CHARTER

OF LIMITED LIABILITY COMPANY

HYDROREGENEX Litd.

This Charter of the limited liability company
HYDROREGENEX Litd. was signed on 23 August
2024 in compliance with the Bulgarian Commerce
Act between:

1. NEW ENERGY CORPORATION Ltd., UIC
203806949, with a seat and registered address at
26, Nesho Bonchev st., Orlandovtzi residential
area, Sofia 1225, representcd by the genceral
manager Deyan Ivanov  Deltchev,

]

2. GEO SOURCE EOOD, UIC 201555957, with
a seat and registercd address at 21, Kozhuh
Planina st., entr. V, 1% floor, office 5, Sofia
1421, represented by the general manager
Dimitar Mihaylov Hristov, ;

and

. ELEMENT 5 CREATIVE SERVICES Ltd.,
UIC 207415192, with a scat and registered
address at 15, Nikolai V. Gogol St., 2nd floor,
Sofia 1504, yi. ,Huxonaii I'oros™ Nel5, er. 2,
represented by the general manager Lubomlra
Borisova Hristova-Tcholova,

(5]
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for the following;:
CHAPTER ONE
COMPANY NAME, SEAT AND TERM

Art.1. (1) The name of the
“XAUIPOPEJPKEHEKC” OO/.

Company is

(2) The Company name may be transliterated into
the Latin alphabet as follows:
HYDROREGENEX Litd.

Art.2. The seat of the Company is in the city of
Sofia.

APYKECTBEH JOI"OBOP

HA JIPYKECTBO C O'PAHAYEHA
OTIrOBOPHOCT

“XAHJPOPE/JUKEHEKC” OO/

Hacrosmusar JIpy>ecTBeH JOTOBOp Ha  ApY-
JKECTBO c OrpaHHYCHA OTTOBOPHOCT
“X AMPOPEJDKEHEKC” OOJI 6e moammcan Ha
23 asryct 2024r. cprimacHo THProBCKHA 3aKOH Ha
Penybnuka boarapus mexay:

1. “HIO EHEPI’KH KOPIIOPALIMA” OO/,
EWK 203806949, cpec cepanuiie ¥ aapec Ha
ynpasneane  rp.  Codus 1225,  x.k.
Opnabpopun, yin. ,Hemo Bbonues™ Ne 26,
NPEACTABISBAHO OT ynpaBnTenx Hesn Usanos
Henues, ;

2. “TEO COPC” EOOJH, EUK 201555957, cse
cepamuie u agpec Ha ynpasneHue rp. Codus
1421, yn. "Koxyx [Tnanuna" Ne 21, Bx. B, et. 1,
opHc 5, mnpeACTaBIABAHO OT YIPABHTEA
Humutep Muxainos XpucTos,
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4. “EJEMEHT 5 KPUENTHUB CHPBUCH3”
EOOJ, EMK 207415192, cec cecpanume H
aapec va ynpasnenue rp. Codus 1504, ynm.
JHuxomaii Ioron” Nel5, er. 2, npeacrapiasisano

or ympasurens  JlroGomupa  Bopucosa
Xpucrosa-Yososa, ;
3a CJICAHOTO:
I'JIABA ITBPBA

®UPMA, CEXAJIHIIE U CPOK

Unl. (1) Owupmara ma [lpywectsoto €
“XAUJIPOPEJXKEHEKC” OO/,

(2) ®upmara nHa [lpyxectsoro Moxe xa Owae
H3NHMCBAaHA HA JIATHHHLIA MO CACAHMS HAYMH!
»HYDROREGENEX* Ltd.

Yn.2. Cemamuuiero Ha JIpyXecTBOTO € B Ip.
Codus.



Art.3. The registered address of the Company is at
26, Nesho Bonchev st., Orlandovtzi residential
area, Sofia 1225.

Art.4. The company is not limited in time.

CHAPTER TWO
SCOPE OF ACTIVITIES

Art.5. The Company activities are: development
and putting to market of equipment and machinery
using solutions and technologies for clean cnergy,
energy saving and reduction of the carbon footprint;
commercial representation and agency for local and
foreign natural and legal persons in the country and
abroad; domestic and international commerce in
any form as permitted by law and with any goods
and services, re-export; research, design, consulting
and engineering activities in the field of energetics
and construction in the country and abroad;
purchase and sale of immovable properties,
investments in affiliate companies, financing and
organizing of construction works; management,
marketing and advertisement; any other activities
not prohibited by law; where a license or other
permit is required, the specified activities will be
performed after the issuing of such license/permit.

CHAPTER THREE
CAPITAL OF THE COMPANY

Art.6. The Company Capital is in the amount of
BGN 200 (two hundred), divided into 100 (one
hundred) shares at the amount of BGN 2 (two)
each.

Art.7. The Capital shares are divided between the
shareholders as follows:
(1) for NEW ENERGY CORPORATION Ltd.,
51 (fifty one) shares of BGN 2 cach, or
BGN 102.00 (one hundred and two) in
total;
(2) for GEO SOURCE EOOD, 39 (two
thousand two hundred and fifty) shares of
BGN 2 each, or BGN 78.00 (seventy-eight)
in total;

Un.3. Anpecst Ha ynpasnenue uHa JIpyxecTBoTo €
p. Codus 1225, x.x. Opnangosuu, yin. ,Hemo
Bonues® Ne 26.

Yn.4. Jlpy»kecTBOTO CE€ Cb3maBa 3a HEONPEACIICH
CPOK OT BpPCME.

TJIABA BTOPA
IMPEJIMET HA JEMHOCT

UYn.5. INpeamersT Ha aeHnoct Ha [IpyxecTBOTO €!
paspaboTBaHe H MycKaHe Ha nasapa Ha 000pyaBaHE
M MalIMHY H3MON3BAINH PEIICHUS M TEXHOJIOTHH 3a
YHCTa CHEPTUsl, EHEProcHeCTABAHE H HaMallsiBaHe
HA  BBIVICPOAHUA OTNEYATBK,  THPTOBCKO
IPCACTABUTEJICTBO, MOCPCAHUYCCTBO H ar€HTCTBO
HA MECTHH M 4YY)XOSCTpPaHHH QHU3MYECKH H
JOPUMYECKH JHIa B CTpaHaTa ¥ B 'yxOHHa;
BBHIIHA M BBTPCIIHA TBHPrOBCKA JCHHOCT BbB
BCHUKH Pa3pelieHH OT 3akoHa (HOPMH M C BCHUKH
BHJIOBE CTOKH M VCIyTH, PEEKCIIOPT; NMpOY4BaHE,
NPOCKTUPAHE, KOHCYNTalMH M HIKEHEPHHIOBa
JeiiHocr B oOmacTra HA  GHEPreTHKara H
CTPOHTEJICTBOTO B CTPaHATA M 4yXXOMHA; TIOKYTIKO-
HpO}IEDKGEl HAa HCABWXHWMH HMOTH, HHBCCTHUHUH B
ABLIEPHU APYAKECTHA, (uHaHCcHpaHe 5
OpraHH3WPaHE Ha CTPOHMTEICTBO, MEHWIKMBHT,
MApKETHHT M PEKJIaMa; BCSIKAKBH APYTH NCHHOCTH,
He3abpaHeHH OT 3aKOHA; KBJAETO € HEOOXOAMMO
M3JABAHCTO HA pa3spelicHys] WM JHLEH3HH,
CHOTBCTHUTE JACHHOCTH INE € H3BbPIIBAT ClEZ
H34aBAHCTO HA TaKHBa J'II‘IHCH'SPIH/ PaspCLICHUA.

TJIABA TPETA
KATIUTAJI HA JPYXXECTBOTO

Yn.6. Karmaranst Ha JlpyxectBoto Bb3nu3a Ha 200
(nBecra) nea, pasnpeaenchn B 100 (cTo) asna mo
2 (aBa) JICBA BCEKM.

Yn.7. JsmoBere OT KamuTtana e pasnpeaensT
MEXIy ChAPYKHHLMTC, KAKTO CIEBa.
(1) 3a “HIO EHEPIDKW KOPITOPALIAA”
00[ - 51 (neraecer u eauH) JAdia 1o 2 ns.
Beeku win o6mmo 102,00 (cro u aBa) B.;

(2) 3a “TEO COPC” EOO/ - 39 (rpuaecer u
neser) jana 1o 2 as. Bcekd uau odbuo 78,00
(cemeMIECET H OCEM) JIB.;

BsApHO ¢ opurikinana
ChC 3anuUyeHun LaHHK
aae. K. Yonos




BsapHO € OPHF
che 3anuuentit A ‘
aaB. K;L\L’”Cl“ 3

(3) for ELEMENT 5 CREATIVE SERVICES
Ltd., 10 (ten) shares of BGN 2 cach, or
BGN 20,00 (twenty) in total.

Art. 8. The installments of the shareholders in the
share capital are monetary and in cash and are fully
paid.

Art.9. The Company may acquire assets consisting
of money, either in BGN or in foreign currency,
ownership and other property rights, intellectual
property rights, securities, bonds, claims and other
rights and obligations.

CHAPTER FOUR
RIGHTS AND OBLIGATIONS OF THE
SHAREHOLDERS, COMPANY SHARES

Art. 10. The Shareholders are liable for the
obligations of the Company up to the amount of
their installments in the capital.

Art. 11, Each shareholder has the right:

a) to take part in the management of the
Company;

b) to participate in distribution of the profit in
proportion to its/his participation in the
company  capital,  unless  another
distribution is decided by the relevant
decision of the General Meeting;

¢) to be informed for the development of the
company’s affairs and at any timec to
examine the documents and books of the
Company;

d) to reccive a liquidation share.

Art. 12. Each shareholder is obliged:
a) to pay or to invest
mstallment;
b) to provide assistance for the fulfillment of
the Company activities;

his subscribed

¢) to fulfill the decisions of the General
Meeting;

Art. 13. A sharcholder may terminate its
participation in the Company under the conditions
wrana \
parit \

(3) sa  “EJEMEHT 5 KPUEWUTHUB
CBPBUCHU3” EOO/ - 10 (aecer) asna mo 2
7B. Beekn wim 06mo 20 (gBazecer) JB.

Yn.8. Buocxute Ha  CHAPYKHHMUHTE B
APY>KCCTBEHHs KaIMTaJl Ca NapuvHu H B Opoii u ca
BHCCEHH H3LSLIO.

Yn.9. [HpyxectBoro MOxke Ha npuaobusa
MMYLIECTBO, KOETO CE CBCTOM OT IApH B JICBA HIIH
4y)KAECTPAHHA BalyTa, OPaBO Ha COOCTBEHOCT W
JpYrH BELUIHH MpaBa, NpaBa BBPXY OOCKTH HA
HHTEIEKTyalHaTa COOCTBEHOCT, LEHHH KHIDKA,
obnHraumM, B3eMaHW W JAPYrd  [paBa |
3aBJOKCHHSL.

I'JIABA YETBBPTA
IIPABA 1 3AJIbJIKEHIS HA
CbJPYKHULIUTE, IPYKECTBEHU
JISLJIOBE

n.10. ChApyKHULIATE OTroBapsiT 3a
3agp/DKEHMITa Ha JIpy)KECTBOTO A0 pa3mepa Ha

JAJTOBHUTE CH BHOCKH B KallHTalla Ha ChIOTO.

Yn.11. Becexu cpAPYKHUK MMA MIPABO:

a) Ja yyacTBa B  YNPaBJIEHHETO  Ha
Hpy»xecTBoTO;
6) na yuacTBa B  PAa3OPEICICHHETO HA

ne4antara NPONOPLHOHAIHO HA YIaCTHETO
My B APYXKCCTBCHHS KarWTal, OCBEH aKo
CBC CBHOTBETHOTO peweHue Ha OOwmo
chOpanne He ObBAE ONPEAEICHO IPYro
pasmpeaeiieHuE;

B) nAa Obae ocCBeIOMABaH 3a XOZa Ha
JPYXKECTBEHUTE JEJIa H HO BCAKO BPEMC Ja
NPEraexaa MOKYMEHTHTE M KHIDKaTa Ha
HpyxecTBoTO;

r) ©Ma [PaBO HA JMKBHAAUMOHEH IS,

Wi 12. Beceku ChAPYHKHHK € JJTBIKEH,
a) Ja wW3mIaTH MM BHECE JsUl0Bata CH
BHOCKA;
0) Ja oka3zpa CbACHCTBHE 33 OCBIUCCTBIBAHC
nerHocTTa Ha [lpyKecTBOTO;

B) /Ja wu3mbjHsABA peureHuata Ha O6moTo
crOpanne;

Yn.13. Coapy>KHUK MOXC Ja MPEKPATH Y4aCcTHETO
cH B Jlpy>KecTBOTO Npu YCIOBMATA H [0 pPeaa Ha




and following the procedure of Art. 125 of the
Commerce Act.

Art. 14. If one or more shareholders intend to expel
another shareholder pursuant to Article 126 par. 3 of
the Commerce Act, they shall send to such
shareholder a written notice not less than thirty (30)
days prior to the date of the General Meeting, on
which the expelling will be debated. The notice
shall contain a grounded explanation of the reasons
for the expelling. The sharcholder-addressee of the
notice shall, within the specified notice period,
respond with respect to the specified grounds or
remedy any actions, omissions or circumstances
which are alleged to constitute grounds for
expelling. The decision for the expelling pursuant
to Article 126 par. 3 of the Commerce Act shall be
passed only after a deliberation and an grounded
resolution of the General Meeting on the notice and
the reply, received from the shareholder (if such
reply is received within the deadline specified in the
notice).

Art. 15. The shares of the sharcholders in the
company’s assets are in proportion to their
participation in the company capital.

Art. 16.(1) A company share may be transferred
under the following requircments:

a) a transfer of company's shares by a
shareholder to third party shall be
completed after permission from the other
shareholders with respect to Art. 18 from
this Charter, and only after the transferring
shareholder offers the transferred shares to
the other sharcholders on the same price
and other conditions as offered to/by the
third party and the other sharcholders do
not accept such offer within 20 (twenty)
days of its reception;

b) the transfer of company's sharcs between
the sharcholders is free upon agrecment
between transferor and transferee.

..-r' \
ki

q51.125 o1 T3.

Yn.14. B cnyyaii ue €JHH HIIH NOBEYE ChAPYKHHULN
BB3HAMEPABAT Ja IPEANpPHEMAT H3KIIOYBAHE HA
ApYT CBAPYXKHHK TIPH YCHOBUSTA M IO pefa Ha
qn.126 an. 3 or T3, chiumte My H3NpamaT MEMCMEHO
IpeayTpexacHe He no-manko ot tpupecet (30)
AHK Tipeau aarara Ha O6moTo crOpanne, Ha KOeTO
e ce obcrxaa H3KITIOYBAHETO.
[peaynpexacHueTo ChabprKa MOTHBHUPAHO
U3JI0YKCHHE HA OCHOBAHUATA HAa KOMTO CE HMCKa
HM3KTFOYBAHETO. CbApy>XKHUKBT-3APECAT HA
IPEAYNPEKACHACTO € ATHKCH B AAJICHHA My CPOK
Ja OTrOBOPH HA TIOCOYMEHHTE OCHOBAHMSA HITH
KOpurHpa  AcHcTBHSTa,  OC3ACHCTBHATA MK
obcroaTencTeara, KOWTO €€  TBBpPAM, U
TPECTABNSBAT ~ OCHOBAHHMATA 33  H3KJIKOYBAHC.
PemeHueTo 33 M3KIIOYBAHEC IPH YCIOBUATA U IO
pena Ha wi. 126 an. 3 or T3 ce npuema camo cnel
obchbmaHe M MOTHBHpaHO IPOM3HACAHE HA
O6moto cwrbpaHnHe MO MPEAYNPCHACHHETO H
MOJIYYEHHsI OT ChAPY>KHHKA OTTOBOP (aKO TaKbE €

01y YEH B DaMKHTE HAa  CpoKa  Ha
NpeAyNPENACHHETO).

Yn.15. Janosere  Ha  CHAPYXHHLMTC B
HUMYIIECTBOTO Ha JPYKECTBOTO ca
NPOTIOPLMOHANHO ~ HA  y4acTHETO MM B

JPYKECTBCHHS KAIUTAL.

Yn.16. (1) [JpyxecTBeHHAT [ MOXE Ja ce
npexBBpis  NpM  CHa3sBaHe  Ha  CNEJHMTC
H3HCKBAHHSL:

a) MPEeXBBHPJAHETO HA APYKECTBEHH NANOBE OT
CHAPYXKHHK Ha TPETO JIMLC CC HM3BBPLIBA
CbC CPHIVIACHETO Ha BCHYKHA OCTAHATH
ChAPYKHHIH u npu cria3BaHe
p3MckBaHuATa Ha Wi 18 0T HacTOsmus
ZOTOBOP, CaMO CNIC/ KaTo MPCXBBPISIIMAT
CHAPYKHHK — NPEANONH  MPCXBBPISTHUTC
SJ0BE HA OCTaHAIMTE CBHIAPYXKHHLH HA
chbiuara LEHA M TPH CHIIMTE YCIOBHI,
MPC/NIOKEHH OT FUTH HA TPETOTO JHIE M
OCTAHAJIATE ChAPYIHHLHM HE IPHEMAT TOBA
npeanoxerue B cpok ot 20 (aBaaeceT) AHH
OT TIOYYaBaHETO MY,

6) NPEXBBPAHETO HA APYXKECTBEHH ISNOBE
Mexay — ChAPYKHHLMTC €  CBODOIHO
CBIJIACHO JOTOBOP MCXJY MPEXBBPIMTEIA
¥ puobpeTaTens.

o B
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(2) The transfer of company shares shall be made
by an agreement with notarial certification of the
signatures and shall be entered in the Trade
Register.

(3) A shareholder may put his share in pledge to
secure its or other persons' duties only with the
prior written consent of all other shareholders.

Art. 17. In case of a transfer of shares to a third
party pursuant to par. 1 item a) from the previous
article 16, the transferee is jointly responsible with
the transferor for the share installments in the
capital due at the moment of the transfer.

Art. 18. (1) A ncw shareholder is accepted by the
General Meeting upon a written request in which it
shall declares it accepts the terms and conditions of
the Charter. The admittance of the new shareholder
by the General Meeting is entered in the Trade
Register.

(2) The expenses related to the admittance are for
the account of the new shareholder.

Art. 19. The shareholders may not request
reimbursement of their shares as long as the
Company exists. They only have the right of a part
from the profit in the proportion set out in article
15 herein above.

Art20. (1) Upon unanimous decision of the
General Meeting pursuant to art. 134 of the
Commerce Act, a shareholder may be obliged to
make additional installments for a certain period
and under certain conditions. Unless the decision
of the General Mccting specifies otherwise, the
additional installments shall not be in proportion to
the shares in the capital.

(2) The additional installments shall not be
reflected in the share capital of the Company. For
them may be stipulated the Company to pay
interest.
CHAPTER FIVE
COMPANY ADMINISTRATION

Art.21. (1) The Company Bodies are:
1. The General Meeting;

(4) TlpexBLPAAHETO Ha APYXKECTBEHH IAANIOBE CE€
M3BBPIUBA C JOrOBOP C HOTapHalHa 3aBEpPka Ha
NIOJTUCHUTE U CE€ BIUCBA B T’BPrOBCKUS PETUCTDP.

(5) Cwapy»xHMK MOXKC JIa 3anara Jpy>XeCTBEHHS CH
a1 32 obesnevyaBaHe HA CBOM  HIIH  UyXKIM
B3eMaHMi CaMO ¢ IMPEABAapHUTENHO  ITMCMEHO
C’BIVIACHETO HA BCHYKH OCTAHAMH ChAPYKHHIH.

Yn.17. B cayuail Ha mpexBbpPASHE HA [HUIOBE HA
TpeTo auue no an. 1 T. a) Ha NPeIXOAHHA YJICH 16,
NPaBONPHEMHHKBT € OTFOBOPEH CONMAAPHO ©
npaBoJaTensi CH 33 Ab/OKMMHTE KbM MOMEHTA Ha
TMPEXBBPISIHETO BHOCKH Cpeuy JIClIa B Karnrrala.

Y. 18. (1) Hoe chapysxauk ce npuema ot O6moro
cHOpaHHE TI0 HEroBa NHCMEHa Monba, B KOATO TOH
3asBsIBA, U€ MPHUEMA YCIIOBHSTA HA JIpyCCTBCHH
norosop. Pemenuero Ha o6moto cpbpanuc 3a
mpueMaHe Ha  CBADYXKHHMKA CC  BIMCBA B
Tbproeckus PerucTsp.

(2) PasHockute MO BIMCBAHETO Ca B TEHCCT HA
HOBOTIPHETHS CBAPYKHHUK.

Yn.19. CpapyxHHLMTE He MOrar Ja uckar
BPBIIAHE HA AMIOBETE CH J0KaTo [IpyXecTBOTO
chliecTByBa. Te MMaTr NpaBo CamMO Ha Hact or
neuanbara, B ChOTHOIIEHHETO, MOCOMCHO B “UICH
15 mo-rope.

Yn20. (1) Mo pemenue Ha O6moto crOpanue Mo
ya. 134 or T3 npHeTo ¢ €AHHOAYLIHE, CHAPYKHHK
MOXe ga Obae  3aIBKeH  Ja  HamnpaBH
NOMBbAHUTETHH MAPHUHA BHOCKM 33 ONPCACICH
CpOK H TIPH OTIPEACJICHH YCIIOBHSL. AKO B PSLIEHHETO
Ha OOwmoTO CcBOpaHHE HE € MPSABHACHO APYTO,
OMBIHUTEHATE BHOCKM HE Ca CbpasMCpHH Ha
JSA0BETE B KAIUTANA,

(2) HorbIHUTETHUTE BHOCKH HE CE OTpa3ssar B
kanurana Ha JIpyxecTBoTo. 3a TAX MOXE Ja ce
yrosopu JIpykecTBOTO Jid Miama JHXBH.

I'JIABA IIETA
VIIPABJIEHUE HA JPY/KECTBOTO

Yn.21. (1) Opranu Ha JIpy»XecTBOTO Ca !
1. O6wo crbpanue;

gt Jq S
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2. One or more General Manager(s).

(2) A General Manager may or may not be a
shareholder.

General Meeting
Art.22. (1) The General Meeting shall be composed
of all shareholders.

(2) If the General Managers of the Company are not
shareholders, they participate in the sessions of the
General Meeting with a deliberative vote.

Art.23. (1) The General Meeting:

1. amends and modifies the Company
Charter;

2. accepts and releases shareholders, approves
the transfer of company shares to new
shareholders;

3. approves the annual financial report and
balance, distributes the profit and decides
on the payment of dividends;

4. takes decisions on increase and/or the
decrease of the company capital;

5. appoints and dismisses the General
Managers, determines their remuneration
and grants them dismissal from liability;

6. takes decisions for the opening and closing
of branches and for participating in another
companies;

7. takes decisions on purchasing and selling of
real estate and real property rights;

8. takes decisions on starting legal claims of
the Company against the General Managers
or the controller;

9. takes decisions for additional shareholders
installments or shareholder loans;

10. takes decisions on any sale or other
disposition of any asset of the Company
which has a value that is greater than
50000.00 (fifty thousand) BGN at the time
of such sale or other disposition;

11. adopts resolutions on any dissolution or
winding up of the Company (other than
dissolution or winding up caused by the
bankruptcy or dissolution of any
Shareholder);

12. adopts resolutions on any substantial change
in the nature of the Company's business;

—
e

o pnrunand

2. Enun unu noseue Y npasuren(u).
(2) Yopasutensar MOKe U [a HE € ChAPYKHHUK.

O6u10 chOpanue
Yn.22. (1) O6woro cxbpanue ce CbCTOH OT BCHUKH
CHAPYIKHULIA.

(2) Ympasureaure Ha [Ipy»KeCTBOTO, akO HE ca
CBHAPYXKHULIM, YUaCTBAT B 3acefaHuATa Ha obwoTo
cbOpaHue ChC ChBCIIATENEH TJ1ac.

Yn.23. (1) O6uoro cebpanue:

1. Usmeuss wu  pmomsaea  Jlpy»KeCTBEHH:

JOTOBOD;

2. Tlpuema W H3KIIOUBA CBAPYXHHLIH, 1aBa
chriacye 3a MPEXBBPIIHE HA APY>KECTBEH
JSJT HA HOB ChAPYKHUK;

Ilpuema ropuiHUs (HHAHCOB OTYET H

fananca, pasnpenens nevyandata W B3eMa

pENICHNE 3a M3IUTAIIAHE HA JUBH/CHTH,

4. Bzema pemcHdd 33 HaMausBaHC H
yBEJIMUABAHE HA KaNUTala,

5. M3bupa u ocBoOoXIaBa yNPaBUTCIHTE,
onpedens Bb3HATPAKICHUETO HM M TH
0CcBOOOXKIaBa OT OTTOBOPHOCT,

6. Bsema pemeHus 3a OTKPHBAHE H 3aKPHBAHC
Ha KJIOHOBE M yUaCTHE B APYTH APYIKECTBA,

L)

7. Baecma pemeHds 3a npunoOuBaHe U
OTUYXXJABAHE HAa HCABIKUMHM HMOTH H
BCLIHY TTPaBa,

8. Bsema peuicHHs 3a NPeAdBsIBaHE HA HCKOBE
Ha Jlpy»KCCTBOTO CPEINY YIPABHUTCIIUTS HITH
KOHTPOJIBOPA,

9. Bsema peuieHHE 32  AOIIBJIHHTCJHH
IapuyHd  BHOCKH  HIH  3aEMH  OT
ChAPYKHHULHTE

10. Baema pemienue 3a npojax0a MM APYrH
JeHCTBHA Ha PasriopeXKiaHe C akTHBH Ha
JIpy»eCTBOTO Ha CTOMHOCT, HAABHILIABALIA
50000,00 (rerzecer XHIAAH) N€BA KbM
MOMCHTA Ha NPOALKOATa WIH JEHCTBHETO
Ha Pa3NopeKAaHe,

11. Baema pewmeHHss 3a TPEKPATIBAHC HIH
nukeumaupa Ha Jpyxectsoro (ocBeH
NpCKpaTsBaHe WIH THKBHAALMS B PE3ynTaT
HA HECBHCTOSTEHOCT WM MPEKPATABAHE HA
Hsikoit oT ChAPYKHHLIUTE),

12. B3ema pemcHus 3a BCAKAKBa CHIUCCTBEHA
npoMsHA B OPEAMETa HA JCHHOCT Ha



BApHO
ckC zan

on investments in
immovable property

13. adopts resolutions
companies or in
projects; and

14. adopts and changes in the Company's
dividend policy.

15. adopts decisions for the distribution of
profit, payment of dividends and the
establishment and the use of a Reserve
Fund.

(2) Each share in the share capital bears the right
to one vote in General Meeting. Each shareholder
has a number of votes equal to the number of its
shares in the share capital.

(3) The decisions of the General Meeting shall be
passed with the majorities specified in Article
137(3) of the Commerce Act except that the
decisions under Art. 23(1) items 1, 4, 5 and from 9
to 15 (inclusive), Article 27(2) and Article 32(3)
which shall be passed with unanimity. The expelled
shareholder shall not vote.

(4) All decision of the General Meeting shall be
passed in plain written form without notary
certification of the signatures and content.

(5) The shareholders may vote via a
representative (other  than their  legal
representatives) only upon an explicit written power
of attomey with notarial certification of the
signatures.

(6) The General Meeting takes decisions on labor
and social matters after hearing the standpoint of
the representative of the Company personnel.

Art.24. (1) The General Meeting is convoked by the
General Managers at least once per year.

() The General Managers are obliged to
convoke the General Meeting upon a written
request of the shareholders holding at least 1/1 0" of
the capital. If the General Managers do not
convoke the General Meeting within two weeks of
the reception of the request, the requesting
shareholders shall have the right to convoke the
meeting.

e OpHrﬁHaf\a
AueHW AanHY
¥, YonoB

HpyxecTBOTO;
13. Baema pemcHust OTHOCHO MHBECTHPAHETO B

JPYJKECTBA MM TPOEKTH C HEABIKHMHU
HMOTH; H
14. Tlpwema U wW3MEHS B MNOJIUTHKaTa Ha

JIpyKeCTBOTO OTHOCHO AHBHACHTHTE,
Bsema pemeHus 3a pasmpelensiHe Ha
neyanbara, W3nIamane Ha JUBHACHTH H
dopmupade W w3moA3BaHe Ha  (boHA
,PesepeeH”

15.

(2) Bceku apyXecTBEH AST HOCH PABOTO Ha €AUH
rnac B O6imoTto cvOpanue. Beeku ChAPYKHHUK MMa
TOJKOBA Thaca B oOmMOTO CHOPaHME, KOIKOTO ca
HETOBMTE ASI0BE B KanuTana Ha JIpyskecTBoTo.

(3) Pemenusra Ha 00moOTO CcHOpaHMe C€ B3EMarT C
MHO3HHCTBATa, NpeABHIeHH B wieH 137, an. 3 or
THProBeKHst 3aKOH C H3KIIOYEHHE HA PELICHUATA
mo uwi. 23, an. 1, tr. 1, 4, 5 u or 9 mol5
(BxmounTenHo), wi. 27, an.2 u wi. 32, an.3, KOMTo
ce B3emMar ¢ eauHoaywme. HMskmousaHuAT
ChAPYIKHUK HE IIACyBa..

(4) Beuuku peweHusita Ha obmoro chOpaHue ce
BiemMar B OOukHOBeHa nmcmeHa (Qopma 0e3s
HOTApHaJIHA 3aBepKa Ha MOAINHCA U CbABPKAHUETO.

(5) CpapyxHuIMTE MOraT [Ja TJacyBaT Hupe3
npeacraBuTen  (pasiuMdeH  OT  3aKOHHHTC MM
NPEJCTABHTENM) C€aMO IPH H3PHIHO THCMEHO
II'bJIHOMOLIHO ¢ HOTApHAIHA 3aBEPKa Ha IIOANHCA.

(6) O6woTO CcHOpaHME B3EMa PELIEHHA IO TPYAOBU
M COUMATHM  BBIOPOCH  CIEA  W3CIyIIBaHe
CTAHOBHILETO HA MPEACTABUTENS HA MEPCOHA A Ha
HpyxecTBOTO.

Yn.24. (1) O6moro cvOpanue ce CBHKBA OT
YIPABUTENIHTE HAH-MAJIKO BSAHBX FOAHIIHO.

(2) YrpasuTenure ca ITbXKHH Ia CBHKAT OOMIOTO
chOpaHye Mo MHCMEHO HCKAHE HAa ChAPYXKHHIH C
nanoe He mo-manko ot 1/10 or xamurama. Axo
yOpaBUTENATE HE  CBUKaT  CbOpaHMETO B
JBYCEAMHUCH CPOK OT NOJy4aBaHE HA HCKAHETO,
CBAPY’KHHLIUTE, [TOMCKAM CBUKBAHETO, HMAT TOBA
TPaBo.




(3) The General Managcr is obliged to convoke
the General Meeting if the losses exceed 1/4 of the
capital.

Art.25. (1) The General Meeting is convoked by a
written invitation that shall be received by each
shareholder at least 7 (seven) days prior to the
announced date of the meeting. The invitation shall
contain the agenda of the meeting.

(2) The General Meeting may pass in-absentia
decisions if all shareholders have given their
written consent for the decision.

Art.26. (1) The decisions of the General Meeting
concerning the entering under Art. 119, para. 2 of
the Commerce Act shall be entered in the Trade
Register.

(2) The decisions conceming amending
modifying the Company Charter, increasing
decreasing the Company capital, accepting
releasing of a sharcholder, transforming
terminating the Company, appointing and
dismissing of General Manager, as well as
appointing of a liquidator shall enter into force
upon their entering in the Trade Register.

and
and
and
and

General Managers

Art.27. (1) The General Manager organizes and
conduct the activitics of the Company in
compliance with the law, this Charter and the
decisions of the General Meeting.

(2) In case of appointment of more than one
General Managers, the mode of representation of
the company by them is determined by the General
Meeting with unanimity of the sharcholders.

(3) The names of the General Managers shall be
entered in the Trade Register upon presentation a
written consent for assuming the company
management with a specimen of the signatures
with notarial certification. The entering is
published.

Art.28. The General Managers are bound to follow
the restrictions to perform competitive activities

under Art. 142 of the Commerce Act.

Art.29. (1) The Company keeps a book of company
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(3) Ympasureaure ca JTbkKHH Aa CBHKAT 06IIOTO
crOpanue BeqHara, ako 3aryOuTe HagxBbpmaT 1/4
OT Kammurana.

Yn.25. (1) ObwoTto crbpanue ce CBUKBA C MHCMEHA
NOKaHA, II0JIy4CHA OT BCEKH CBAPYNKHHUK Hal-Manko
7 (cemeM) InHM mpenu mataTa Ha 3aceaaHdero. B
MOKAaHATA CE MOCOUBA M JHCBHIUS PEA.

(2) Pemcuusta Ha 00WOTO CHOpPaHUE MOTaT Aa CEe
B3CMAaT HETMPUCBCTBEHO aKO BCHYKH ChIPYXKHHULH
ca 3afBUIM IIMCMEHO CBIVIACHETO CH 34
PELIEHUETO.

Yn.26. (1) Pemenusta Ha 061moTo cvOpaHue, KOHTO
ce oTHacaT a0 BoucBaHusta o wi. 119 an. 2 or T3
TpaGBa aa 6baar BNECaHH B T'bProBCKHS PETHCTEP.

(2) PeinenusaTa OTHOCHO M3MEHEHHE U JOMBIIHCHHE
Ha JlpyxecTBeHHS HJOroOBOp, YBEIHYABAHE H
HaMaJIABaHE HA KallUTa/la, NPUEMAaHe H H3KJFOUBAHE
Ha CBAPYKHHK, IpeobpasyBaHe U NPEKPATABAHE HA
HpysxectBoto, u3bop u ocBoboxaasaHe Ha
ynpaBuTe/, KakTo H Ha3Ha4aBaHe HA JIMKBHAATOP
BIIM3AT B CHJA CJIE BOMCBAaHETO UM B Thprosckms
PErucTHP.

Ynpasureau

Yn27. (1) VYopasurenure Opra€usupar M
PBKOBOAAT AeiiHoCTTa HA JIpyKEcTBOTO ChOGpasHO
3akoHa, T031 Jpy>KeCTBEH JOTOBOP H PEIIEHHUATA Ha
O6uwoTo crbpanue.

(2) B cayuaii Ha HasHauaBaHE HA IOBEYE OT CHUH
ynpasuTell, ~ HAYHHBT  HA  YNPaBlEHHC M
NpEeACTABUTENICTBO Ha APYXKECTBOTO CC OTpPEAens ¢
equHOAYIIHO pelueHue Ha Ob6moTo crbpanue.

3 B Toprosckust perucTsp C€ BOHCBAT
HMMEHATa Ha YIPABHTEIHTE, KOHTO MPEACTaBAT
HOTapHAIHO 3aBEPCHO CBIJIACHE 33 IOCMaHE Ha
ynpaeaeHueTo ¢ obpasen Ha noamuca. Buucsaneto
ce obHapoBa.

Yn.28. VYunpaBurenure ca IBXKHH Ja  Ce
chobpaszsBar ¢bC 3a0paHUTE 332 H3BbPLIBAHC HA
KOHKypeHTHa AeitHoct no 4. 142 or T3.

Yn.29. (1) ApyskecTBOTO BOAM KHHIA 3a JSJIOBETE U



shares and a book of Minutes with the decisions of
the General Meeting.

(2) The book of shares shall contain details on the
amount of shares of every shareholder, the
installments paid-in and all the related changes.

(3) The General Managers are responsible for the
regular keeping of the Company books.

Art.30. (1) The General Meeting may appoint a
Controller, who shall watch for the observance of
the Company Charter, for the preservation of the
Company assets and shall report to the General
Meeting.

(2) The persons under Art. 144, para. 2 from the
Commerce Act cannot be appointed as Controllers.

Yn.31. The General Managers and the Controller
are liable for damages inflicted to the Company.

Un.32. (1) When the company is subject to
independent financial audit, the Company’s annual
financial report shall be verified and certified by
registered auditor(s).

(2) If required by the applicable laws, this
verification is a condition for the adoption of the
annual financial report.

(3) Registered auditors are appointed by the
General Meeting before the end of the calendar
year.

(4) The approved annual financial report shall be
presented to the Trade Register by 30 September of
the year following the year of the report.

CHAPTER SIX
AMENDMENTS TO THE CHARTER
Art.33. (1) A capital increase may be performed by:
1. increasing the value of the shares;
subscription of new shares by the
shareholders;

3. admitting of new shareholders.

BapHo € opwrvHana
cbe 3anuyenv paHHK
ang. K, Honos

MPOTOKOJIHA KHWra 3a pemenuara Ha O6moTo
crOpaHue.

(2) B xnurara 3a AsIOBETE C¢ BIMCBA pa3Mepa Ha
Jelia Ha BCCKH CBAPYKHUK, HAIPABEHUTC BHOCKHU H
BCHYKH IPOMCHH B TSX.

(3) VYunpaeurenure OTroBapar
BOJCHE Ha APYKECTBCHHTE KHHIH.

32  PEeAOBHOTO

Yn.30. (1) O6moro cubOpanue Moxke aa usbdepe
Kontponsop, kodTO na cnemH 3a CHa3BaHe Ha
HpyxecTBeHus JOTOBOD, 3a OMA3BaHE
MMYLICCTBOTO Ha JIpy>XECTBOTO M Ja JaBa OTYET
npen O6uworo crOpanuc.

(2) He wmorar aa ObpaaT KOHTPOIBOPH JIHLATA
nocovenu B wi. 144 an.2 or T3.

Yn.31. Yopasurenure u KoHTpONMbOpET OTropapsar
MMYIIECTBEHO 3a MNpUYMHEHH Ha JIpyKecTBOTO
BPEIH.

Yn32. (1) Koraro xapy»eCTBOTO MNOJIEkKH Ha
HE3aBHCHM (DUHAHCOB OJHUT, FOTHUINHMAT (PHHAHCOB
oruer Ha Jlpy»KecTBOTO ce€ MpoBEpsABa H 3aBEpABa
OT TIPOBEPUTE/H - PETHCTPUPAHY OAUTOPH.

(2) Axo ce u3uCKBA OT MPUIIOKUMHTE 3AKOHH, Ta3H
IPOBEPKA € YCJIOBUE 3a TNMPHEMAHE HA TOAMUIHMS
(hHHAHCOB OTHET.

(3) Perucrpupanute OAWTOpH ce H3dHpaT oOT
ObmoTo  cvOpaHHe IpeAd  H3THYAHETO  HA
KaJcHAApHATA FOJHHA.

(4) TpuecTust TrOAUINEH CUETOBOACH OTUET CE
npeacrass B Ipproeckus peructep Jgo 30
CENTEMBPH HA rOAWHATA, CIEABAIlA TOAMHATA HA
oTUETa.

T'JABA IHECTA
N3MEHEHHWE HA JPYXECTBEHHA
JOI"OBOP

Yn33. (1) Vsenuuasaneto Ha
H3BBLPUIBA YPE3;

1. yBenmuaBane Ha pa3Mepa Ha AANOBETE,

2. samHCBaHC Ha  HOBH  [SJIOBC

CHAPYKHUIHTE;
3. npueMaHe HA HOBH ChAPYKHHIIH.

Karuraja c¢€

oT



cBC zanuyeHw NaHHW

(2) The shareholders may increase (decrease) the
number or the value of their shares only in
proportion to the shares they owned before the
capital increase (decrease).

Art.34. (1) The capital may be decreased to the
legal minimum with a decision for changing the
Charter following the requirements of Art. 150 and
Art.151 of the Commerce Act. A simultaneous
decrease and increase of the capital may be
performed under Art.203 of the Commerce Act.

) The decision shall indicate the purpose of
the capital decrease, the amount and the chosen
method of decrease.

3) The capital decrease may be performed
by:
1. decreasing of the value of the shares in the
capital;
2. paying off of the share of a dismissed
shareholder;

3. releasing from the obligation to install the
unpaid part of the share in the capital.

Art.35. (1) The decision for decreasing the capital
decrease is submitted to the Trade Register and
published. By publishing the decision the Company
declares that it is ready to provide a sccurity for the
claims or to pay off the creditors, who do not agree
with the decrease, all debts as of the date of
publishing the decision.

(2) The consent of the creditors to the decrease is
presumed, if they do not declare their disagreement
in written form within three months as of the date
of publication.

Art.36. The amendment in the Company Charter for
the capital decrease shall be entered in the Trade
Register after the expiry of the term under the
previous Atrticle, following the requirements of art.
151 par. 2 of the Commerce Act.

Art.37. Upon a capital decrease, the sharcholders
may obtain payment only after the decrease is
entered in the Trade Register and after the
creditors, who disagree with the decrease, have

BsipHO C opuruHana

ans. K, Yornos

(2) CwapyxuuuaTe MOrar jJa yBenuuasar (peciL
HamansBat) Opos WIM pa3Mepa Ha JsAI0OBETe CH
camMo CBpPa3sMEPHO HA NPHUTCKABAHHTE ASIOBE
IpEAM YBETHYCHHETO (DECI. HAMANIBAHCTO) HA
Karurana.

Un.34. (1) Kamuranst moxe Aa ObAe HaMaleH A0
YCTAaHOBEHWs. B 3aKOH MHHHUMYM C pCLICHHE 32
H3MeHEHHe Ha JIpy)KEeCTBCHMS JOTOBOP  IIPH
craspaHe M3uckBaHuaTa Ha wi. 150 u 151 or T3.
Moske Ja ce M3BbpIUIH CAHOBPEMEHHO HAMaJLIBAHE
¥ yBETMYABAHE HA KanuTaia o pesa #a =i 203 or

T3.

(2) B peuweHHETO C¢ [OCOYBAT LEATA HA
HaMaJIsiBAHETO Ha Kandraja, pasMepsT My H
HAUUHET, IO KOUTO ME CC H3BBPLIH.

(3) HamansBaHeto Ha Kanuraja MOXE Ja CC
U3BBPLIN UPE3:
1. HaMmansBaHC Ha CTOHHOCTTa Ha JAena B
KaI|Tana;
2. BpbllaHe Ha Jega OT KamnuTajla Ha
MPEKPATHITHA YJaCTHETO CH ChAPYKHHK,
3. ocBOOOMXKIABAHE OT 33IBIKCHHEC 33 BHACAHE
HeM3IUIATeHATa YacT Ha Jeja OT KaluTana.

Ys.35. (1) PewrenneTo 3a HaMajsBaHC HA KamuTana
ce mpeacraBs B TBProBCKHS PEruCTbBp H Ce
obsaBsisa. B obsenenmeTo pyXecTBOTO 3asBsBa,
ye ¢ FrOTOBO Ja Aauc OGGSH@‘IGHHC Ha B3cMaHusATa
WM O34 W3IUIATH Ha KPSJHUTOPHTE, KOMTO HE Ca
CBHDOTACHM C HAMAJSBAHETO, 330b/DKCHHATA CH KBM
maTaTa Ha OOsIBIBAHETO.

(2) CpriacueTo Ha KpeAMTOPHTE C HaMasBaHeTO
ce npeanosara, aKo A0 TpH Mecela OT OOABSIBAHETO
T€ HE H3PA3sIT MHCMCHO HEChIIIaCHETO CH.

Yn.36. ViamerenneTo Ha JIpyaecTBeHHs AJOrOBOD, €
KOCTO CE HaMa/sdBad KanuTaja, Ce BINCBA CICA
W3THUAHE CPOKA MO MPEAXOAHHS WICH NPH CTIa3BAHC
Ha u3kckBanmsaTa Ha wi. 151 an. 2 ot T3,

Yn.37. Ha cpapyxuHuuuTE MOrar Ja ce€ MpaBiT
M3IUIALIAHKS TOpagH HaMaliBaHe Ha KamuTana
caMo clie] KaTo HaMajsiBaHeTo ObjAe BNMCAHO B
THProBekusl PETHCTBP M CHEM KAaTO KPEAHTOPHTC,

. /M%
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received a due security or payment.

CHAPTER SEVEN
TERMINATION AND LIQUIDATION
OF THE COMPANY

Art.38. The Company shall be terminated:
1. Upon an unanimous decision of all
shareholders;

2. Upon a merger or fusion or company
transformation according to the relevant
provisions of the Commerce Act;

3. In case the Company is declared in
insolvency;

4. With a decision of the competent court in

the cases provided for by the law.

Art.39. (1) Upon termination of the Company in
accordance with items 1 and 4 of the previous
Article and in other cases provided for by the law, a
liquidation procedure shall be initiated.

(2) Liquidators shall be the appointed General
Managers, unless the General Meeting decides
differently, and in compliance with the provisions
of art. 27 par. 2 of this Charter.

3) Upon a request by the controller or by the
shareholders, holding at least 1/10™ of the capital,
the competent court may appoint other liquidators.

4 The liquidation of the Company shall be
performed according to Chapter XVII of the
Commerce Act.

CLOSING PROVISIONS

§1. All matters, not covered in this Charter, shall
be regulated by the provisions of the Commerce
Act shall apply, as well as all the other applicable
laws and regulations of the Republic of Bulgaria
into force.

§2. This Charter was executed in English and
Bulgarian. In case of conflict of interpretation, the
Bulgarian version shall prevail. This Charter was
signed by the parties under each page in two
uniformed counterparts, as follows:

U3pa3slyidi  HECBIIIACHC C HaMaJIsIBaHCTO,
TNOJTyUYHTH ofbe3rneycHUe WK TUIALIAHE.

ca

TJIABA CEIMA
NPEKPATABAHE U JINKBUJIALIMSA
HA APYKECTBOTO

Yn.38. [Ipy>KeCTBOTO CE NPCKpaTABa:
1. C eIMHOAYLIHO pCIHIEHHE HA BCHYKH

CBIPYIKHHLIY,

2. Upes CIUBaHE, BJIHBaHE VTN
npeobpasysaHe Ha JIpy»eCTBOTO ChITIACHO
npuIoKuMHTE pasnopeadu na T3;

3. Tlpu oGsiBsSIBaHE B HECHCTOSTEIHOCT,

4. Tlo peueHHe Ha KOMIICTCHTHHA CBbJ B

MpEABUIEHH OT 3aKOHA cirydad.

U1.39. (1) Ipu npexparssane Ha Jlpy»ecTBOTO Ha
ocuosanue T.1 u 4 Ha MPEAXOJHHA YICH H B
NpeABHACHHTE OT 3aKOHa CiiyyaH C€ OTKpHBa
JTMKBHAALIHS.

(2) JluxBupaTopu Ha JIpy>XecTBOTO ca
YIPABHTENATE, OCBEH KO C PELICHHE Ha 0010TO
crOpaHKe € OIpeeNneHo Apyro, H Mpy CHa3sBaHe Ha
pasnopeafara Ha un. 27 an. 2 OT TO3H HpyxecTBeH
JIOTOBOP.

(3) Tlo wuckaHe Ha KOHTPONBOPA WM HA
CHAPYXHULMTE, KOMTO WMAaT TIOHE 1/10 ot
Kanurajia, KOMIICTCHTHIDI ChA MOXE Ja HasHa4H
JApYTH THKBHAATOPH.

(4) Jlukpupaumsta Ha [lpy»e€CTBOTO CC H3BBPIIBA
no pena na ['mapa XVII ot TbproBekus 3aKOH.

3AKJIIOUUTEJHU PA3IIOPEABA

§1. 3a BCHUKM BBNOPOCH, HEYPEACHH OT TO3H
JlpysecTBeH ~ NOroBop, W  C€  Ipuiarar
pasniopeaOute Ha TBHPrOBCKMsi 33KOH, KakTO H

BCHYKM JAPYTH  TPHIOMHMH pasmopefbu  Ha
JCHCTBAIOTO  3aKOHOAATencTso Ha PemyGnuka
Boarapus.

§2. Hacrosmmar XOroBop C€ CbCTaBu HA

aHruiickn | Ha Obarapckd esuk. B cnyuad Ha
IPOTHEOpEYHE B THIKYBaHCTO TPHOPHTET HMa
BepcusiTa Ha Obirapcku €3uk. Tos HpyxecTseH
JOTOBOp CE€ TOANMCA OT CTPAHWTE HA BCsKa
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BApHO ¢ opuruHana
CHE 3aNUYeHU QaHHM
aas. K. Yonor

.............................

—
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CTpaHuua B [Ba CAHOODPAsHH EK3EMILIAPA, KAKTO
cresBa:

Shareholders/ Coapy:xaum:

1. For NEW ENERGY CORPORATION Ltd./ 3a “HIO EHEPIIDKW KOPTTOPATLIMSA™ OO/

Deydﬁ Ivanov Deltchev / lesin MBanos Jlenues

2. For GEO SOURCE EOOD /3 “TEO COPC” EOO:

12



