributed in full.

Transfer of Shares

Art. 14. Transfer of a company shall from one
partner to another shall be made freely, and transfer to
third parties shall be made in compliance with the rules for
adoption of a new partner. The transfer shall be made
through notarized signatures of the agreement and filed in
the Commercial Register.

Increase of Capital

Art. 15. The capital may be increased through:
1. Registration of new shares of the partners;
2. Increase of the value of the existing shares of the
partners;
3. Adoption of new partners;

Art. 16. The increase of the capital is possible only
after the amount of the registered before capital is paid in
full.

Art. 17. By its decision to increase the capital, the
General Meeting of the partners shall specify the means,
through which the capital shall be increased, type of
contributions, procedure, and term for registration and
payment of the shares.

Art. 18. The General Meeting of the partners may set
restrictions related to the scope of persons with a right to
acquire new shares in the Company.

a Reserve fund

Art. 19. With General Meeting’s resolution shall
be found a Reserve fund, which funds shall cover current
losses.




CpeAcTBaTa OT KOMTO J1a Ce W3MOJ3BAT 3a MMOKPHUBAHE Ha
TEKYLIH 3aryou.

HamanasaHe Ha kanuTaja

Y1.20. HamanspaneTo Ha Kanurajia ce W3BLpIIBA

ypes:

1. HamansBaHe Ha CTOHWHOCTTa Ha JSJIOBETE B
KanuTana,

2. BpbllaHE Ha Jela OT KanuTala Ha

OPCKPAaTHIMS Y4YaCTHETO CH  CBAPYKHHK,
OCBEH aKO JeNbT My He ObJe H3KYIeH OT
OCTAHAJIMTE CBAPYKHHIM WIM OT HOB
CBHAPY>KHHK, Bb3 OCHOBA HA pellieHHE, B3€TO
10 pena Ha Wwi. 29 oT To3M 1OroBop;
Y21, HamanspaHeTo Ha KanMTaja cTaBa IO
pena Hayn. 150 — 153 or T3.

IIOH'I)J]HHTCJIHH NapHYHH BHOCKH

Yn.22. Ho pewenne na OGuoto crbpanue, 3a
NOKpHBaHe Ha 3aryOM WK NPHU BpeMeHHa HeoGXOAUMOCT
OT NAapH4HH CPEACTBA CBAPYKHULMTE MOraT ga Obaat
3a[bJDKCHH Nla HanpaBST JONBJIHHTENIHH MapHYHU
BHOCKM. B pewenwero Ha OOworo cuOpanue ce
ompenesis 1eNTa, CPOKBT, CTOWHOCTTa HAa BHOCKATa Ha
BCEKH €IMH CBHAPYKHHK M TPOLUCHTA Ha JIMXBarTa,
IBIKMMA OT JlpyKeCcTBOTO.

HPABA U 3AABJIDKEHHSI HA
CbJAPYXHUIIUTE. Bb3HUKBAHE U
HNPEKPATSIBAHE HA YYACTHUETO

ITpaBa u 3aab/CKeHNS HA CHAPYKHHLHTE
Yn.23. Beeku ChAPYKHHK HMa MPaBO:

1. Jla yuacTBa B  yNpaBIEHHETO  Ha
HpyxecrBoTo upe3 rmaca cu B O6woTo
cubpanue. Beekn chapykHHK MMa npaso Ha
TOJIKOBA rjaca, B  3aBUCHUMOCT  OT
NPHTEXKaBaHaTa OT HETO YacT OT KanuTaja;

2. Ha yacr ot mevanbara, chpasmepHa Ha feia
My B KaluTaja, OCBEH aKo Jpyro He e
onpeneneno ot O6mwoTO chHOpaHue 1Mo pena
Ha 4. 34, 1.12 BBB Bp. ul 41, T.2. or
HaCTOSLIMS JOrOBOP;

3. Ha xonTpoa, BKIOYBALI NPABOTO:

3.1. nra OBme ocBenomaBaH 3a
JpY>KECTBCHHTE JieNia;

3.2. na npernexna KHIKata Ha Jpy»KecTBOTO;

4. Ha wuck cpemy pemenne nHa O6LIOTO
cb0panue, B ciyvaure Ha wi. 74 ot T3;

5. Ha nwmkeupaluoHeH Asul, CbpasMepeH Ha
Jena My B KarMTaia;

X0Ja Ha

Yn.24. BeekH ChAPYIKHHUK € JJIbKEH:

1. Jla u3niaTu wnM BHECE B CpPOK AA70BaTa CH
BHOCKA;

Reduction of Capital

Art. 20. The reduction of the capital shall be
performed through:

1. Reduction of the value of the shares in the capital;

2. Return of the share in the capital by the partner,

who has terminated his participation, unless his

share is bought by the rest of the partners or a new

partner, pursuant to the procedure of Art. 29
herein;

Art. 21. The reduction of the capital shall be made
pursuant to Art. 150 — 153 of the CA.

Additional Monetary Contributions

Art. 22. By decision of the General Meeting in
order to cover losses or in case of temporary necessity, the
partners may be bound to make additional monetary
contributions. The decision of the General Meeting shall
state the purpose, term, value of the contribution of each
partner and the percentage of the interest due to the
Company.

RIGHTS AND OBLIGATIONS OF PARTNERS.
INITIATION AND TERMINATION OF
PARTICIPATION

Rights and Obligations of Partners

Art. 23. Each partner shall be entitled:

1. To take part in the management of the Company
through his vote in the General Meeting. Each
partner shall be entitled to so many votes,
respective of the part of the capital he owns;

2. To a part of the profit proportional to his share in
the capital, unless the General Meeting provides
otherwise pursuant to the procedure of Art. 34, s.
12 in reliance to Art. 41, s. 2 of this Agreement;

3. To control, including the right:
3.1.to be informed of the course of the Company’s
affairs;
3.2.to review the Company’s books;

4. To a claim against a decision of the General
Meeting, in the cases of Art. 74 of CA;

5. To a liquidation share proportional to his share in
the capital;

Art. 24. Each partner shall be bound:

—

To pay or contribute in due time his share
contribution;




2. Ja yuactBa B Ha
JpyxecTBoTo;

3. [la oka3pa CbIEHCTBHE 3a OCBHILECTBABAHETO
Ha JieiiHoCTTa Ha J{py>kecTBOTO;

4. Jla wsmbadsBa peueHuara Ha OOwmoTO

crOpanme;

YOPaBJICHUETO

Bn3uuxkpane Ha ydyacTHe B JIpyaxecTBOTO

Un.25. HoB cBLIPYXKHUK ce MpHEMa NO HETOBa
nrcMeHa MoJsi6a ot O0110TO chOpaHHue Ha ChAPYKHHIIUTE
C pelleHMe, B3€TO Ha MbPBOTO 3acepanve Ha OOuoro
cuOpaHue ciell MoJaBaHeTo Ha MojbarTa, B KOATO Monba
JAMLETO  3asBsiBa, 4e TpUEMa  YCJIOBHATa  Ha
HpyxxecTseHns jorosop. PeuleHHeTo 3a MpUEMaHe
IO/TIEXH Ha BNKCBaHE B TbProBCKUS PErUCTHP.

IIpekparsiBaHe Y4aCTHETO HA CHAPYKHHK
Yn.26. YuacTHeTO Ha ChAPYXKHHUK C€ IpeKparsBa:

1. npu CMBPT UM MOCTAaBAHE MO 3aNpelleHue
Ha ChAPYXHUK — PU3UIECKO JIULIE;

2. T1py U3KITIOYBAHE;

3. mpd IpekparsBaHe C JIMKBUJALWA Ha
CHAPYKHUK — IOPUAMYECKO JIHUE WK TpH
004BSABAHETO MY B HECHCTOATENTHOCT;

4. ¢ OHCMEHO MpPeAu3BECTHE, HANpPaBeHO Hak—
Majlko TpU Mecela IIpeld Jjarara Ha
NpeKpaTsIBaHe Ha y4aCTUETO;

Yn.27.  HmyluecTBeHHTE — MOCJIEAMUM  OT
MpPEeKPaTIBAHETO HAa Y4YacTHETO HA CHAPYXKHHK Ce
ypesxar Ha Gasara Ha cueToBojieH 6ananc, CbnpoBOJIEH ¢
OLIEHKA Ha He3aBHCUM OLIEHWTEl 3a na3apHaTa CTOWHOCT
Ha aKTUBHTE B HEro, M3rOTBEH KbM Kpas Ha Mecela, Tpe3
KOMITO € HACTHIMIIO PeKPaTABaHETo.

Un.28.  Hznnamanero cTOlHOCTTA  Ha
JPY’)KECTBEHHS [T Ha MpPEKpaTWKs y4YaCTHCTO CH
CHIAPY)KHHUK ce U3BBpLIBAa B 60 JHEBEH CPOK OT ICHS Ha
O6mmoro  cbOpaHue, MOCTAHOBMIIO  NpEKpaTABaHETO
HE3aBHCHUMO OT OCHOB@HHETO 33 TOBA.

Un.29. B ciyyaii Ha npekpaTaBaHe y4acTHETO Ha
CHAPYKHHK, MPHU KOETO C€ Hajara BpbllaHe Ha jJena My
OT KamnuTaja, HaMaJlsiBAHCTO Ha KamuTala 1o pefa Ha
yiun. 150 — 153 or T3 Moxe Ja He ce HU3BBpLUM, AKO
O6110To chOpaHHe B3eMe pelIeHHE APYT ChAPYKHUK WM
HOB 4YjleH Ja M3IKIaTH PaBHOCTOHHOCTTAa Ha Jejia Ha
HaMyCKalllid CBAPY)KHHK, Karo B PEWEHHETO CH
3aB/DKUTENTHO TPIOBA a MOCOYM CPOK 33 M3IJIALLAHETO
Ha Jlela ¥ JIMXBHTe, KOMTO Ouxa ce ABDKaln MNpH
npocpousane. CpoKbT 3a H3IUIALIaHE HE MOXeE Jia e To-
ObTLI  OT WIECT Mecella, CYMUTAaHO OT jarara Ha
npekparTsBaHe y4acTHeTO Ha  ChApyxknuka. Ilpu
B3€MaHETO Ha pelleHUeTO 3a M3KYyINyBaHe Ha Jelia
HaIyCKaIUAT ChAPYKHHK HE TJ1acyBa.

Yn.30. UskntoupaHeTo Ha CHAPYKHHMK CTaBa II0
pemierde Ha OOu0TO CHOpaHME, B3ETO C €IMHOAYLINE,

2. To take part in the management of the Company;
3. To cooperate for the conduction of the Company’s
business;

4. To implement the decisions of the General
Meeting;

Initiation of Participation in the Company

Art. 25. A new partner shall be adopted following
an application in writing to the General Meeting of the
partners, decisions'made at the first session of the General
Meeting after submission of the application, in which the
person shall state that he accepts the terms and conditions
of the Partnership Agreement. The decision of adoption
shall be subject to filing in the Commercial Register.

Termination of Participation of Partner

Art. 26. The participation of a partner shall be
terminated:

1. in case of death or judicial disability of a partner,
who is a natural person;

2. upon dismissal;

upon termination due to winding up of a partner,

which is a legal entity, or due to its bankruptcy;

4. through a notice in writing delivered at least three
months before the date of termination of
participation.

W

Art. 27. The material consequences of the
termination of a partner shall be settled in accordance with
the balance of accounts made as of the end of the month of
termination.

Art.28. The liquidation share’s payment shall be
made to the partner in time of 60 days after the General
Meeting’s resolution, independent form resolution’s
grounds.

Art. 29. In case of termination of a partner’s
participation, which requires the return of his share in the
capital, the reduction of the capital pursuant to Art. Art.
150-153 of CA may not be implemented, if the General
Meeting makes a decision so that another partner or a new
member pay the equivalence of the share of the leaving
partner, and the decisions shall state the period for
payment of the share and the interests payable in case of
delay. The period for payment shall not be longer than six
months as of the date of termination of the partner’s
participation. The leaving partner shall not vote at passing
the decision of buying the share.




KaTO MU3KIMOUBAHUAT CBAPY>KHHUK HE T[JjlaCyBa H B
CACAHUTE CliyHau:

1. koraTo CBAPYXKHUKBT HE € W3IUIATWI WIH
BHECHJ Jejla CH W cjeld JAaJeHHAT MYy
JOITBIIHUTEJIEH CPOK 33  W3]b/DKaB3HE.
Hanpasenute 10 MOMEHTa BHOCKH HE ce
BPBLIAT, a U3KIIIOYEHUAT ChAPYHKHHUK IbJDKU
BbpPXY HEBHECEHATa BHOCKA 3aKOHHA JIUXBA W
obe3lleTeHNe 3a NIPEBUILABALIMTE T BPEAU.
Ynpasuressr YBEIOMsBa NTMCMEHO
CbhAPYXKHMKAa 33 H3KJIIOYBAHETO W 32
IBIDKUMHUTE CYMH;

2. Koraro M Cllefi HanpaBeHOTO MYy IHCMEHO
npeaynpexIeHHE, CBJIPYKHHKBT He
W3IIBLJIHSBA 3ab/DKEHUATa CH 3a OKa3BaHe
CBhAEHCTBHE 3a OCBLIECTBABaHE JeHHOCTTA Ha
HpyxectBoTO;

3. xorato M cliel HampaBeHOTO MYy IHCMEHO
NIpenynpexaeHue, CBAPY>KHUKBT He
u3nbiAHABA  peumleHusra Ha  O6Gworo
cbOpaHue;

4. CbIAPYXHHUKBT JEHCTBA IPOTHB HMHTEPECHUTE
Ha Jpy»ecTBOTO;

YIIPABJIEHHUE. OPT'AHHU, KOMIIETEHTHOCT "
NPEACTABUTEJICTBO

Un.31. Opranure Ha [lpy>xecTBOTO ca:
1. O6mo ceOpaHHe Ha CHAPYKHHLMTE H
2. Ymnpapuren
O0uio crOpanne Ha coapyxHuNHTE. CHCTAB
Yn.32. Obmoto cwvdpanue (OC) ce cbCTOHM OT
cpapykHuure. Te ydactBaT B OC JMYHO WM 4pe3

npeAcTaBuUTes, KOWTO MOXKE M Ja HE € CbAPYKHUK.
IIpencraBurensat TpsbBa na € yNbJIHOMOLLEH C MACMEHO

MBJIHOMOIHO, OMpeeNsllo W3puuHO o0XBara Ha
NpeaCcTaBUTENIHATA MY BJIACT.
Un.33. VnpasutenuTe B3eMaT ydacTHe B

paborata Ha OC 6e3 mpaBo Ha Ijac, OCBEH ako He ca
CBIAPY>KHULH.

KomnerentHocT
Un.34. O6uioro chOpaHue Ha ChAPYKHULUTE:

1. H3meHs ¥ AOMBIBA HACTOSALIMA AOTOBOD;
Ilpuema W u3KIIOUBA CHAPY)KHULM, JaBa
chbIylacde 3a NpPEeXBBPISIHE Ha JIPY’KECTBEH
JSJ1 Ha HOB UJIEH;

3. VYBenuuaBa M HaMajlsiBa Kanurana,
ornpenens KOHKPETHUA HauHH 3a TOBA;

4. TlpeoGpasyBa M mnpekpatsiBa JIpY>KECTBOTO,

Karo

Art. 30. A partner shall be dismissed pursuant to
a decision of the General Meeting made unanimously. The
partner being dismissed shall not vote in the following
cases:

1. When the partner has not paid or contributed his
share even after he has been granted extended
period to do so. The contributions made until this
time shall not be paid back, and on the unpaid
contribution, the dismissed partner shall pay a
lawful - interest and indemnification for the
damages exceeding them. The Manager shall
notify the partner in writing of his dismissal and
the sums due;

2. When even after being warned in writing, the
partner fails to perform his obligation to cooperate
for the performance of the Company’s activities;

3. When even after being wamed in writing, the
partner fails to perform the decisions of the
General Meeting;

4. The partner acts against the interests of the
Company;
MANAGEMENT. BODIES, COMPETENCE AND
REPRESENTATION

Art. 31. The Company shall have the following
bodies:

1. General Meeting of the partners, and

2. The Manager.

General Meeting of the Partners. Members

Art. 32. The General Meeting (GM) shall comprise
the partners. They shall participate in GM in person or
through an attorney, who may not be a partner. The
attorney shall be authorized by a power of attorney in
writing, explicitly stating the scope of his representative
powers.

Art. 33. The Managerc shall take part in the activity
of GM without a right to vote, unless they are a partners.

Competence
Art. 34. The General Meeting of the partners shall:
1. Amend and supplement this Agreement;
2. Adopt and dismiss partners, give its consent for
transfer of a company share to a new member;
3. Increase and reduce the capital specifying the

manner to do so;

4. Transform and terminate the Company, make




10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

B3€Ma pelieHWe 3a [POABIKABAHE HA
MpeKkpaTeHoTo JpyxecTBo;

HasnauyaBa u ocBoGoxnapa VYmnpasutens u
KonTtponesopa, onpenenst Bb3HArpaskieHUATA
MM W T OCBOOOXIaBa OT OTTOBOPHOCT;
Ilpuema roaMIIHHSA CYETOBOJEH OTYET .M
OanaHca;

Haznauasa JIUKBUIATOPUTE npu
npekpataBaHe Ha JlpyxecTBOTO, OCBEH B
Cilydaill Ha HEChCTOATETHOCT;

Bsema pelueHus 3a OTKpUBaHE M 3aKPUBAHE
Ha KJIOHOBETE W 3a Y4acTHs B JApYId
Hpyxecraa;

Bsema pemenns 3a npugobuBane U
OTYYX/JAaBAaHE HAa HEOBWKUMH WMOTH H
BEIIHW TpaBa BBPXY TAX M 34
0OpeMEHSABAHETO UM C TEXKECTH;

Ilpuema QuHaHCOBHS INaH MO NpeAToKEHHE
Ha Ynpasures;

Ompenens  QoHmoBaTa  CTpyKTypa  Ha
HpyxecTBoTO, HauMHa Ha HabupaHe W
pasxoaBaHe Ha  (QOHJIOBeTe,  HU3MEHH
MPOLCHTHTE Ha OTYUCIEHHMATa 33 THAX,

JIOKOJIKOTO TOBA HE € YPEACHO C HACTOALLMS
JIOTOBOP WJIH ChC 3aKOH;

B3ema pewieHue 3a pasnpeneneHueTo Ha
neyanbure M 3aryoure, Kakro u 3a
M3IUIAUIAHETO HAa AMBHUICHTHUTE, HOKOJIKOTO
TOBa HE € YPEACHO C HACTOALIMSA JOTOBOP
WIIH CbC 3aKOH;

Bsema peuieHue 3a orpaHHuyaBaHe Ha Kpbra
OT JIMIATa, HMallk MpaBo jAa npuaobusar
asnose B J{pyskecTroro;
Bsema pemenne 3a
Kanurana;

Bsema pemieHue 3a JONBJIHUTENHH NAPHYHH
BHOCKH;

Bsema pelsenue no un. 32 or Jorosopa — 3a
M3KyIyBaHe  Jeja  Ha  IpeKpaTaBalil
Y4acTHETO CH CBHIAPYKHUK OT OCTAHAJIUTE
CBHAPYXKHHLM, C OrJle]l HEeHaMajiaBaHETO Ha
KaluTana;

Bsema pelenus 3a npensssiBaHe HCKOBE Ha
JpyxecTtBoTOo  cpeury  YrmpaBurels M
KOHTPOJNBbOPa M HAa3HAa4YaBa TNpPEJCTaBHTEN 32
BOJIEHE HA IPOLIECH CpPeLly TAX;

Bsema  pewenus 3a  OrpaHuyaBaHe
OpeJCTaBUTENIHATA BJIACT HA YHpaBUTE,
JlaBaHe Ha TrapaHuMd M o0e3rnedyeHus KbM
TPETH JIMLA, NpUAOOHBaHE U NPEeIOCTaBIHE
Ha JIMIIEH3H, YUaCcTHE B ThProBe U KOHKYPCH;
Pewapa apyru BBOpOCH, MPEIOCTaBEHH B
HEroBaTa KOMIIETEHTHOCT OT 3aKoHa WM
JOTOBOPA;

yBEIIU4YaBaHe Ha

CBHKBaHe H KBOpYM

Un35. OC ce cBHKBA Hal-Manko BeIHBK

FOIHLIHO.

3aceqanuata Ha OC ce pBKOBOIAT OT

Ynpaeuressi.

10.

11.

12.

13.

14.
15.

16.

17.

18.

19.

decision for continuation of the terminated
Company;

Appoint and dismiss the Manager and Controller,
specify their compensation and relive them from
liability;

Adopt the annual statement of accounts and the
balance sheet;

Appoint receivers upon termination of the
Company, apart from the event of insolvency;
Make decisions to open and close branches and
participate in other Companies;

Make decisions to acquire and alienate real estates
and real rights to them and impose encumbrances
on them;

Adopt the financial plan proposed by the
Manager;

Specify the fund structure of the Company, the
manner of raising and utilizing the funds, change
the percentage of their deductions, as long as this
is not settled in this Agreement or by law;

Make decision to distribute the profit and loss, as
well as to pay the dividends, as long as this is not
settled in this Agreement or by law;

Makes decisions to restrict the scope of the
persons, who have the right to acquire shares in
the Company;

Make decisions to increase the capital of the
Company;

Make decisions to make additional monetary
contributions;

Make decisions under Art. 32 herein so that the
partners buy out the share of a partner terminating
his participation, in respect not to allow reduction
of the capital;

Make decisions to file claims on behalf of the
Company against the Manager and the Controller
and appoint a representative at the lawsuits
against them;

Make decisions related to the restriction of the
representative powers of the Manager, granting
guarantees and securities to third persons,
acquisition and granting of licenses, participation
in tenders and competitions;

Settle other issues, which the law or this
Agreement set within its competence.

Calling and Quorum

Art. 35. GM shall be called at least once a year. The
sessions of GM shall be presided by the Manager.
Art. 36. GM shall be called by the Manager or




Yn.36. OC ce cBukBa OT YnpasuTenas WIH 10
NMCMEHO HCKaHe [0 YNPaBUTENsd Ha CbAPYKHHLH,
nputexapam  Haxg 1/10 or «kanurana. Ako B
JIByCEIMHYEH CPOK OT MCKAaHETO YIIPaBUTEJIAT HE CBHKA
OC, To cbAPYKHULIMTE, TOUCKAIHA CBUKBAaHETO UMAT TOBA
paso.

Un.37. CBukBaHeTO ce M3BBpHIBA Ype3 MHUCMEHA
MOKAaHa, TIOJlyueHa OT BCEKH CBHAPYKHHUK HaH-Majlko IeT
JHW Tpead narata Ha 3acegaHvero. B rmnokaHata ce
NocoYBa MSICTOTO, AaTaTta M 4achT Ha ChOpaHHeTo,
JHEBHUSA pe/l.

Un.38. 3a 3acenanHusATa c€ BOAM NPOTOKOJI, B
KOKHTO ce mocoyBaT MACTOTO M BPEMETO Ha MpOBEKIaHe
Ha 3acelaHHeTO; KOM JIMLA NPUCBCTBAT; HANPaBEHUTE
NpeAjoKeHHs MO ChLIECTBO; NPOBEACHHUTE I71aCyBaHHUA H
pe3yATaTUTE OT THAX; HAlPAaBEHUTE  Bb3PAKEHUA.
potokomsTr Ha OC ce NmoAmUcBa OT Y4acTBAJWTE B
3acefanuero cuapyxkHuuM. Koraro OC ompegenn u
jJaTara Ha CJeJBAIOTO 3ace/jaHHe, TNPHUCBCTBAINTE
CBJPY>KHUIM C€ CMATAT 33 PEAOBHO MOKAHEHH.

UYn.39. OC e 3akoHHO, ako Ha Hero ca
npeacraseny 100% ot kanurana. O61oro chbOpaHue He
MOJKE Jla ce IPOBeXAa NPH Craaaly KBOPyM.

Un.40. CpApYKHUK WIN HErOB NPEACTaBUTEN HE
MOXe Jla Yy4acTBa B IVIacyBaHETO 3a: NpelsiBiBaHe Ha
MCKOBE cpellly Hero v NpH NpeArnpveMaHe Ha AeHCTBUs
3a OCBUIECTBSABAHE Ha OTFOBOPHOCTTA MY KbM
JIpy>KecTBOTO, BIUTFOUMTENIHO U I1PY B3MMaHE Ha PElICHHE
3a U3KJIIOUBAHE.

B3emaHe Ha pelieHus

Un.41l. Pewennsita Ha OC ce mpuemar KaKTo
ciaenBa;

1. Cw»c 100% ot kamuTana Ha APY>KECTBOTO C€
B3emar peuleHusTa no wi.34, 1.1. 1, 2,3, 4, 9,
12, 15, n 16;

2. C mHosuHcTBO 0T 80 % OT KamuTana Ha
JIPY>KECTBOTO ce B3eMar OCTaHAJIUTE
pelieHus 1o un.34;

Pemenns

Un.42. OC He MOXe nAa IpHeMa peLICHH,
3acsralld BBIOPOCH, KOMTO He ca Owmn choOLeHH
¢cb0Opa3HO U3HUCKBAHMATA HA TO3H IOFOBOP, OCBEH KOTaToO
BCHUKH CBAPYKHUIM TPUCHCTBAT WJIM Ca IMPEACTABEHH
Ha CBHOpaHHEeTO M HUKOH He Bb3pa3ssiBa IOBAMIHATUTE
BBIpOCH Aa ObaaT 00ChKIaHU.

Un.43. Pewennero va OC npoussexxja AEHCTBHE
He3a0aBHO, OCBEH aKO JPyro He € MpeABHAEHO B CAMOTO
pelieHue.

Un.44. Tlo HEOTNIOKHHM BBIPOCH pELUCHHUATA
Morar Ja ce B3eMaT W  HENPHUCBCTBEHO, KaTo
CHAPYKHHUMTE [aBaT Fjaca CH IHMCMEHO 3a BCAKO
KOHKPETHO pelleHHe Mo Tenedakc, TeaeKe, eJIeKTpOHHA
noma Wid Jpyr TeXHHYeckH OBp3 cHocod, KOHTO
M3KJIIOYBA BB3MOXKHOCTTA 32 TEXHHUUYECKO MAaHMITYJIMpaHe
Ha JaHHUTE.

following the request in writing of the partners holding
over 1/10 of the capital. If within two weeks as of the
request, the Manager fails to call GM, the partners, who
have requested the calling, are entitled to it.

Art. 37. The calling shall be made through a notice
in writing received by each partner at least five days
before the day of the session. The notice shall state the
place, date and time of the meeting and its agenda.

Art. 38. At the sessions, minutes shall be kept stating
the place and time of the meeting; persons attending;
proposals made; voting and its results; objections made.
The Minutes of GM shall be signed by the partners, who
have attended the meeting. When GM specifies the date of
the next meeting, the attending partners shall be deemed
duly invited.

Art. 39. GM shall be lawfully called, if 100% of
the capital is presented at it.

Art. 40. A partner or his representative shall not
vote for: filing a claim against him and taking actions for
performance of his obligations to the Company, including
making decision of dismissal.

Decision Making

Art. 41. The decisions of GM shall be made as
follows:
1. with a majority of 2/3 of the votes of the partners
under Art. 37,s.s.1,2,3,4,9,12, 15, 16;

2. The rest of the decisions under Art. 37 are made
by majority of 80 % of the votes of the partners.

Decisions

Art. 42. GM shall not make decisions related to
issues that have not been notified in compliance with the
requirements herein, unless all partners are present or
represented at the meeting and nobody objects to
discussing such issues.

Art. 43, The decision of GM shall initiate
immediate action, unless the decision itself provides
otherwise.

Art. 44. Decisions of urgent matters may be made
without attendance, if the partners vote for each decision
in writing through fax, telex, electronic mail or other
quick technical means, which excludes the possibility of
technical data manipulation.




Yunpasurtea

Yn45. 3a VYmpasuren Ha [pyxecTBoTO Ce
Ha3HA4aBa ITBJIHOJIETHO JeecnocoOHO (H3UYECKO JIMILE,
CBAPYKHHK WM HE, KOETO:

1. He moxke Ge3 c¢oprimacueTo Ha OC oT cBOE WK

OT 4yXJO HME Ja H3BBPUIBa THProBCKU
CACNKMY;

2. He Moxe Oe3 cprnacuero Ha OC 1a yyacTBa B
CcHOUpATENIHH U KOMAHJUTHU JIPYKECTBA U B
JPY>KeCTBa ¢ OrpaHUYEeHa OTTOBOPHOCT;

3. He moxe 6e3 cwriacuero Ha OC na 3aema
JUIB)XKHOCT B PBbKOBOAHW OpraHd  Ha
JIPYKECTBa,;

Mal—l)_]aT H Bb3HArpaKaeHue

Yn.46. ManpateT W BB3HArpaXkKACHUETO HAa
VYnpasutens ce ompeienst ¢ pemenvero Ha OC 3a
U30MpaHETO MY.

Un.47. Mannaret Ha YnpaBuTtens ce npekparssa
[IPEACPOYHO B CIEAHUTE CIIy4Yau:

1. Tlpu HapymiaBane HAa H3UCKBaHMATA Ha WI.48,
T.T. 1, 2 u 3 or gorosopa. B To3u cnyuaii
JULETO € JUIBKHO Aa oJaae OcTaBKara CH
BE/IHAra cliell HACTBIIBAHETO HA ChOTBETHOTO
obcrosTencTBo. B npotuBeH ciyuaii JMLEeTo
HOCH IbJIHA OTTOBOPHOCT 332 MPHYHHCHUTE
Ha Jlpy>xecTBOTO Bpenu;

2. Tlpu mnocrasHe nox 3anpeiieHde (ITbJHO
WJIM OTPaHUYEHO) WIH CMBPT;

3. B chnyvali Ha M3BBPIUCHO MpPECTHILICHHE
copsmo  JIpyXKecTBOTO MM BCSKO TPETO
Jaige;

4. CHCTEeMHO HEM3NbJIHCHHE Ha pelleHHusTa Ha
oC;

5. Jlunca Ha or4eTHOCT 3a JeifHOCTTA Ha
HpyxecTtBOTO;

6. HakvbpHsasane
CBIAPYKHHUILUTE;

7. Jlunca Ha KOHTPON W BBTpellieH pell BbPXY
JefHOCTTa HAa paGOTHULIUTE U CIIYXKUTEJIHUTE.

HHTEPECHUTE Ha

Komnerentnoer

Un.48. YnpaBurenar:

1. IlpaBu mnpemioxkeHHs 3a B3UMAHETO Ha
pelieHds OT KomneTeHTHocTTa Ha OC W
OpraHM3Hpa U3MBJIHEHHUETO UM;

2. CwiouBa JOTOBOPHTE, Upe3 KOUTO ce
OCbLUECTBsIBA ACHHOCTTA Ha JlpyKkecTBOTO;

3. HasnmawaBa mpokypucta W noanucea
JOFOBOpA C HETO.

Manager

Art. 45. The Manager of the Company shall be a
natural person of full legal age and capacity, partner or
not, who:

1. shall not conclude business transaction without
the consent of GM;

2, shall not take part in limited joint stock
companies and limited liability companies
without the consent of GM;

3. shall not occupy the position of managing bodies
of other companies without the consent of GM.

Term of Office and Remuneration

Art. 46. The term of office and remuneration of
the Manager shall be determined by the decision of GM of
his election.

Art. 47. The office of the Manager shall be
terminated before the due term in the following cases:

1. In case of infringement of the provisions of Art.

48, s. s. 1, 2 and 3 herein. In this case, the person

shall resign immediately after the occurrence of

the respective event. Otherwise the person shall be
held liable for the damages done to the Company;

2. Upon (full or partial) legal disability or death;
3. In case of any crime committed against the
Company or any third party;

4. In case of regular failure to comply with the

decisions of GM;

Absence of reports of the Company’s activity;

Infringement of the interests of the partners;

7. Absence of control and internal order over the
work of the employees and officers.

o v

Competence

Art. 48. The Manager shall:

1. Make proposals for decisions within the
competence of GM and arrange their
implementation;

2. Conclude contracts through which the

Company’s business shall be conducted;

3. Appoint the procurator and sign the contract with
him;




4. CxmouBa W mpekpaTdBa JOTOBOpPU €
pabOTHHUIM, W3MBJIHUTENM, KOHCYJITaHTH,
CBHTPYIHHLM W TBPrOBCKH TIPECTaBUTENH,
Karo onpenens pa3smepa Ha
Bb3HATPAKACHHUATA UM;

5. OcbliecTBdBa KOHTakTUTE Ha [lpyKecTBOTO
¢ o0cnyxBamuTe ro OaHKH;

6. IlpaBu MotuBupaHo npemnoxenue 1o OC 3a
yBeJIMYaBaHe Ha KaluTana, B KOETO YTOYHsABA
HayKMHa U pa3Mepa 3a TOBa;

7. CpxpaHsBa kHUruTe Ha [IpyXecTBOTO U
ocurypssa JOCTBII A0 TIX caMoO Ha
CBAPYXKHULMTE, BOOM W CBbXpaHsBa
TBPrOBCKHTE KHMMM Ha  JIpy»ecTBOTO
cboOpa3HO 3aKOHa 3a CUETOBOACTBOTO M 4Jl.
53 or T3;

8. llpeanara na OC mporpaMa 3a pa3BHUTHETO,
aH 3a OCBIIeCTBABaHE Ha JAeHHOCTTa H
NpOeKT 3a pasnpeaencHue Ha mevanbara Ha
HpyxecTBoTo;

9. TloagrotBs u npemnara Ha OC OanaHca u
otyerta Ha [pyxecTBOTO;

10. llpennpuema  neiictBus 3a  chOupaHe
B3eMaHusTa Ha Jlpy)xecTBOTO, OpraHMsupa
cpaeOHara 3aliuTa Ha HHTEPECUTE MY;

11. Otuuta cBosita AeiiHoct npen OC — npu

MOKWCKBaHe, HO Hail-Manko e€JWH IbT
I'O/IHILIHO;

12. Tlony4aBa 3a u3BbplIEHaTa OT Hero pabora
KaTo  yOpaBUTENl  Bb3HArpaKIEHHe TIpH
YCIIOBUSL U peA, ONpEeleNeHH B JOroBop ¢
JpY>KECTBOTO;

13. UsBbplIBa BCUYKO, KOETO € HEOOXOAUMO 3a
ONEepaTHBHOTO yiipaBieHue Ha

Jlpy»KecTBOTO, KAKTO W U3PHUUHO BB3JI0KEHH
My ot OC 3anaum;

HpeHCTaBﬂTeJICTBO

Un.49. JlpyxecTBOTO ce MpeAcTaBisABa OT JBaMa
YIPABUTENH, KOWTO YIMpPaB/sBAT 3a€AHO U MOOTAEIHO.
Jlumara, npexacTaensBalld  OPYKECTBOTO MPEACTaBAT
HOTapHajHO 3aBepeH ofpaszel OT MoAnMca CH IpH
BiMcBaHe B TproBekus perucrsp.

Un.50. YnpaBuTensat Moske Ja MpeynbJiHOMOLIH
e{HO WJIM HSKOJIKO JiMla 3a W3BBPLIBAHE Ha ONpejesieHa
KOHKpEeTHa AEHHOCT, CbC WM 6e3 cpoK, WK Ja Ha3Hauu
HPOKYPHUCT.

roanuiHO NPUKJIIOYBAHE, ITIPOBEPKA HA
roaumHaoOTO NPUKJIIOYBAHE, ®POHJOBE,

4. Conclude and terminate contracts with
employees, contractors, advisors, officers and
trade representatives setting the amount of their
remuneration;

5.  Perform the Company’s contacts with its

servicing banks;

6. Make a reasonable proposal before GM to
increase the capital stating the manner and
amount of this;

7. Keep the Company’s books and provide access
to them only for the partners, keep and maintain
the Company’s trade books pursuant to the
Accountancy Act and Art. 53 of the CA;

8. Propose before GM a development program,
plan of implementing the activity and a project
of distributing the Company’s profit;

9. Prepare and submit to GM the Company’s
balance sheet and report;

10. Take actions to collect the receivables of the
Company, arrange the judicial defense of its
interests;

11. Report his activity before GM — at request, but at
least once a year;

12. Receive remuneration for the work he has done
as manager according to the terms and
conditions set forth in an agreement with the
Company;

13. Perform all actions necessary for the operative
management of the Company, as well as the
tasks explicitly assigned to him by GM.

Representation

Art. 49. The Company shall be represented by
two managers, who manage separately and together. The
person representing the Company shall submit a notarized
specimen of his signature upon filing in the Commercial
Register.

Art. 50. The Company may re-authorize one or
more persons to perform a specific activity, within or
without a specific term, or appoint procurator.

ANNUAL FINALIZATION, AUDIT OF ANNUAL
FINALIZATION, FUNDS, DISTRIBUTION OF
PROFIT
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PA3IIPEAEJIEHUE HA NEYAJBATA

Yn.51. Cronanckata roauHa Ha JlpyxectBoTO
CbBHAJa MO BpeMe C KajleHJapHaTa TOIWHaA, C
M3KJIIOYEHHE Ha IIbpBaTa CTONAHCKA TOJHHA, KOSATO
3ano4ysBa OT JEHA Ha BB3HHKBaHe Ha Jlpy»xecTBOoTO M
npuiiousa Ha 31 JlekeMBpH chInara roguHa.

Yn.52. Jlo kpas Ha Meceu QeBpyapd Besika
roaMHa  YOpaBuTensaT € JAfbKeH Ja  T[poBese
WHBEHTApU3alMd, Ja  TpHeMe  CbCTaBeHUs  OT
CYETOBOJUTEN TOAMILIEH CUETOBOJAEH OTYET M 3a€JHO CbC
CBOS JOKIan 3a AelHocTTa Ha JlpykecTBoTo Oa ro
npeactasu B OC. B poxsaga 3a geiiHocTra ce onucsar
NpOTHYaHETO Ha JACGHHOCTTa M  CBCTOSHHETO Ha
Jpy>KecTBOTO, TeHACHLMHTE HA pa3BHTHE, pa3sCHsIBA ce
rOJMIIHUS CYETOBOAGH OTYET M OanaHca W ce TNpaBH
aHa/li3 Ha pPa3sBHTHETO Ha JpPY»KECTBOTO B MepHoAa
MEXIy JaTaTa Ha PUKIFOYBAHE HA CTOMAHCKATa roJvHA
Y JlaTaTa Ha ChCTAaBSAHETO Ha JOKJIajA.

Yn.53. FoavIIHUAT CHETOBO/IEH OTHYET ChIBPIKA:
1. cuyetoBojeH OanaHc;

2. OTuer 3a NPUXOAUTE H PA3XOAHUTE;

3. npunoxxenue ¢ uadopmanys 3a:

a) npwiaraHiTe METOAM 3a OUEHKa U 3a
aMOPTU3aLUsl Ha aKTUBUTE U MaCHUBUTE;

0) npuuuMHMTE 3a TPOMAHA B TpPUJIATAHUTE
METO/HM 3a OLIEHKa ¥ aMOPTH3aLHMs B CPABHEHHUE C
[PEXOAHUTE OTYETHHU MEPHOAH;

B) (PMHAHCOBOTO CBCTOSIHUE Ha JIpy:KecTBOTO;

Yn.54. HHBeHTapuzauusiTa Ha aKTUBUTE U
nacHBUTEe Ha Jpy>KECTBOTO Ce W3BLPLUBA B NEPUOIMTE,
cllyyanTe M pena, npeasuaesu B I'nasa IV or 3akona 3a
CYETOBOJACTBOTO.

Un.55. TlewanGara Ha HpyxkecTBoTo ce dopmupa
no pena Ha 3aKOHa 3a CUETOBOJACTBOTO W ACHCTBAILIOTO
3aKOHOJATENCTRO.

Yn.56.  Paznpepmenenviero  Ha  mevanbara
(M3nyallaHeTO Ha AMBUAGHTH) TpAOBa Ja ce U3BBPIUM B
eJHoMece4deH cpok oT npueMaHeTo or OC Ha roguHIHNs
CYETOBOJAEGH OTYeT M JoKjaza 3a jeliHoctra. B
peleHHeTo cu 3a u3miamane Ha amBuaeHtH OC e
JUIKHO Ja Onpeleid TIOMMEHHO KakBa 4YacT OT
neyanbara me ObAe HW3IUIATEHa Ha BCEKHM €AHH OT

CBAPYKHHLINTE, aKo Pas3npeacjicHUCToO HE (>
NPOINIOPUHOHAIIHO Ha JSLJTOBOTO ydacTtue Ha
CbAPY>KHHLINTE.

UYn.57. MpyxecTBOTO He MOXe [ja H3Iama
JVBHICHTH B cClydad, 4e e HeoOxoaumo gda ce
BB3CTAHOBH KalMTala JO PErucTpUpaHus My pasMep WK
Ja ce MOKpUAT 3aryOuTe no OT4eTa 3a NpeaxojHara
TO/AMHA.

Art. 51. The economic year of the Company shall
coincide in time with the calendar year, apart from the
first economic year, which shall start as of the date of
incorporation of the Company and end on 31 December
the same year.

Art. 52. Until the end of February each year, the
Manager shall make an inventory, adopt the statement of
accounts drawn up by the accountant, and submit it before
GM together with his report on the Company’s activity.
The report on the ‘activity shall state the conduction of the
Company’s business and status, development trends,
interpretation of the annual statement of accounts and
balance sheet and the analysis of the Company’s
development between the date of the end of the economic
year and the date of the report.

Art. 53. The annual statement of accounts shall
contain:

1. balance sheet;
2. profit and loss account;
3. attachment containing information on:
a) methods used for assessment and depreciation of
the assets and liability;
b) reasons for change in the methods used for
assessment and depreciation compared to the previous
accounting periods;

¢) Company’s financial status;

Art. 54. The inventory of the Company’s assets
and liabilities shall be performed in the periods, cases and
procedures set forth in Chapter IV of the Accountancy
Act.

Art. 55. The Company’s profit shall be formed
according to the provisions of the Accountancy Act and
applicable legislation.

Art. 56. The distribution of profit (payment of
dividends) shall be performed within one month as of the
adoption of the annual balance sheet and report on the
activity by GM. In its decision to pay the dividends, GM
shall state namely what part of the profit shall be paid to
each of the partners, in case the distribution is not
proportional to the share participation of the partners.

Art. 57. The Company shall not pay any
dividends, if it is necessary to recover the capital to its
registered amount, or cover the losses under the statement
of the previous year.




INPEKPATSIBAHE
Un.58. HpyKecTBOTO ce NpeKpaTsBa:

1. Mo pewenne Ha OC no pema Ha wi. 37, 1.4 Qr
JIOTOBOpA;

2. llpu 00aBSIBaHETO MY B HECHCTOATEIHOCT;

3. C peuweHye Ha Cba MO PErHCTPALMATA MO MCK Ha
IPOKypopa, ako JpyxecTBoTo He e obpasyBaHO IO
3aKOHHHS Pell WIH JeHHOoCTTa My MpPOTHBOpEUH Ha
3aKOHa,

4. Koraro kanuTaibT cOafgHe IMOJ M3MCKyeMHs OT
3aKkOHa MMHHUMYM B NPOAB/DKCHUE HA €/1HAa TOjIMHA.
B TOo3u cnyvai YnpaBUTeNnaT € JUTbKEH Ja YBEAOMU
OC He No-KbCHO OT WIECT Mecella OT HACTHITBAHETO
Ha HaMaJdBaHETO Ha KanurTaja KaTo TIPeUTOXH 3a
obcwkaHe JOKIAX 3a MNpeanpHeMaHe Ha MEpPKH,
YMATO L€l € JONbJBAaHe Ha Kanuraia Jo
W3HUCKYEeMHUs 3aKOHEH MUHUMYM. B ciyuaii ue OC He
B3¢ME pPELICHHE 3a JONLJIBAHE Ha Kamuraja, TO B
€HOrOJHMLIEH CPOK OT CMAaJaHeTO Ha KaluTajia Moj
3aKOHHO H3HUCKyeMusi MHHUMYM, JlpyxecTBOTO
cleiBa na ObJe mpekpaTeHo ¢ pelueHre Ha Chaa no
perucrtpanusara, rno uckade Ha OC.

5. llpwm ciauBaHe ¢ wnu BauBaHe B Opyro JIpyxecTBo,
pasfciIsHETO My Ha JIBE€ MJIM [OBeYe IPYKeCTBA HITH
npeoOpa3yBaHeTo Ha /Jlpy»KecTBOTO B APYT BHI

apyxkectso. Hosoro(ure) gapywxectBo(a) e(ca)
NpPaBONPUEMHHLIM HAa BCUYKH aKTMBH M MACHBH Ha
HpyxectroTO.

Yn.59. Cnen npekpatsaBaHero Ha [IpyxecTBOTO
Ha ocHoBaHue wi1.58, T.T. 1,3 m 4 ce wusBbplIBa
JIMKBHAaUus 1o pena Ha ['naea 17 ot TeproBekus 3akoH.
IIpu mpexparsiBaHe Ha OCHOBAHHUE T.5 3aJBLIDKUTENHO Ce
CbCTaBs OanaHc KbM AaraTa Ha peopraHH3alUaTa.

Un.60. Koraro Jlpy:xecTBOTO € npexpaTreHO Ha
OCHOBaHHe w1.58, T.]1 OT mOroBopa W He € 3ano4HAIO
pasnpezenexnye Ha uMyluectBoto, OC Moxe fa peluu aa
IIPOBIDKH ACHHOCTTA MY.

SAK/IIOYHUTEJHHA PA3IIOPEJABU

Yn.61. HacrosiuusaT moroeop Bnuza B cuia OT
JleHs Ha BBb3HUKBaHETO Ha JlpyxkecTBoTO. JleficTBusTa Ha
CBAPYKHULIMTE M YIPABHUTENS, U3BBPUIEHH OT UMETO Ha
Jpy»KecTBOTO A0 [€HS Ha BIUCBAHETO My, MOpa)KIaT
npaBa M 3adb/DKeHHd 3a TAX. C Bb3HUKBaHETO Ha
Jpy>XecTBOTO MpaBaTta M 3alBbJLKCHHATA IPEMUHABAT 110
NpaBoO BbPXY BB3HUKHAIOTO J[pyxecTBo.

UYn.62. 3a HeypeaeHUTE C HACTOSUIMS JOTOBOP
BBIIPOCH C€ Npuiarar pasnopeadure Ha OBJITapcKOTO
3aKOHO/IATEJICTRO.

Yn.63. Hacrosumsar poroBop e mnpHET Ha

TERMINATION
Art. 58. The Company shall be terminated:

1. By decision of GM, following the procedure of Art.
37, s. 4 herein;
2. Upon its insolvency;

3. By decision of the registration court, pursuant to a
prosecutor’s claim, if the Company has not been
incorporated in compliance with the legal procedure
or its activity is in variance with the law.

4. When the capital goes under the minimum required
by the law during one year. In this case, not later
than six months as of the occurrence of the reduction
of the capital, the Manager shall notify GM, and put
for discussion a report on taking measures aiming at
increasing the capital to the minimum required by
the law. If GM fails to make a decision to recover
the capital, within one year as of reduction of the
capital below the required minimum, the Company
shall be terminated by decision of the Registration
Court, at request of GM.

5. Upon merge or inclusion into another Company,
separation into two or more companies, Or
transformation of the Company into another type of
company. The mnew company(ies) shall be
successor(s) to all assets and liabilities of the
Company.

Art. 59. After termination of the Company
pursuant to Art. 58, s. s. 1, 3 and 4, winding-up shall be
performed in compliance with the procedure of Chapter 17
of CA. In case of termination pursuant to s. 5, a balance
sheet shall be drawn up as of the date of the
reorganization.

Art. 60. When the Company is terminated
pursuant to Art. 58, s. 1 herein, and no distribution of
property has been initiated, GM may decide to continue its
operation.

FINAL PROVISIONS

Art. 61. This Agreement shall be come in effect
considered form the date of incorporation of the
Company. The actions of the Manager and partners
performed in the name of the Company until the date of its
registration shall constitute rights and obligation for them.
With the incorporation of the Company, the rights and
obligations shall be legally transferred to the incorporated
Company.

Art. 62. All issues unsettled herein shall be
governed by the provisions of Bulgarian law.

Art. 63.This Agreement was adopted at a




cbbpaHue Ha J[pyKecTBOTO, MposedeHo Ha 19.07.2011r., | meeting of the Company held on 19.07.2011, where
3a YHeTO MPOBEKIAHE M 3a B3ETHTE HA Hero pemeHus e | Minutes, inseparable part of this Agreement, were kept of
ChCTaBeH IPOTOKON, KOWTO € HepasjenHna wacT ot | the decisions made at it and amended at the General
JIOTOBODA. Meeting of the partners.

CBH/PYKHUIW PARTNERS:

1. 3A ,,BATBHPHU EJIEKTPOLIEHT “WIND POWER FARMS” Inc

2.3A,,

3. 3A «KCEMK BBJITAPUSI TPYII» EOOJ FOR “XEMC BULGARIA GROUP” EOOD
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