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YYPEOUTENEH AKT
Ha

MTI Batepu Ctopumk BYIN 2 EOO
npueT Ha 27.05.2025

PA3OEN |
OBLLUU PA3MNOPEOBM

Ynen 1.

O6wWwKu nonoxeHus

"MTI1 Batepu Ctopupx BYIl 2" EOO[] e egHonuyHo
OPYXXECTBO C OrpaHuyeHa OTroBOPHOCT, Y4peaeHo
cbrnacHo 3akoHute Ha Penybnuka bvnrapus (HapnyaHo
no-gony "OpyxecTtBoTo"). [pyXecTBOTO u3BbpLUBA
OeliHoCTTa cu cbrnacHo pasnopenbuTte Ha AencTBaLloTo
©barapcko 3aKOHOAATENCTBO n HacToALWmS
YupeputeneH akT.

Ynen 2.

dupma

dupmara Ha [Opyxecteoto e "MTJ1 Batepu Cropuax
BYJ 2" 1 ce nsnucea Ha natuHuLa, kakto cneaea: MTL
Battery Storage BUL 2 Ltd.,

Unen 3.

Cepanuiue v agpec Ha ynpaBneHue

Cepanuuieto 1 agpecsT Ha ynpasreHue Ha
HpyxectBoTo e: Penybnuka bbunrapus, rpag Codus
1766, x.k. MnagocT-4, busHec lNMapk Codusi, Crpana
12B, Etax 2, Ocuc 208.

YneH 4.

MpenmeT Ha AelMHOCT

OpyXecTBoTo uMa cnegHuss npeamer Ha [AenHOCT:
npoeKkTMpaHe, u3rpaxpaHe W ekcnnoatauus Ha
¢hoTOBONTAUYHM LIeHTpanu; MHBECTULMOHHN AeAHOCTY B
obnactta Ha €eHepruiHo-e(peKkTUBHMTE CUCTEMU W
Bb3oOHOBsIEMUTE N3TOYHMLM Ha eHeprus;
nocpefHUYecTBO MpU  CKMIOYBAHETO Ha [0rosopw,
CBbp3aHW C W3NBIHEHUETO Ha WHAPPACTPYKTYPHU U
€HEepruinHn NpoeKkTu; nocpegHuyecka U KOHCyMnTaHTCka
OeliHocT B pasnuyHum  obnactu; paspabortka wu
ynpaBfieHne Ha NPOEKTU; TbProBCKO NPeacTaBUTENCTBO
/KOMUCUOHEPCTBO, NOCPEAHMYECTBO U areHTcTBo/ B
cTpaHaTta u YyxObuHa; agMUHUCTpUpPaHe Ha TbProBCKU

INCORPORATION DEED
of

MTL Battery Storage BUL 2 Ltd.
adopted on 27.05.2025

SECTION |
GENERAL PROVISIONS

Article 1.

General

MTL Battery Storage BUL 2 Ltd. is a solely owned
limited liability company incorporated under the laws of
the Republic of Bulgaria (hereinafter the "Company").
The Company conducts its activities in accordance with
the applicable Bulgarian legislation and this Incorporation
Deed.

Article 2.

Company Name

The name of the Company shall be "MTN Barepu
Cropupx BYIl 2" and shall be spelled in the Latin
alphabet as follows: MTL Battery Storage BUL 2 Ltd.

Article 3.
Seat and Registered Office

The registered seat and management address of the
Company shall be: Republic of Bulgaria, Sofia 1766,
Mladost-4 Residential Area, Business Park Sofia,
Building 12B, Floor 2, Office 208.

Article 4.

Scope of Business

The Company shall have the following scope of business:
The Company shall have the following scope of business:
Design, construction and operation of photovoltaic plants;
investment activities in the field of energy-efficient
systems and renewable energy, mediation in the
conclusion of contracts in connection with the
implementation of infrastructure and energy projects;
mediation and consulting activities in various fields;
project development and management; commercial
representation /commissioning, mediation and agency/ in
the country and abroad; administration of commercial
companies; management and implementation of services
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ApYXecTBa; ynpaBfieHue W W3NbINHEeHMe Ha ycryru B
pasnuyHn obnactu; ynpaeneHue, aAMUHUCTPaLMS W
yrpaeneHue Ha HeABWKUMU UMOTU; CAENKN C 0BEKTU Ha
WHTEneKTyanHata  COBGCTBEHOCT,  BbTPELIHO- U
BBHLUHOTbProBCKa AENHOCT Ype3 BHOC, U3HOC, pasMsiHa,
6apTep, KOMWCMOHHW, JM3UHTOBW, PEEKCMOPTHU W
CneAVUVOHHM CAENKU 1 onepawum, KakTo U BCAKaKbB BU
DEVHOCTM, 33 KOWTO Ce W3UCKBaT AOMbIHUTENHM
paspeLuMTenHn WM - NALEH3W, KOWTO e ce
OCbLLUECTBSIBAT Crej TAXHOTO nosflyyaBaHe, W Bcska
Apyra [efiHOCT, paspeLlleHa OT 3aKoHa.

UneH 5.
Cpok
[pyXecTBoTO e yuypeOeHo 3a HeonpegeneH CpoK oT
Bpeme.
UneH 6.

EnHonuveH co6CTBEHUK Ha KanuTana
EaHONMYHMAT cOBCTBEHUK HAa KanuTana Ha [py»ecTBoTo
e METKA EH COIIAP 5 CI, apyxecTBO, HaanexHo
yYpeAeHo CbrnacHo 3akoHuTe Ha MWcnaHus, cbe
cepanuile u agpec Ha ynpaeneHue: C/dnHamapka 2 Bj2b
— MecteH Kacepec 10 — Kacepec Ucnanus (C/Dinamarca
2 Bj2b — Local Caceres 10 — Caceres, Spain), ¢
peructpauuoHeH Homep B71384127 ("EmHonuueH
coGCTBEHMUK").

PA3OEN II
KAMUTAI. YBEIITMMABAHE W HAMATTABAHE HA
KAMUTANA
Unen 7.
Kanutan
1. KanutansT Ha [pyxecTBOTO € B pasmep Ha 100 nB.
(cTo neBa). Kbm MOMeHTa Ha Bnu3aHe B cuna Ha

HacToALMS YUpeaUTEneH akT, KanutanbT € ususno
3anucaH 1 BHeceH oT EqHoNnYHus cobcTBEHUK.

2. KanutanwsT e pasgeneH Ha 100 (cTo) ApyXecTBeHU
Asina ¢ HOMUHanHa CToMHOoCT oT 1 nB. (eAWH neB)
BCEKW.

YneH 8.

YBenuuyaBaHe Ha Kanurtana

KanuTtansT Ha [py>XecTBOTO MOXe Aa 6bae yBenu4yeH ¢

in various fields; management, administration and
management of real estate; transactions with objects of
intellectual property; domestic and foreign trade activities
through import, export, exchange, barter, commission,
leasing, re-export and forwarding transactions and
operations, as well as any type of activities require
additional permits or licenses, they will be carried out after
obtaining them; and any other activity authorized by law.

Article 5.

Term

The Company shall be established for an indefinite term.

Article 6.
Sole Owner of the Capital

The Sole Owner of the Company is METKA EGN SOLAR
5 SL, a company duly incorporated under the laws of
Spain, with registered seat and business address at:
C/Dinamarca 2 Bj2b — Local Caceres 10 — Caceres,
Spain and registration number B71384127 ("Sole
Owner").

SECTION I
SHARE CAPITAL. INCREASE AND DECREASE OF
THE SHARE CAPITAL
Article 7.
Share Capital
1. The share capital of the Company is BGN 100 (one
hundred Bulgarian levs). At the date this
Incorporation Deed become effective, the entire

capital is fully subscribed and paid-in by the Sole
Owner.

2. The share capital is divided into 100 (one hundred)
shares with a nominal value of BGN 1 (one Bulgarian
lev) each.

Article 8.

Increase of the Share Capital

The share capital of the Company may be increased by a
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pelleHme Ha EgHonnyHus cobCcTBEHMK. YBEnMYaBaHeTo
Ha KanuTana ce U3BbpLLBa YpES:

(a) yBenuyaeaHe Ha CTOWHOCTTa Ha [SOBETE;
(b) 3anncBaHe Ha HOBU ASAMOBE;
(c) npuemaHe Ha HOBU CbAPYXHULIN.

Yner 9.
HamansiBaHe Ha kanuTana
1. KanutanbT Ha [pyxecTBOTO MOXe pAa Obae
HamaneH [O YCTaHOBEHUS B 3akoHa MUHWMarneH
pa3mep c pelueHue Ha EgnonnyHms cobeTBeHmK npu

cnasBaHe Ha u3nckBaHuatTa Ha un. 149-151 ot
TbproBcKUsi 3aKOH.

2. PelweHneto 3a HamansiBaHe Ha KanuTtana ce
0bsBsiBa B TbProBCKUS PErUCTbP.

3. Ha EgHonnyHus cobCTBEeHWK MOXe Aa ce npassiT
u3nnawjaHus nopagu HamansieaHe Ha Kanutana
camo crnej kato HamansiBaHeTo 6bAe BNWCaHO B
TbproBCKUSi PErMcCTbp U Crep Kato KpeauTopute,
u3pasunu Hecbrrnacue C HamansiBaHeTo, ca
nonyuyunnu obesneyeHve unu nnaiyade.

PA30OERN 1l

MPEXBBPNAHE HA OAAINIOBE

Ynen 10.

MpexBLprnsHe Ha asnose

MpexBbPNSHETO Ha APYXECTBEHM AANOBE Ce U3BbPLUBA
C [OroBOp C HOTapuanHa 3aBepka Ha noanucuTe u
CbAbPXaHUETO U Ce BNUCBa B TbProBCKUS PEMUCTBP U
perucTbpa Ha puanMyeckuTe nuua ¢ HecTonaHcka uen
npv AreHuuns no BNMcBaHusTa.
PA3LOEN IV
OPIrAHU HA OPYXECTBOTO

YMNPABNEHUE

Ynen 11.

OpraHm Ha [1pyxecTBOTO
OpraHuTe Ha [py>xxecTBoTO ca:

(a) EoHONMYHMAT COBCTBEHMUK;

resolution of the Sole Owner. The share capital can be
increased through:

(a) increasing the par value of the shares;

(b) subscription of new shares;

(c) admitting new shareholders.

1.

Article 9.
Decreasing the Share Capital
The share capital of the Company may be decreased
to the statutory minimum by a resolution of the Sole

Owner in accordance with the provisions of Articles
149-151 of the Commerce Act.

The resolution for decreasing the share capital shall
be published in the Commercial Register.

The Sole Owner shall be entitled to receive payments
from the share capital decrease only after the share
capital decrease has been registered with the
Commercial Register and after the creditors who
objected to the decrease have been secured or paid.

SECTION Il
TRANSFER OF SHARES

Article 10.

Transfer of shares

Transfer of shares shall be made by notary certified
signatures and content of the share transfer contract and
shall be registered in the Commercial Register and
Register of Non-profit Entities at the Registry Agency.

SECTION IV
COMPANY BODIES
MANAGEMENT OF THE COMPANY

Article 11.

Company Bodies

The bodies of the Company are:

(a) the Sole Owner;
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1.

(b) Ynpasutenst/YnpaButenuTe.

Ynen 12.

MpaBomowusa Ha EQHONMYHUA COBCTBEHUK

EpHONnYHMA CcOOCTBEHWK MMa U3KNYUTEenHaTa
KOMMNETEHTHOCT [a B3ema pelUueHust No crnegHuTe
BbMNpoOCH:

(a)

(b)

®

M3MeHeHne un [onvJ/iHeHne Ha yqpe.D,VITEJ'IHVIﬂ
aKT,

npuemMaHe W W3KNIOYBaAHe Ha CbAPYXHULM,
fJaBaHe Ha cbrnacMe 3a npexsBbprisiHe Ha
LPYXXeCTBEH [ Ha HOB YMeH;

npueMaHe Ha roAuluHWMS oTyeT M 6HanaHca,
pasnpeaensHe Ha nedyanfa W B3emaHe Ha
peLleHnsi 3a HEMHOTO M3NnaLlaHe;

yBennyaBaHe WNW HamansBaHe kKanutana Ha
[pyxecTBOTO;

nsdupaHe n ocsoboxgaBaHe Ha
Ynpasutens(ure); ocBoboxaaBaHe Ha
Ynpasutens(ute) ot OTroOBOPHOCT, onpeaensiHe
Ha Bb3HarpaxgeHueto UM, opobpsiBaHe,
N3MEHeHWe wnu A[OMbIIHEHWE Ha BBLTPELUHM
npaewuna 3a Ynpaesutena(ure),

yy4yactne B gpyru apyxecrtsBa n OTKPUBAHETO Ha
KnoHoBse unnu pa6OTHVI 3BEHa Ha HPY)KECTBOTO;

B3eMaHe Ha pelleHuss 3a npuagobusaHe U
OTuYyXAaBaHe Ha HeABWKUMU UMOTU U BEeLLHW
npaea BbpXy THX;

B3eMaHe Ha pelieHuns
napu4yHn BHOCKWU,

32 [JOoNblHUTENHU

npeobpasyBaHe UNU NpekpaTsBaHe W CruBaHe
unu pasgensiHie Ha [pyXecTBoTo;

npexsbpssiHe U NPefoCTaBsHe Ha Non3BaHe Ha
LIANOTO NpeanpusiTue Ha [py»XecTBoTo;

HasHavaBaHe " ocBoboxpgaBaHe Ha
nuksmaaTopu npu npekpaTsiBaHe Ha
[pyxecTBOTO OCBeH B cnyvan Ha
HECBbCTOSATENHOCT,

pasnpegesnisiHe Ha nevyan6ara Ha [ipyXecTBoTo,

(b) the Manager(s).

Article 12.

Powers of the Sole Owner

1. The Sole Owner shall have the exclusive powers to
resolve on the following matters:

(@)

(b)

amendment and supplementation of the

Company's Incorporation Deed;

acceptance and expelling shareholders and
giving its consent on any transfer of shares to
third parties;

approving the annual financial statements and
balance sheet and resolving on distribution of the
profit;

increase or decrease of the registered capital of
the Company;

appointment and release of Manager(s);
discharge of Manager(s) from liability;
determination of their remuneration, approval,
modification or supplement any internal
regulations for the Manager(s);

participation in other companies and the
establishment of branches or working units of the
Company;

resolving on acquisition and disposal of real
estate and property rights over real estate;

resolving on additional  cash

contributions;

making

reorganisation or winding up, mergers or splits of
the Company;

transfer of or conceding the right of use of the
entire going concern of the Company;

appointment and dismissal of liquidators upon
dissolution of the Company except in case of
insolvency;

distribution of the Company's profit and the



[EXTERNAL PERMITTED]

3

4.

Ha4YnH Ha HavyucnsgeaHe U uUsnnawaHe Ha
ONBUOEHTUTE,

(m) opobpsBaHe Ha BusHec nnaHa u 6oaxeTa;

(n) B3emaHe Ha pelleHnsds OTHOCHO CHYEeTOBOAHUTE
NONMUTUKK U NPUHLUUNN, KOUTO ﬂpy)KeCTBOTO Aa
npwnara npu N3rotBAHETO Ha CBOUTE d.)VIHaHCOBVI

OTYeTH, KaTo ocurypsiBa CnasBaHeTo Ha
NPUNOXMMUTE CYETOBOAHWM CTaHAapTM unu
apyrm obLonpuety CYETOBOAHW NPUHLUMMN B
Bvnrapus;

(0) BCUYKM  OpyrM  BBMAPOCKM, KOUTO ca B

KOMneTeHTHocTTa Ha EpHonuuHus cobeTBEHMK
CbrnacHoO 4enCcTBaLoTO 3aKoHOAaTeNCTBO.

PelwweHunsaTa Ha EaHonnyHmsa cobCcTBEHMK,
BKMouMTENHO NO YneH 12, an.1, Toukn (b), (d), (e) n
(g) ce Baumar B nucmeHa copma 6e3 HoTapuanHo
yAOCTOBEpSIBaHE Ha NOANUCUTE U CbAbPXKaAHUETO.

UneH 13.

YnpaBneHue U NpeacTaBUTENICTBO

[pyxecTBoTO ce ynpaBnsisa W npeacraenssa oOT
€4VH WNU noBeye ynpasBuTENMW, Ha3HayeHu OT
EgHonu4Hns cobCcTBEHNK.

Ynpasutenat / ynpasutenure:

(a) YnpaensiBa(T) u npeacraensea(T) [ApyXecTBoTo,

CblnacHoO  npeaBuAEHOTO B HacTosAwwms
YupepuTterneH akT,;
(b) naroTBA(T) roAuWHMA (UHAHCOB OTYET MU

Joknaga 3a geiHocTTa Ha [1pyXecTBoTo;,

(c) oTkpuBa(T) u 3akpusa(T) GaHKOBU CMETKM Ha
[pyxecTBOTO;

(d) B3ema(T) BCUYKM Apyru peLleHns n n3sbpLuBa(T)
BCUYKW ApYrX OEACTBUS, KOUTO CbINAacHO 3aKkoHa
NN HacTosiwmusa YdpeguTeneH akT He ca oT
nsKnoumMTENHaTa KOMMETEHTHOCT Ha
EnHonuuHus cobCTBEHMK.

[pyXecTBOTO Lije ce ynpasnsasa v npefcraenssa ot
Ynpasuten. B cnyyai, ye 6baaTt HasHayeHu aBama
wnu noseye ynpasutenu, [pyxecTtsoto ce
npeacraBnsBa OT BCUYKW ynpasBuTenu AencTsalum
NOOTAENHO.

Ynpaeutensat(tTe) OTroBaps(T) MMyLLeCTBEHO 3a

manner of calculation and payment of dividends;

(m) approval of the business plan and the budget;

(n) deciding on the accounting policies and
principles to be implemented by the Company in
the preparation of its financial statements,
ensuring compliance with the applicable
accounting standards or any generally accepted
accounting principles in Bulgaria;

(o) any and all other matters within the competence
of the Sole Owner as per the applicable
legislation.

The resolution of the Sole Owner, including those
under Article 12, para 1, items (b), (d), (e) and (g)
shall be taken in a written form, without notary
certification of the signatures and content.

Article 13.

Management and Representation

The Company shall be managed and represented by
one or more managers, appointed by the Sole Owner.

The manager(s) shall:

(@) manage and represent the Company in
accordance with this Incorporation Deed;

(b) prepare the annual financial statements and the
activity report of the Company;

(c) open and close bank accounts of the Company;

(d) make all other decisions and take all other
actions which, pursuant to the law or this
Incorporation Deed, are not within the exclusive
competence of the Sole Owner.

The Company shall be managed and represented by
the manager. In case two or more managers are
appointed, the Company shall be represented by all
managers acting severally (individually).

4. The manager(s) shall be held responsible for any
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NPUYUHEHN Ha [JpyXeCTBOTO Bpeau.

PA3OEN IV
roavHO NPUKNIOYBAHE

Ynen 14.
FoauwHoO npuknioYBaHe
Bcaka roguHa [pyecTBOTO M3BbPLUBA FOAWULLHO
NPUKMOYBaHE M CbCTaBsA roOAMLLEH (DUHAHCOB OTYET

B CbOTBETHaTa hopmMa W CPOKOBE, W3UCKBaHW OT
3aKoHa.

[OAVWHUAT (UHAHCOB OTYET Cce npuema oT
EnHonnyHmusa cobCTBEHUK.

YneH 15.

Oautopm

Korato ce u3uckBa OT 3akOoHa WM MO peLueHne Ha
EOHONUYHMAT COBCTBEHUK, FOAULLHWUAT (OUHAHCOB
OTYET Ha [pyXXeCTBOTO ce npoBepsiBa OT eAuH Unu
OT HSIKONKO MpOBEepUTenn — peructTpupaHn ogutopu
Unu cneunanuanpaHy oguTopCcKN NpeanpusaTHs.

Tasn npoBepka € ycnoBue 3a TMpuemaHe Ha
roAuLIHMS: (PUHAHCOB OTYET.

OpauTopuTe ce nsbupat ot EgHONMYHMA COBCTBEHUK
npeamn U3TUYaHETO Ha KaneHgapHarta roguHa.

PA3OEN V
APYIU PA3MNOPENBU

YneH 16.

MpekpaTsiBaHe U NUKBUAALMUSA
[ApyXecTBOTO ce npekpaTsBa:
(a) no pelueHue Ha EgHonUYHMs coBCTBEHMK,;

(b) npu cnuBaHe ¥ BnNMBaHe B aKUWOHEPHO WK
APYro APYXXeCTBO C OrpaHNyeHa OTrOBOPHOCT;

(c) npu obsiBsIBaHE B HECHLCTOATENHOCT;

(d) no pelueHMe Ha OKPBXHUA CbA B NpeaBUAEHN B
3aKkoHa cny4aum.

Mpu npekpaTsiBaHe Ha [Ipy>XeCTBOTO Ha OCHOBaHue
(a) n (d) ot anuHest 1 ce OTKpUBaA NPOU3BOACTBO MO
nukenaaumsa. JinkengatopbT Ha [pyxecTtBoTo ce

damages caused to the Company.

SECTION IV
ANNUAL CLOSING

Article 14.
Annual Closing
Each year the Company shall carry out an annual
closing and prepare an annual financial statement in

the respective form and within the term required by
the law.

The annual financial statement shall be approved by
the Sole Owner.

Article 15.
Auditors

When required by the law or pursuant to a resolution
of the Sole Owner, the annual financial statements of
the Company shall be audited by one or more
auditors — chartered auditors or specialised audit
companies.

This audit shall be a precondition for the approval of
the annual financial statements.

The auditors shall be appointed by the Sole Owner
before the end of the calendar year.

SECTION V
MISCELLANEOUS PROVISIONS

Article 16.

Winding-up and Liquidation
The Company shall be wound-up:
(a) further to a resolution of the Sole Owner;

(b) upon a merger into a joint-stock company or
another limited liability company;

(c) if declared insolvent;

(d) by a resolution of the district court in the cases
provided for by the law.

Upon dissolution of the Company on grounds of
letters (a) and (d) of paragraph 1, liquidation
procedure shall be started. The liquidator of the
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onpegens ot EqHONNMYHMA COBCTBEHMK.

3. Jlukeupaumsita Ha [pyxecTBOTO ce W3BbpLUBA MO
peaa Ha rnaea cefemHagecera OT TbproBCKUs

3aKOH.
Ynen 17.
Cy6cuamnapHocTt
Bbnpocute, KouTO He ca W3PUYHO YypedeHu oT
HacTosLwWwms YupeauteneH  axT, ce ypexaar
pasnopefbute Ha TbproBCckus 3akOH WU ApyruTe

NPUNOXNMH 6bﬂrapCKV| HOPMaTuUBHU aKToBe.

Ynen 18.
E3uk

YupeauTenHusT akT e W3roTBeH W NoAnucaH Karto
ABYe3NYEeH AOKYMEHT, Ha ObMrapckm M Ha aHrmuincku
e3uk. [pu HeCbOTBETCTBUA B TEKCTa Ha ABaTa e3wuka,
6BbArapckusT TEKCT LUE ce Nonaea ¢ NpeanMcTBO.

Company shall be appointed by the Sole Owner.

3. The liquidation of the Company shall be completed in
accordance to chapter seventeen of the Commerce
Act.

Article 17.
Subsidiarity
For all matters not explicitly stipulated in this

Incorporation Deed, the provisions of the Commerce Act
and any other applicable Bulgarian legislation shall apply.

Article 18.
Language

The Incorporation Deed is drafted and executed as a
bilingual document, in the Bulgarian and the English
language. Where there are any discrepancies between
the texts in the two languages, the Bulgarian version shall
prevail.

3A U OT UMETO HA EQHOJTMYHNA COBCTBEHUK HA KAMNUTATA /
FOR AND ON BEHALF OF THE SOLE OWNER OF THE CAPITAL:

fj.\, pHnia

W AWERA—

3aBepka Ha ynpasutens no un. 119, an. 4 ot TbproBckus 3akoH / Certification of the manager under Article
119, para 4

/

/:;Jm/“"”\

—

//'

Xpucocromoc anéowoc-/ Chnsostofnos Spiropoulos

Ynpasumen / Manager





