APY)XECTBEH AOroBop ARTICLES OF ASSOCIATION
AHec 07.06.2023 roAvHa B rpaa Toprosuule: This 7' day of June 2023 in Targovishte, we,

the undersigned:

1. STEFAN PETKOV MATEEV, personal ID
No.: **********’ and

2. CLIFFORD WILLIAM KIMERLY, DOB:
June 16, ***x

hereinafter referred to as “SHAREHOLDERS”,

set our hands to these Articles of Association in

pursuance of 113 of the Bulgarian Commercial

1. CTE®GAH TETKOB MATEEB, ¢ ElH:
KKK koK sk ok sk
2. KIMMObPA YUITHM KUMEP/IN, poaeH Ha
19.06.**** rop,
Hapuyanu |, CbAPY)KHULIN" Ha OCHOBaHue uyn.
113 or  Tuproeckus 3aKOH  CKIYuxme
HacToAlWwms  foroBop 33 yuypeaseaHe Ha
APYXECTBO C Or PAHNYEHA OTIOBOPHOCT | Act with the intention to organize a LIMITED
HapuyaHo |, [IPY)XXECTBO” npn  cnegHute | LIABILITY COMPANY, hereinafter referred to as
ycnosus: the “"COMPANY”, subject to the following terms
and conditions:

@®UPMA HA APY)XECTBOTO
1. ®upmaTa Ha Apyxectsoto e: ,EC EHJ 1. The name of the Company is: S AND C
CEAANMULLE U AAPEC REGISTERED OFFICE AND ADDRESS

2. Cepanuweto Ha APYXecTBoTo e: rp. 2. The registered office of the Company is
Toprosuie, yn. l'eopru BeHkoscku NO 1, at: 1, Georgi Benkovski Str., entrance
BX. b, eT. 4, oduc 18. 2/B, floor 4, office 18.

NPEAMET HA AEMHOCT PURPOSE STATEMENT
lpeameTsT Ha feiiHOCT Ha APYXXECTBOTO e: The purpose of the COMPANY is to engaged in:
TbPIOBUSA C LUrAPU W AJIKOXON (CNEA | TRADE IN CIGARETTES AND ALCOHOL

W3NABAHE HA CbOTBETHUS JLIEH3); | PRODUCTS  (ONCE  DULY LICENSED);
MOKYTIKA HA CTOKW Unu apyru BELLIM C LIENT | PURCHASE OF GOODS OR OTHER ITEMS WITH
MPEMPOAAXEBA B [TbPBOHAYAJIEH, | A VIEW TO RESELLING THEM “AS ARE”, OR
MPEPABOTEH WM  OBPABOTEH BUA; | REWORKED, OR PROCESSED; TRADE IN
TBPrOBUA  CbC  3EMEAENCKM 3EMA 1 | AGRICULTURAL LAND AND REAL ESTATE;
HEABWXUMU  UMOTW; MPON3BOACTBO, | PRODUCTION OF, TRADE IN, AND IMPORT &
TBPrOBUS, BHOC U WM3HOC HA XPAHW; | EXPORT OF FOOD: WHOLESALE AND RETAIL
TBPFOBUA HA EAPO W [PEBHO C BCMYKW | TRADE IN ALL KINDS OF INDUSTRIAL GOODS
BWOOBE MPOMULLNEHN © XPAHUTE/THU | AND FOOD; ~ PUBLIC DOMESTIC AND
CTOKW;  OBLLUECTBEHMU BbTPELUHN U | INTERNATIONAL ROAD  HAULAGE AND
MEXAYHAPOZHW MPEBO3U HA MbTHALUM W | CARRIAGE  OF PASSENGERS;  DESIGN,
TOBAPU; MPOEKTAHTCKA, VIHXKEHEPUHIOBA | ENGINEERING AND CONSTRUCTION
U CTPOUTE/HA JEAHOCT; ACTIVITIES; FOOD AND BEVERAGE SERVICE,
PECTOPAHTBLOPCKMY, XOTE/MEPCKMY, ACCOMMODATION, TRAVEL,  ADVERTISING,
TYPUCTUYECKM, PEKJTAMHY, | INFORMATION, PROGRAMMING & IMPRESARIO
VMHOOPMALIMOHHM, MPOTPAMHM, | SERVICES, LEASING, CONSULTANCY AND
WMMPECAPCKMY, JI3UHIOBY, | OTHER SERVICES; COMMERCIAL AGENCY AND
KOHCYATAHTCKM 1 pgpyry YCNIYTW; | MEDIATION; TRADE, INCLUDING FOREIGN
TbPIrOBCKO NPEACTABUTENCTBO W | TRADE; AS WELL AS THE CONDUCT OF ANY
MOCPEAHNYECTBO; TbPIOBCKA | TRANSACTIONS NOT PROHIBITED BY LAW.
BbHLUHOTBHPIOBCKA AEVHOCT; KAKTO U
U3BBLPLUBAHETO HA BCSIKAKBY
HE3ABPAHEHM OT 3AKOHA TbPIrOBCKM
COENKMN.




NPEACTABUTENCT BO
3. [pyxecrsoto C€ npeacrasnssa M
ynpasnisea 3aeaHo Wi CaMOCTOSATENHO
OT eouH win  roBede yrnpasuTenm
usbpann  OT Obwoto  CbbpaHue.
Ynpasutenure mMoraT fpda He (a
HULM.
KAMUTAN U ASNIOBE
4. KanwTambT Ha APYXeCcTBoTO e 5000.00
(MeT xunsagu) nesa, pasnpeAeneH Ha 50
(NeTpeceT) Asna - gcekn ot no 100.00
Crto) nesa. 100.00 (one hundred each.
5. [lanoseTe w kanutand ca pasnpeaenexHn 5. The capital is distributed and shares are
KaKTO CnepjBea: subscribed as follows:
1) CTE®AH METKOB MATEEB - 25 Asna Ha 1) STEFAN PETKOV MATEEV - 25 shares
obla CTOMHOCT 2500.00 (dse xwnagn W totaling BGN 2,500.00 (two thousand five
MeTCTOTUH) NeBa, npeacTaBnaBallv 50.00 % | hundred), which constitutes 50.00 % (fifty per
MeTpeceT npoueHTa) oT KanuTana. cent) of the capital.
2) KNNObBPA YWTbM KUMEPIN — 25 Asna Ha 2) CLIFFORD WILLIAM KIMERLY — 25 shares
obla CTOMHOCT 2500.00 ([Ase xunapu MW totaling BGN 2,500.00 (two thousand five
NeTCTOTUH) NeBa, npeacTaBnsBalin 50.00 % | hundred), which constitutes 50.00 % (fifty per
eT npoueHTa) OT KanuTanad. cent) of the capital.
(1) Bceku CbAapyXHWK B cegMuueH Cpok OT (1) Every Shareholder shall, within a week of
MOANUCBAHE Ha TO3U [OroBOp BHAacs B napm executing hereof, make their relevant share
Asna cv Mo HaumH ykasaH My OT yrnpaBuTens. contribution, as instructed by the General
Manager.
(2) Any delay to soO contribute shall render a
defaulting Shareholder liable to pay statutory
interest to the COMPANY for the period of
delay, as well as indemnity where the damages
sustained exceed such interest.
(3) At the time the registration application was
filed, BGN 5,000.00 (five thousand) of the
authorized capital had been paid up, i.e. 100.00
one hundred) thereof.
6. (1) The COMPANY shall keep a Register
of Shares that shall specify the
shareholdings of each Shareholder, the
contributions made thereby, as well as
changes in that respect.
(2) Entries in the Register of Shares shall be
made as a result of resolutions passed by the
General Meeting to the effect of altering the
capital, the value of shares, Or the

REPRESENTATION
3. The Company shall be represented and
governed either jointly or independently
by one or more General Manager(s)
selected by the General Meeting. The
General Managers need not necessarily
be Shareholders.
CAPITAL AND SHARES
4. The capital of the Company is hereby set
at BGN 5,000.00 (five thousand levs),
divided into 50 (fifty) shares of BGN

(2) 3a BpeMeTo Ha 3gbaBaTa HEU3NpaBHUAT
CbOPYKHUK  ABITDKHU Ha  OPYXECTBOTO
3aKOHHaTa /wmxea MU obesuleTeHe  npu
npesuLIaBaLLy Bpeav.

(3) Oo wckaHeTo 3d perucTpauus € BHECEH
5000.00 (Met XUNsian) nesa Wi 100.00 %
(Netpecet npoueHTa) oT U3VCKyEMUs KanuTtas.

6. (1) [OPY>XECTBOTO BOAY KHUra 3a
[snoBeTe B KOATO C€ BNWUCBA pa3MepbT
Ha Qgana Ha BCEKU CbAPYXHUK B
KanuTana, HanpaseHuTe BHOCKH, KakTo u
HaCTbNUIUTE NPOMEHW.

(2) BrmcBanusATa B kHuraTa 3a Asnosete Ce

W3BbpLIBAT Ha OCHOBAHWE peleHust Ha OBLWOTO

cubpanHue Bozelv Ao M3MEHEHWE Ha KanuTana,

pa3mepa npUTEXaHWETO Ha [SINOBETE.

shareholdings.
7. (1) Ysenu4aBaHETO Ha Kkanutana Ce 7. (1) The capital may be increased by:
U3BbpLIBA YPES:

b/ subscribing new shares.
"/ NpUeMaHe Ha HOBM CbADPYXHNLN.
anvHes psnoeete  Ha cbapyXHuuute  Ce naragraph is opted for, the increase applicable
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YBENMYaBaT Cbpa3MepHO Ha NpuUTEXaBaHUTe
Npe€an ysenuyeHuwero, a no T, 0" cbC
3a5BEHUTE U BHECEHW cymn ce yBenMyaBear
CaMo [AN10BETE Ha CbOTBETHUS CbAPY>XXHUK.

to each Shareholder shall be in proportion to
their shareholding prior to the increase,
whereas if proposal “b” is opted for, any
amounts set forth and contributed shall operate
to increase only the shares of the contributing
Shareholder.

(3) C pewenveTo 3a ysennyasane Ha KanuTtana
no anuHes 1, Toukm ,a” u ,6” ce nocousar
CPOKOBETE 3a BHACAHE Ha ABMKMMOTO OT
CbApY>XXHuLUTE.

(3) A resolution endorsing capital increase, as
provided in paragraph 1, items “a” or “b”, shall
also determine the time limits for Shareholders
to make the requisite contributions.

(4) 3a HeBHacaHe Ha CbOTBETHUTE BHOCKM Mpu
YBENM4aBaHe Ha kanuTana no an. 1, Touykn ,a"
n 6" cbapyxHuumTe OTroBapsT, KakTo 3a
HEBHacAHe Ha pasnose npw yypeasisaHe Ha
APY>XeCTBOTO.

(4) Failure of a Shareholder to make any
contributions required to increase the capital, as
provided in paragraph 1, items “a” or “b”, shall
be construed as failure to make their share
contributions when organizing the Company,
and shall be likewise sanctioned.

8. (1) HamansBaHeTo Ha Kanutana ce
U3BbpLIBA C pelleHne Ha O6wwoTo
CbbpaHue.

8. (1) The capital may be reduced subject
to a resolution of the General Meeting.

(2) B pewenuneto U3pUYHO cCe nocoyBaT
OCHOBaHWMETO M LenTa 3a HaMansBaHeTo Ha
KanuTtana, pasmepa u crocoba no koo e ce
USBBDLUM,  HauMHWTE 33  ypexgaHe Ha
B3aMMOOTHOWEHUSITa C Kpeautopute  un
rapaHTMpaHe Ha wuHTEpecuTe UM, KakTo u
NoCneanLMTeE 3a ChapYXHULUTE.

MMYLLECTBO, IPY)KECTBEHU OANOBE

(2) Such resolution shall expressly stipulate the
reason for and purpose of Capital reduction, the
amount and manner of reduction, and shall
outline the methods of settling the claims of
creditors and safeguarding their interests, as
well as the ensuing implications  for
Shareholders.

PROPERTY, COMPANY SHARES

9. WmywecTBoTo Ha APYXEeCTBOTO ce CbCToun
OT BCMYKM NpuaoBUTM OT Hero npaea
(BeWwHn, Ha WHTENEKTyanHa cobcraeHocT,
Ha AAN0BO y4yacTue, BbpXy LEHHU KHUrW
W APYIU) U 3a4bImKeHMS.

10.(1) Bceku CbAPYXHUK UMa [pyxecTBeH
AN OT UMYLIECTBOTO Ha [PYXXECTBOTO
Cbpa3sMepeH Ha Asifia My B KanuTana.,

(2) Npu HacnegsBare Ha APYXXECTBeHUs asn
MOXE Aa npuHaanexu Ha noseuye of eaHo
mmue. B tosM  cnyuvait HacnegHuuuTe-
Cbrputexarenn  ynpaxHssaTt npaeata cu
CbBMECTHO M oTroBapsT 3a 3a/b/DKEHUSTa
conmaapHo.
(3) Aokato APYXXECTBOTO CbLUECTBYBa, OCBEH
B Cnyyaute onpepenenu ¢ Tosn AOroBop wnu
3aKOHa, CbAPYXHULUUTE He MoraT Aa uckar
AANOBETE CU — U3USI0 UK HYacTUYHO, KaKTo U
JINXBU 33 TSX.

11.ApyxectBenusT psn MOXe pa
NPEXBbPNSA, HAacNeasBa u pasgens.

12.(1) MpexBbpnsiHeTo Ha APY>XeCTBeH Asn
C& M3BBLPWIBA Crles yBefOMSIBaHE Ha
ApYrusi/Te CbapyHuk/uy 3a ycnoBusita
(UeHa, HayvH Ha nnawaHe n T.H.) npu

ce

their obligations.

Shareholder may not claim any or all of their
share contributions back, or claim
thereon,

9. The property of the Company comprises
any and all rights (property rights,
intellectual property rights, interests,
securities, etc.) and obligations, as
acquired and incurred thereby.

10.(1) A Shareholder is entitled to a portion
of the COMPANY’S property
commensurate with their shareholding.

(2) In case of succession, a share may be co-

held by more than one Person. In that event,

the successor co-holders shall jointly and
severally exercise their rights and be liable for

(3) While the COMPANY is in existence, a

interest

unless these Articles or the law

stipulate otherwise.

11.A share may be transferred, inherited or
subdivided.

12.(1) A share may be transferred upon
notifying the other Shareholder(s) of the
terms and conditions of transfer (price,
manner of payment, etc.) and allowing a
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NMPABA U 3AAb/IXEHUSA HA
CbAPY)XXHULUTE

[

RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS

17.CovapyxHuuuTe OTroBapsit 33
3aAb/KEHNATa Ha [PYXKECTBOTO ¢
AANOBaTa CM BHOCKAa B KanuTana Ha
CbLLOTO.

17.A Shareholder’s responsibility for the
liabilities of the COMPANY shall be limited
to their shareholding.

18. Bceku CbapyxHUK e ATbXKEeH:

18.A Shareholder shall be obliged to:

@ Aa HanpaBu Asn0BaTa C1 BHOCKA.

a/ make their share contribution.

6/ #a onasea umywwecTBOTO Ha APY>XECTBOTO U
CbAEWCTBa 3a HEroBOTO yBenuyaBaHe.

b/ safeguard the property of the Company and
assist in increasing thereof.

1

B/ MHa vyuvactRa B yrnpaeneHueTo
APY>KECTBOTO.

Ha

¢/ participate in the COMPANY’S governance.

r/ A3 W3MbAHSB3 PelwennsTa Ha O6woTo
CbbpaHue.

d/ implement the resolutions of the General
Meeting.

OocCblUecTBaBaHe Ha HerosaTa CTOMaHCKa

A/ ha okasBa cuaelicTaue Ha APYXXECTBOTO 33 l
AENHOCT.

e/ assist the COMPANY in the conduct of its
business.

€ fAa nasu npousBoacTBeHuTE 1 TbProBCKK
TalHW Ha IPYXKECTBOTO.

f/ keep confidential any production and trade
secrets of the COMPANY.

X/ Aa He passuBa geiiHoCT CX04HA C AerHOCTTa
Ha [PY>XECTBOTO 6e3 WU3PUYHOTO Cbrnacme Ha

g/ not to engage in any business similar to that
pursued by the company, absent the express
consent of the other Shareholders.

tocra HauTe Cbapy>XHULM.

19.A Shareholder shall be entitled to:

19. Bceku CbapyKHUK MMa npaBo: l
8/ Ma  yyacTBA B  ynpaBnennero  Ha
APYXXECTOTO.

a/ participate in the COMPANY’S governance.

6/ #a ce ocsegomsiza nuuHo 3a pabotute Ha
APYXXECTBOTO u A3 Tnpernexzaa BoaeHaTa
| AOKYMEHTaLus.

b/ personally inform him-/herself of the affairs
of the COMPANY and review any records kept.

B/ Aa UCKa OTMSIHAa Ha HE3aKOHOCBLO6pa3Hu nnu
NpoTUBOpeYalM Ha AOroBopa peweHuss Ha
O6uwoTo CbbpaHue.

¢/ request the revocation of any resolutions
passed by the General Meeting found illegal or
in contravention hereof.

r/ A@ uCKa CBMKBaHe Ha O6woTo cbbpaHue Ha
CbApY>XHuLUTE.

A/ Ha 4acT oT nevan6ata CL0b6
KaKTO M Ha NMKBUAALIMOHEH asin.

PasHo asna cu,

€/ Ha obeslueTeHne 33 HeobxoanmMuTe pasHocku
KOUTO € HanmpaBun 3a gpyxecTBeHuTe paboty,
KaKTO U 3a npeTbprienn Bpean BbLE Bpb3Kka C
TSX.
X/ pa  ocblecTssBa CaMOCTOSATENIHO UMK
CbBMECTHO C TpeTu fvua aelHocT CX0oAHa C
AENHOCTTa Ha [IPYXKECT BOTO cbec curnacuero
Ha OCTaHanunTe Cbapy>xHULMN.
20.(1) MpaeaTa u 3aAB/DKEHUSITA CU MO TO3N
AOroBOp  CbApyXHUUUTE ynpaxHssaT

JIMYHO.
(2) Mo UISKIIO4EHWe, 3a oTaeneH cnyyait u no
KOHKpEeTeH BBMIPOC ~ BCEKM  ChbAPYXHUK

(CboTBETHO ChbNpUTEXaTENM Ha asn
6vae npeacrasnsiBan or MbSIHOMO
BCUYKM  Crlyyam

) MOXe aa
LWHUK. BbB
YNbHOMOLWLABAHETO  MMa

d/ request the convention of the General
Meeting of Shareholders.

e/ receive a portion of the Company’s profit
commensurate with their shareholding, as well
as a liquidation quota.

e/ receive compensation for any costs incurred
with respect to Company matters, as well as
indemnity in case of damages sustained in that
respect.
f/ engage, on their own or in cooperation with
third parties, in business similar to that pursued
by the COMPANY, provided that the other
Shareholders are consenting thereto.

20.(1) Shareholders may only exercise their
rights and fulfii their obligations
hereunder in their personal capaci

(2) By way of eéxception, a Shareholder (or a
share co-holder, as the case may be) may, on a
Case-by-case basis and in respect of a specific
issue, be represented by a proxy. In any case,
the COMPANY may only respect such delegation







| APYXXECTBOTO, Hesasncimo or MOMEHTa Ha
OTKPUBAHETO WM.

]

(4) Mpu npekpaTtaBaHeTo Ha y4yacTueTo cu
CHAPYXHUKLT ~ uUMa  npaBo  pga nonyyu
obeswereHne 33 €BEHTYaNnHUTE Bpean wunu
3aryéu npuunHenn my ot APYXKECT BOTO cnep
HEFOBOTO  HamyckaHe [0  OKOHYaTeNnHoTO
| YPEXAAHE Ha MMYLLIECTBEHUTE OTHOLLIEHUSI.

(4) When exiting, a Shareholder shall be
entitled to indemnity in respect of any damages
or losses inflicted thereupon by the COMPANY
following their exit and until the financial
relationships are fully settled.

(3) C pewennero 3a npexpatssaHe y4actueTo
Ha CbAPYXHUK Ce OnpenensiT u eBeHTyanHuTe
MPOMEHM B KanuTana.

(5) A resolution that endorses the exit of a
Shareholder shall also stipulate on the
respective changes in the Capital, if any.

(6) Ako ¢ peluenneTo no npeaxogHaTa anvHes
C€ npeapuaM HamaneHue Ha Kanutana ce
fNpunarat CbOTBETHWUTE pa3nopeabu Ha TOYK3
10. Npu 3anaseane pasMepa Ha kanutana ce
M3BbpLIBa NpeaBUAEHOTO 33 NPEXBbLPNSHE Ha
APYXeCTBeH asan (1. 12-13).

(6) Where a resolution under the preceding
paragraph provides for reduction of capital, the
relevant provisions of item 10 shall apply.
Where the capital is to remain unchanged, the
procedures provided for share transfers shall
apply (items 12 & 13).

23.(1) TMpu  cMbPT Ha CbAPYXHWK,
HacneaHnumTe morat ga 6baat npueTu
38 CbAPYXHUUM — CbNpuTexaTenu Ha
AANa Ha HacnegoaaTens cu, ako 3asBaT
TOBa Npu ypexxaaHe Ha MMyLLecTBEeHUTe
OTHOWeHus ¢ APY>XECTBOTO.

23.(1) In case of death of a Shareholder,
their successors may be admitted as
Shareholders, co-holding the share of
their legator, should they so state at the
time of settling their financial
relationships with the COMPANY.

(2) MpuemaHeTo no npeaxoaHarta anuHes ce
“3BbpLIBa no obwus pea, kaTo NMPN HAKOKO
HacneaHuka monbarta Tpsibea aa u3xoxaga or
BCUYKM,

(2) The admission referred to in the preceding
paragraph shall take place as is the general
manner of procedure, and in case of several
successors, the relevant admission application
shall be submitted on behalf of them all.

24.TMpuemareTo unu npexkpaTtsaBaHe
y4acTueTo Ha CbAPY>XHUK B
APYXECTBOTO wuma peiicreue oT

BMUCBAHE Ha CbOTBETHOTO peweHue B

24. A Shareholder’s admission to or exit froﬂ
the COMPANY shall be effective as of the
moment when the resolution to that
effect is registered with the Commercial

Tbproeckus PEerncTop. Register.
YNPABJIEHUE HA APY)XXECTBOTO I GOVERNANCE :l
25. PY>XXECTBOTO ce ynpaenssa ot O6wo 25.The COMPANY shall be governed by the
CbbpaHue Ha CbAPY>XHUUUTE. General Meeting. Operational
OnepaTtusHoTO yrnpasneHue ce Management shall be assigned to one or

OCBbLUECTBABA OT €AWH WMAM  HSKOMKO
YNPaBUTENKM, Ha3Ha4YeHu oT ObLwoTo
CbbpaHue.

26.(1) O6woTo CbbpaHne ce cbcTom ot
BCUYKM CbAPYXHULM.

more General Mana
the General Meeting.

ger(s) appointed by
26. (1) The General Meeting shall comprise
all Shareholders.

(2) CoapyxHuuute y4yacTBaT B paborata Ha

(2) Shareholders shall participate in the matters

OBwoto  cvbpanre  nmunHo Wi upes | of the General Meeting personally or via a
Mb/IHOMOLLEH NpeACTaBuTen. proxy.

(3) Tnacosete Ha CbAPYXHULUMTe B O6WoTo | (3) A Shareholder’s votes in the General
CbbpaHue cbLoTBETCTBAT Ha AANOBOTO  wM | Meeting  shall  be proportional to their
ysactve  (npoueHta) B kanuTana Ha | shareholding (percentage) in the COMPANY.
APYXXECTBOTO.

r 27.06Wo0T0  CvbpaHe ce CBUKBA Ha 27.The General Manager shall convene the

PEAOBHU 3acepaHuss oT Ynpasutens,
HaW-Manko eauH MbT B roAuHaTa, a Ha

General Meeting for ordinary sessions at
least once a year, whereas extraordinary |
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N3BbHPEAHU Npy HeobxoauMoCT Wi no
MCKaHe Ha BCEKU OT CbAPYXHULUTE.

General Meetings shall convene where |
necessary or at the request of any
Shareholder.

28.(1) O6woto Ccbbparne ce cBMKBA OT
ynpasutens € MWCMEHA rokaHa
oTnpaBeHa A0 BCWMUKM  ChAPYXHWLMN,
nonyyeHa Han-Manko 7 [OHM npean
faTata Ha NpOBEXAAHETO My. MokaHaTa
Tpsi6Ba Aa CbAbpX@ NPOEKT 3a [AHEBEH
peA, AaTa, MACTO M Yac Ha npoBexzaaHe
Ha 3aceAaHueTo.

28.(1) The General Meeting shall convene
with a written notice sent to every
Shareholder no later than 7 days prior to
the date of meeting. Such notice shall
contain a proposed agenda and inform of
the date, place and time of meeting.

(2) YnpasuTensT € ATbXEH pa csuka O6WOTO
cbbpaHue ¥ MO MUCKaHe Ha CbApPYXHUUK C
asnose Haa 1/10 To kanuTana Ha ApPY>XeCTBOTO.
AKO YNpaBuTENST HE CBMKA 06LwOoTO CbbpaHve B
[ByCeAMUYEH CPOK, CbOTBETHWTE CbAPYXHALUA
¥MaT npaBo Aa CTOpAT TOBA.

(2) The General Manager shall be obliged to
convene the General Meeting where a request
to that effect has been filed by Shareholders
holding more than 1/10 of the capital. Failure
by the General Manager to so convene it within
two weeks, shall entitle the Shareholders
requesting thereof to proceed to convene it
themselves.

(3) KoraTo Ha 3aceAaHue Ha 06woTo CvbpaHue
ce onpeaenyt Aata M MPOEKTOAHEBEH pea 3a
cneaBalioTo  CbbpaHue CbapYXHUUuTE  Ce
CYMTaT 33 peAOBHO MOKAHEHMW.

(3) Where the date of a next General Meeting
and a proposed agenda thereof were
determined at a given meeting, Shareholders
shall be deemed duly notified thereof.

29.(1) 3acenaHneTo Ha O6LwWoTo cbbpaHue e

29.(1) A General Meeting shall be deemed

PefoBHO MOKaHEH ChAPYXHUK MOXE TMUCMEHO
faa noTebpan (Mnw He) mpoekTuTe 3a AHEBEH
pea ¥ 33 peleHus. B TO3M Chydai npw
M3UMC/ISiBaHe Ha KBOpyMa Ce 0T4uTa y4aCTUETO
My, @ npu rnacyBade ce B3uMa npeasna v
HEeroBoTO CTaHoBwLe/rnac.

30.Mo oTaenHu Bbnpocy O6LOTO cbbpaHve

MOXE na B3eMd peweHne
HENpUCHLCTBEHO, ako BCUYKK
CbAPY>XHULN Ca 3asBuUNn nMCMeHo

00BpEeHNETO C1 Ha MpoeKTa 3a peleHue
Wnu ca ro noanucanu.
31.3acepanvsita Ha O6WOTO cbbpaHue ce
pLKOBOAAT OT eauH OT CbApYKHUUMTE
n36upaH 3a BCekn oTaeneH Cn yain.
32.(1) Ha 3aceaaHusTa Ha O6LwWwoTo
cbbpanne ce usbupa CeKpeTap, KOWTO
BOoAM NpoTOKON 33 pasrnexaaHuTe
BbLMAPOCK U NPUETUTE PELLEHNA.
(2) MpoTtokonuTe Ce BOAST B CreuuanHa KHura
1 ce nMoanuceaT OT npeaceaaTens v cekpeTaps.
MpoTokonuTe Ca MNoA obwa Homepauus u Ce
npunarat  KbM npoToKONHaTa  KHWra Kato
Hepas3aenHa 4acT oT ChllaTa.

penoBHO,  ako CbApyXHuuuTe  Ca properly convened if all Shareholders

MOKaHEeHW MO HAANEXHUA PEL. have been duly notified thereof as
required.

(2) Mpu HEBb3MOXHOCT na npuckeTeysa, | (2) If prevented from attending, a duly notified

Shareholder may consent in writing (or not) to
the proposed agenda and motions. In those
cases, when determining the quorum, such
Shareholder shall be deemed attending and
his/her opinion/vote shall be regarded when
transacting business.
30.The General Meeting may, in relation to
certain matters, pass resolutions in
absentia, provided that all Shareholders
have consented in writing to the
proposed motion or have set their hands
thereunto.
31.General Meetings shall be chaired by a
Shareholder selected on a case-by-case
basis.
32.(1) A Secretary shall also be appointed at
General Meetings to take minutes of
deliberations and resolutions passed.

(2) Minutes shall be taken in a dedicated
Register of Minutes and shall be duly signed by
the respective Chair and Secretary. Minutes
shall be numbered and collated to form and be
integral part of a Register of Minutes.




33:(1) O6uwoTo CbbpaHue Ha

CbAPYXHULUTE:

33.(1) The General Meeting of Shareholders
may:

a/ M3MeHs 1 [omMbnBa ApyxecTBenmns AOroBop.

a/ amend and modify these Articles of
Association.

6/ npuema u wmsknOYBa CbAPYXHWUUM, paBa
CblflaChe 3a npexsbpnsHe M pasgensiHe Ha
AANOBE MexXAay CbapyXHUUUTE M npekpartsea
HNIEHCTBOTO B APY>XECTBOTO.

b/ admit and dismiss Shareholders, consent to
the transfer or subdivision of shares between or
among Shareholders and effect Shareholder
exits.

B/ npueMa roguwHus OTYET, poknag 3a
AENHOCTTa, pasnpeaens neyanbarta u B3ema
 PELIEHWE 33 HeHOTO M3nnalaHe.

¢/ approve the annual financial statements, the
business report, distribute profit and resolve on
the payment thereof.

r/ B3ema PELIEHNE 33 n3MeHeHne Ha Kanurtana.

d/ resolve on altering the capital.

A/ onpeaens 6pos, n3bnpa u oceoboxaara
ynpasutens  (ynpasutenure), 0CBO6OXaaBa
ro/run oT OTrOBOPHOCT, onpeaens
Bb3HArpaxxaeHneTo My/um.

e/ determine the number of General Managers,
select and discharge them, determine their
remuneration.

€/ B3eMa pelueHue 33 OTKpUBaHe M 3aKpuBaHe
Ha K/IOHOBE M yyacTve B KanuTana Ha Apyru
APY>XecTBa.

f/ resolve on the opening or closing of branches
and acquiring interests in other companies.

X/ B3eMa pelweHne 3a npuaobuBaHe u
PasnopexaaHe ¢ HeABMXUMU UMOTU u BeLLHM
fpaBa BbPXY THAX, KaKTO U 33 6aHKOBY KpeanTu
W ONpoLlaBaHe 3aab/mKeHUs Ha ATBXHULUM Ha
APYXXECTBOTO.

g/ resolve on acquiring or disposing of real
properties and real rights thereto, as well as on
taking out bank loans or waiving any liabilities
of persons indebted to the COMPANY.

3/ B3eMa pelleHns 3a npeasiBsBaHe Ha nckoBe
Ha  IDYXECTBOTO cpewly ynpasutens wnm
KOHTpONbOpa ¥ HasHauaea npeactasuten 3a
BOAEHE Ha mpouecu cpeldy Tsx.

h/ resolve on filing claims of the Company
against the General Manager or Controller and
appoint a representative in charge of the
resulting litigation.

BHOCKMW.

W/ B3eMa pelleHue 3a AOMbAHUTEN N napwmﬂ

i/ resolve on additional cash contributions.

K/ Npu HeobxoanumocT u3bupa KOHTPO/bOP.

| k/ select a Controller, where necessary.

N/ pasrnexaa apyru BBIPOCU NO NpeanoxeHue
Ha ynpasuTens, CbapyXHULUTE UK Bb3 OCHOBa
Ha HOPMATUBHUTE akToBe.

(2) PewenusTa no an. 1 Toukn A" 6" n 1" ce
B3EMAaT C MHO3MHCTBO noBeye or 3% ot
Kanutana, a peweHunaTa no Touka WK =
€AVHOAYIME  OT  BCUYKMU CbAPY>XXHULIN.
OcraHanute  pewenns ce npuematr ¢
06UKHOBEHO MHO3MHCTBO, ako He e npeaBuaeHo
Apyro.

I/ resolve on any other matters proposed by the
General Manager, any Shareholders or as
required by the statutory regulations.

(2) Resolutions under paragraph 1, items “a”
“b” and “i”, shall only pass with a majority of 34
of the capital, whereas the resolutions under
items “d” and “g” may only pass if unanimously
supported by all Shareholders. The remaining
resolutions my mass with a simple majority,
unless stipulated otherwise.

(3) PeweHusta Ha O6uwoto cubpaHue Ha
CbAPYXHMUMTE BnM3aT B cuna He3abasHo,
OCBEH aKO CbriacHo 3akoHa unau APY)XECTBeHUs
AOroBop  pmeincTeBuMeTto wum e OTJ/IOXKEHO.
PeweHusita Ha O6uoTo CbbpaHue, OTHOCHO
M3MEHEHNE W pJombnBaHe Ha APY>XXECTBEHUs
AOTOBOp, yBeNnMYaBaHe W HaMansBaHe Ha
Kanntana, npuemaHe u  U3KIIOYBaHE Ha
CbAPYXHUK, npeobpasysaHe u npexkpaTsaBaHe
Ha ApYy>ecTBoTo, u36op u 0CBOBOXAaBaHe Ha
YNPaBUTEN, KAKTO M Ha3HauyaBaHeTo Ha

(3) Resolutions passed by the General Meeting
shall become effective immediately, unless
these Articles or the law require them to take
effect at a later point. The resolutions of the
General Meeting that refer to amendments to or
modifications of these Articles, increase or
reduction of capital, admission or dismissal of
Shareholders, transformation or winding up of
the Company, selection and discharge of a
General Manager, appointment of a liquidator,
as well as the approval of the annual financial |




statements shall take effect when registered
with the Commercial Register.

KBWOATOp, NpveMaHe Ha FOAMLIHNS oTyeT
Bam3aT B CWN@ Cned  BrMCBAHETO UM B
TbproBCKUA
34.(1) YnpaBuTensr, CaMOCTOATENHO WIN
3aepgHoO € Apyrute yrnpasuTenu,
npeAcTaBsisiBa " ynpas/isBa
LPY>XECTBOTO KaTo:
a/ opraHvsupa ¥ PbKOBOAK penHocTTa Ha
[PY>KECTBOTO CboBpa3HO  peleHusTa  Ha
OBLWOTO CbBpaHNe 1 HOPMATUBHUTE aKTOBE.

34.(1) The General Manager shall,
independently or jointly with the other
General  Managers, represent  and
manage the COMPANY by:

a/ organizing and overseeing the business of

the COMPANY in compliance  with the

resolutions passed by the General Meeting and
the law.

6/ cikniouBa CAENKN OT MMETO 1 3a cmeTka Ha | b/ conducting transactions on

[OPY>XECTBOTO. expense of the COMPANY.

B/ CK/lOYBa W NpeKpaTaBa TpyAoOBWUTE AOTOBOPU ¢/ entering into and terminating employment

c paboTHMUM Ha [PY)XECTBOTO # Onpeaena contracts with workers of the Company and

Bb3HarpaXaeHWeTo UM. determining the remuneration thereof.

r/ opraHv3upa noaroTokata cenkea 06uwo | d/ seeing to the preparation pertinent to and

cbbpaHue Ha CbAPYXHULUTE. the convening of the General Meeting of

Shareholders.
p/ ortroBaps  3a [OKyMeHTauusita  Ha e/ being in custody of th
[PY>XECTBOTO, BK/IOUUTENHO M 33 pefoBHOTO

e records of the
COMPANY, and seeing to the regular and proper

\ NpaBUMHO BOAEHA Ha KHurata 3a [SNOBETE U

MPOTOKONHATa KHUra.

keeping of the Register of Shares and the
e/ moaroTBs W mpeanara 3d pasrnexaaHe oT

Register of Minutes.
f/ preparing and submitting for review by the
O6WOTO CbbpaHue Ha FOANULLHWA c4YeToBOAEH
OTYET, [oKNaa 3a [AenHOCTTa Ha

General Meeting of the annual financial
[IPY>)KECTBOTO npes rogvMHaTa, W MpoeKT 34

statements, a report regarding the business of
the COMPANY throughout the year, as well as a

nporpama 3a passuTve Ha LPY>XECTBOTO npe3

cnegpalyara rogvHa.

proposed development  program of the
X/ €XerogHo oTuuTa peHocTTa cu  npea

COMPANY for the year to come.
06woTo CcbbpaHue Ha CbApPY>XHUUMTE.

behalf and at the

g/ reporting to the General Meeting of
Shareholders on the activities performed
thereby on an annual basis.

(2) Where the General Manager is also a
Shareholder, the COMPANY shall, when
interacting with the latter, be represented by
the other Shareholder.

(3) The General Manager shall bear financial
liability for any damages inflicted upon the
COMPANY.

(2) B cnyyan, de yNpaBuTENAT € ChAPYXHMK

npy B3aWMOOTHOLIEHUSTa MY ¢ OPYXXECTBOTO

nocnefHoTo Ce NpeacTasnsBa 0T Apyrus
HUK.

(3) Ynpasutenat oTroBapa WMylLLecTBeHO 3a

NPUYMHEHUTE Ha APY)XECTBOTO BpeAu.

PA3MNPEAE/IEHUE HA NEYANBUTE U
3ATYBMUTE
35.foanlHuaT  (uHaHcoB  OTHET Ha
[PY>XECTBOTO ce nposepsiBa OT €AVH
WM OT HAKONKO — npoBeputeny =
perucTpupaHu oauTopu B npeasuaeHuTE
OT 3aKOHa Cny4au.
36.(1) FoguwHaTa nevanba Ha
[PY)XXECTBOTO ce pasnpegens  OT
0O6woTo CcbbpaHune Ha CbApY>XHUUMTE 33
hopMMpaHe Ha pe3eps v MEXA

PROFIT & LOSS DISTRIBUTION

35.The annual financial statements of the
COMPANY shall be audited by one or
more registered auditors where required
by law.

36.(1) The General Meeting shall distribute
the annual profit of the COMPANY by
either setting it aside as reserves, or

allocating it between OF among
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CbAPY>XHUUMTE. Shareholders.
(2) Nevan6ute u 3aryéute Ha APY)XECTBOTO (2) Any profit or loss of the COMPANY shall be
C€  pasnpesensT  mexay  cbapyxHuuumTe | allocated among or borne by Shareholders in

Cbpa3MEepPHO C TEXHUTE ASN0Be.

proportion to their shareholding.

SAK/TFOYUTE/THU PA3MNOPEABU

FINAL PROVISIONS

37.(1) [OPYXECTBOTO ce cb3gasa 3a
HeonpeaeneH Cpok.

37.(1) The COMPANY is hereby organized to
operate indefinitely.

(2) Apy>xecTBOTO ce npekpaTssa NpeACpPOYHO:

(2) The Company may be wound up early:

a/ CbC CbIMACKMETO Ha BCUYKM CbAPY>XHULIN.

a/ where all Shareholders consent thereto.

6/ no peleHue Ha cbaa.

b/ subject to a court order to that effect.

B/ B NMPEABMAGHMUTE OT 3aKOHa Cllyyau.

¢/ where legally required.

r/ Mpu CMBaHe W BNMBAHE B aKUMOHEPHO MM
APYro APYXXECTBO C OrpaHU4eHa OTrOBOPHOCT.

d/ as a result of a merger or consolidation with
a public limited company or another limited
liability company.

(3) Mpu npekpatsBare Ha JPY)KECT BOTO, ako
He ObAe B3eTO Apyro pelueHue NUKBUAaTop e
Ynpasurens.

(3) Where the COMPANY is to wind up, the
General Manager shall, if no other resolution is
passed, function as a liquidator.

38.(1) HacroswmsT foroBop e ck/oueH B
CbOTBETCTBME C AENCTBALLOTO 6bArapcko

38.(1) These Articles of Association are
governed by Bulgarian laws.

3aKOHOAATENCTRO.
(2) 3a BbNpoCK HeypeaeHu C TO3m norosop ce | (2) Any matters not regulated herein shall be
npunara  [eicTBaWoTo  3aKOHOAATEsNCTBO. subject to the provisions of the applicable laws.
EBeHTyanHute cnopose ce ypexaart | Any disputes shall be resolved amicably or

A0BPOBOSIHO MM Npea Eb/rapckuTe ChAMINLA.

brought for resolution to Bulgarian courts.

Hactoawmar  pgoroBop e  ckioueH  Ha
YupeaurtenHo obuwo cwbpaHue M noanucaH or

These Articles of Association were approved at
an Organizational Meeting and duly executed by
the Shareholders:

CbAPYXHULUTE:

N

: |
/CTE®AH METKOB MATEEB/
STEFAN PETKOV MATEEV/
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