APYXKECTBEH JOIOBOP HA
»YTOIIHA JUKEM” GOX

Jduee, 14,06.2023 /uerupuHaneceTd OHM jBe
XWIAY ABanecer ¥ TpeTa/ rOANHE, JOAYNOMTUCAHUTE:

1. TXEAMC JUKOHCTHH,
2. CAHJIPA EJIM3ABET KEMEbJ JIEAP],

Hapruany no-aony ChJIPYIKHHWLY,
CE AOI'OBOPUXA 3A CIIEJHOTO:
TAABA I OBIITH PAIIOPE/IBH

Y l. C 10301 ApYKECTBEH AOTOBOP OBpazysame
APYXKECTBO ¢  OrpaHMMeHa  OTTOBOPHOCT ¢
HayMeHoBanue Y TOITHA JOKEM” OO/, xoeto Ha
garununa me ce usmucea “UTOPIA GEM” Litd.

Y, 2, Cenanmiero U aIpechT HA yRpaBicHHe Ha
apyxecrsoto e: c¢.JJopHa Crysena, ofmuna Caumos,
obnacr Beauko TupeOBO, yin.”J(sasecer u nmwpsa” 15,
HOWEHCKM KoA: 5294,

Y3, JApyKecTsoro He ¢¢ OpaHHYaBd ChC CPOK
WIX [NPEKPaTUTEITHO YCNOBYE.

Yud. [lpeameTsT Ha ACHHOCT HAE APYXESCTBOTO €
[Toxynka He CTOKM M APYIH BEUIM C Iest npenpojaxda
B I'pBOHAuaNeH, npepaboreH wm obpaboren Bug;
[Moxynka, CTpOEK, CTPOUTEIHO PEMOHTHH YCIIYTH,
o03aBOXIAHEG HAa HOJUBIKUMH MMOTH ¢ led
npenponakba; OueHka Ha  HEABIKWUME  MMOTH;
IMponaxBa Ha CTOKH OT COOCTBCHO NPOU3BO/CTRO;
THPPOBRCKO MOCPEXHUUECTBO U TNPOACTABUTEIICTEO HA
Brarapek # uy:mAeCTpaHHY ¢GMpME K (DU3HHECKH
nnna; pekIaMHy, HHGOPMAlMOHHN, TPOMOLMH K APYTH
AEHHOCTH, He 3a0paHeHM ChC 3AKOH, YKa3s Mau Apyr
HOPMAaTHUBEH AKT.

YnS. C pemenne Ha OO6uoro cubpanue, B3eTO
CHMHOAYIIHO, APYIKECTBOTO MOXKE:

~ 18 CH3/ABE KIOHOBE HA APYKECTBOTO, KAKTO
B CTpaHaTa, Taka U B €yxOuna;

- Ja yuacrsa B pasnuuaM oOeAMHEHMS HA
THLPrOBCKK APYKSCTBA, KOHCOPIMYMH, XOIIMHIY 1 AP.;

- Ja Obe npexsbpiICHO uPe3 CAIKA KATO
CHBKYHHOCT OT IpABa, 3ahiDKCHMS R (PAKTUHECKN
OTHOLIEHMS.

TTIABA L. KAITATAJI HA IPY/KECTBOTO A
JAATTOBE HA CHAPYXKHULUTE

Y6, (1) Kenuransr Ha JPYKECTROTO C
OIPaHMUEHA OTTOBOPHOCT ¢ B pasMep Ha 2 (18a) Jiesa.
(2) Kanutansr ce CLCTOM OT ASNOBETE Ha
CLAPYKHUIMTES, 00O B pasMep Ha 2 (aBa) s, ¢be
CTOHOCT 110 | (@AMH) 1B BCSKH )1 TOOTACIHO,
Yn7. Janosere ¢e  pasnpenenaT  MEKAy
CHAPYRHHIMTE KAKTO CICIBA:
1. JOKEUMC JOKOHCTBH — [ asn, no |
(enun) NEB BEEKM HOOTACAHO iy o610 B pasmep Ha |

CONTRACT OF INCORPORATION
OF “UTOPIA GEM” Ltd.

Today, 14.06.2023 /fourteenth of June, two thousand
and twenty-three/ we, the undersigned:

1. JAMES JOHNSTON,
2. SANDRA ELIZABETH CAMPBELL LAIRD,

called below SHAREHOLDERS,
AGREED UPON THE FOLLOWING:
CHAPTER 1. GENERAL PROVISIONS

Art.1, By virtue of this Contract of Incorporation we
establish a Limited Liability Company under the name
“UTOPIA GEM” Ltd., transliterated in Latin
“UTOPIA GEM” Litd.

Art2. Registered address of management and
control shall be: Village of Gorna Studena, Municipality
of Svishtov, District of Veliko Tarnovo, 15 Dvadeset i
parva Str., Post code: 5294,

Art.3. The Company shall not be limited by terms of
time or termination,

Art. 4. The scope of activity of the Company shall
be: Purchase of goods and other assets for the purposes
of resale in initial, remade or processed condition,
Purchase, construction, construction works and repairing
services, fitting-up of immovable properties for the
purposes of resale, Real estate assessment, Sale of
manufactured goods, Commercial brokerage and
representation of Bulgarian and foreign companies and
natural persons; advertising, informative, promotional
and other activities not prohibited by a law, a decree or
otherwise normative document.

Art.S. With a decision of the General meeting, taken

unanimously, the Company shall be able:

- to establish subsidiary offices of the Company
both in the country and abroad,

- to be a member of different trade unions,
consortiums, holdings etc.;

- to be fransferred by means of business
transaction in the form of integrity of powers,
obligations and factual relations.

CHAPTER II. COMMON STOCK OF THE
COMPANY AND SHAREHOLDERS EQUITY

Art.6. (1) Common stock of the Limited Liability
Company shall amount to 2 (two) Bulgarian Lev.

(2) Common stock shall comprise the
shareholders shares, 2 (two) shares jointly, amounting to
a | (one) Bulgarian Lev each.

Art.7. Shares shall be allocated between the
shareholders as follows:

1. JAMES JOHNSTON - 1 share, by 1 (one)
Bulgarian Lev each, to the amount of 1 (one) Bulgarian
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{eamn) nes, npeacrasissamy 50% ot xanurana.

2. CAHJAPA EJIM3ALKET KEMBBJ
JEAPH — 1 aan, no 1 (eQun) 1€ BCEKM NOOTHAGNHO
wim obmo B pasmep Ha | (eaun) ser, npeAcTaBISBALIM
50% or kanurana.

W8, KanutaursT Ha ApYyXKECTBOTO MOXKE 2 Onlie
YBEIMHaBaH Upes:

1. yBenuuanaHe Ha JSUIOBEIC,

2. 32IUCBAHE HA HOBY JUUIOBE;

3. npueMaHe Ha HOBY ChAPYKHUIM,

Yu. 9. (1) Hamanapakeio Ha KanuTana MoOe Ja
6mae w3pbpileHo ¢ pewenne Ha OBuoro cubpanue Ha
CHAPY)KHULFTE 32 USMCHEHHE Ha APYIECTBEHMS
ZOrOBOP NPH CHA3BAHE Ha M3UCKBRHUATA HA 3aKOHA,

(2) Kanurarst He Moxe /g Obje namanssan
nox 2 {Asa) nesa, a CTOMHOCTTA HA SAMH JIUT HE MOXE
Aa Obae no-masnka ot 1 (eaun) nes.

Ya10. (1) 3a noxpusane uHa saryfu M npu
BpeMeHHa HEOOXOIMMOCT OT MAapHYHH  CPeACTRa
CHAPYMHUIMTE MoraT ja Oblar 3aawDKeHM Ja
HatpaBsT  JONBIHMTEIHM  NAPUHMHM  BHOCKH 32
otipenieneH ¢poK. JIOITKIHHTENHNTE MapHYHK BHOCKH
€A ChPa3MEPHH Ha JSUIOBETE B KanuTajia.-

(2) 3a uesHacaHe B onpeAeNeHHs CPOK HA
AOILIHUTENHUTE BHOCKHM CBHAPYCHWIUTE OTTOBAPST
KaKTO 32 HEBHACAHE HR JIUIOBETE.

.11, Beexku ChAPYNHUK MMa APYXECTBEH ARN OT

HMYLICCTBOTO HA APYKECTBOTO, pasMepsT Ha KOATO ¢
onpenea chobpasHo Acia My B KAIUTana.

TJIABA Il IIPABA U 3AAB/UKEHNA HA
CoAPY/KHUIUTE.

IIPMEMAHE HA HOBHW CBhJAPYXHULY,
H3KIOMBAHE, HAITYCKAHE HA ChJPYXHHUK

Y12, Beexu ChAPYKHUK MM IIPABo:

1. Ja yuacrBa B
APYHKECTBOTO;

2. Jla yuacrsa B pasTpeleNeHMETO Ha
neuaaTa;

3. Ma Onae ocsenoMspan 32 XOmg Ha
APYHECTBCHUTE JIENA, JIMYHO MM HPES ITLIHOMOIIHUK;

YTIPARICHHETO HA

4, Jla npersiieyxzia no RCAKO BPEME KHIDKATR Ha
APYXeCTBOTO X /18 c¢ cHabIsBa C OpenHc-u3Biedenue
OT TsIX;

5. Ja nonyuu nusumeur,

6. Jia nonyum JIMKBUAAIMOHEH ST,

7. Ha ncka cuksane Ha 061010 chbpanue.

W13, ChAPYKHUKBT € JUThIKEH:

1. Jda vsnnatd wiM BHECe A4NOBATA WIH
HOTBAHUTENIHATA ¢H BHOCKA, ChOGPA3HO ONpeseNeHITS
CPOKOBE;

2. Jla yuacrsa B paoTare Ha ADYKECTBOTO H

Lev in total, representing 50% of the Company’s
common stock.

2. SANDRA ELIZABETH CAMPBELL
LAIRD - | share, by 1 (one) Buigarian Lev each, to the
amount of 1 (one) Bulgarian Lev in total, representing
50% of the Company’s common stock.

Art.8, The capital of the Company can be increased
by means of:

1. increase of the shares;

2. entry of new shares;

3. acceptance of new shareholders.

Art.9, (1) Decrease of the capital can be executed
upon a decision of the General meeting of the
shareholders concerning the alteration of the Company’s
contract of incorporation in conformity with the Law.

(2) The capital cannot be reduced below 2 (two)
Bulgarian Lev, and the value of a single share cannof be
less than 1 (one) Bulgarian Lev.

Art.10. (1) As a compensation for losses and upon
temporary necessity of funds the shareholders may
become obliged to deposit additional funds for a
specifies period of time. Additional deposits shall be in
proportion with the shares in the common stock.

(2) In case of a deposit delay on the part of the
shareholders they shall bear the responsibility as for
default of the equity.

Art.11. Every shareholder has the right on a share
upon the Company’s property to the amount to which is
determined in accordance with the share in the common
stock.

CHAPTER IIl. RIGHTS AND OBLIGATIONS OF
THE SHAREHOLDERS

ACCEPTANCE OF NEW SHAREHOLDERS,
REMOVAL  AND  RESIGNATION OF A
SHAREHOLDER

Art.12. Every of the shareholders shall have the
right:
1. To take part in the management of the
Company,
2. To take part in the distribution of the profit;

3. To be informed about the development of the
Company’s deeds in personal or through the mediation
of an authorized agent;

4. To examine at every time the books of the
Company and to be presented excerpt copies;

5. To draw dividends;
6. To receive dividends upon liquidation;
7. To call for a General meeting,.
Art.13. The shareholder is obliged:
1. To pay in his share/ additional contribution
within the fixed terms;

2. To take part in the Company’s activities also
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J8  okaspa  ChACHCTBHC HE  PYRECTBOTO 38
OCHINCCTRABAHE Ha HerosaTa JieiHocT;

3. Ha wsmoanspa pemeHusta Ha OBmoro
¢bOPAHHE ¥ HR APYTUTE OPraiy Ha APYKECTROTO;

4. Jla nasy TallHWTe HA APYXECTBOTO, Ha
OTACNHUTE  CBHIAPYXHMIM M HE  KIMCHTHUTS,
BK/TICUHTRITHO 38 CPOK OT 3 IO[IMHY CJICA HAITYCKAHE HA
APYXECTBOTO.

YUn.14. CHrApYKHUKLT OTTOBAPS 38 3aMBJDKCHUNTA
HA APYHECTBOTO ¢ JSUIOBATA CH BHOCKA B KANMTANA HA
JPYHKECTBOTO.

Y18,  CoeapyuuMKbT MOXe Ja  Owae
NPEACTARNABAH OT  [THIHOMOUIHMK C  M3PUYHO
HOTAPHATTHO 38BEPEHO ITBIHOMOLLHO,

Wi, 16. CoAPYKHUNUTE HE MOTAT A8 UCKAT PeaseH
JsUT OT HMYLUECTBOTO Ha APYKECTBOTO HOKATO CHIIOTO
CHIlCTBYBA, Te MMar npaso caMo Ha HacT oOT
neyanbara, ChpasMepHO Ha JSAI0BETE CH.

Y7, (1) VYuactrero Ha ChAPYKHUKE Ce
npeKparspa;

1. npu cMBPT WIM NOCTABIHE NOA ITWIHO
3anpelleHNC;

2. TIPR HIRINOHBAHS,

3. IpH NPEKPATHBAHS Ha APYHKSCTBOTO,

4, npy 00sBABAHE B HECHCTONTEIIHOCT,

(2) Beexu chAPDYMHMK MONKE jia npexpaTd
YHACTHETO CH € NIMCMEHO NPE/IM3BECTHE, OTIPABEHO A0
ocraHanure, Hali-Manko 3 Mecelg npeau parara Ha
NpeKpaTABane.

(3) Umymecrsenure NOCISANIA €€ YPEHKIAT
BB3 OCHOBA Ha CUCTOBOACH OwIaHC KbM Kpas Ha
Mecela, pes KOHTo € HAaCTHIWIO NIPEKPaTABAHETO.

{4) HanycCHaNnAT WM H3KITIOUCH ChAPYXKHUK,
WIH HaCJACAHULNTE Ha NOUHHAIAS WIK NOCTABSH NOA
ITBJIHO 3ANPEILICHUE UMAT NPARO 1A NONYHAT BHOCKATA
CY B KalMTaNa Ha APYXKECTBOTO B TPUMECEHEH CPOK OT

NPEKPATABAHETO HA YHACTHETO B APYIKECTROTO.

Y118, W3kniousaHeTo Ha CHAPYKHUK MOMKS 8 ¢
M3BLPINY [P} CNIA3BAHE M3NCKBAHMATA HE 38KOHA.

TJABA YV, YIPABJIEHUE HA APYKECTBOTO

Wi, 19. (1) Oprauu Ha APYXECTROTO C&!

1. O6moro cuipanue;

2. Ynpasuren.

(2) Jpyxecrsoro ule c¢  yupasisBa K
npeacrasissa o7 CAHJAPA EJIM3ABET KEMEBhJI
JIEHAP),

Y20, (1) Obioro cubpanme e BLPXOBSH OPraH Ha
APYKESCTROTO ¥ MOMKC 4@ BIEME DELICHMA N0 BCHMKH
BBLIIPOCH HA JEHHOCTTA MY.

(2) Ofmoro cubpasue ce CLCTOM  OT
ChAPYKHULIUATE.

(3) Coapyxamuure yuacrsar s OOuwoTo
CHOPEHUE JIMMHO WM UPE3 WIPHUHMHO YITRIHOMOWEHO
JRLE ¢ HOTRPUAIHO 3ABEPEHO MBJIHOMOLLHO, NIPETIUC OT

to render support to the Company in executing its
activity;

3. To implement the decisions of the General
meeting and other bodies of the Company;

4. To keep confidentiality in respect to the
Compeny, individual shareholders and clients for the
period of 3 years after withdrawal from the Company.

Artl4. The sharcholder is responsible for the
liabilities of the Company as for his share contribution to
the common stock of the Company.

Art.18, The sharcholder may be represenied by an
authorized agent with duly certified Power of Attorney.-

Art.16. The sharcholders are not given the right to
make claims for a real share of the Company’s assets for
the time of Company’s existence. They have the right on
dividends from the profit, in proportion to their shares.

Art.17. (1) Shareholder’s participation shall be
deemed cancelled:

1. in case of death or being in the state of
judicial disability;

2. upon e¢xclusion;

3. upon Company’s termination;

4. upon declaring insolvency,

(2) Every of the sharcholders can terminate his/
her participation by presenting an advance notice in
written submitted to the rest of sharcholders at least 3
months prior the date of termination.

(3) Consequent circumstances in respect to
assets shall be settled on the basis of accounting balance
by the end of the month in which the termination has
occurred.

(4) The person who has resigned or has been
excluded, the successors of the dead or these in a
position of judicial disability shall have the right to
receive their dividends from the Company’s commons
stock within three months considering the date of
membership termination.

Art.18. Shareholder’s exclusion can be executed in
observance with the requirements of the Law,

CHAPTER IV. MANAGEMENT OF THE
COMPANY

Art.19. (1) Company’s bodies are:

1. The General meeting;

2, Manager.

(2) The company shall be managed and
represented by SANDRA ELIZABETH CAMPBELL
LAIRD,

Art.20. (1) The General meeting is a supreme body of
the Company and is empowered to take decisions in
connection with all issues concerning its activities.

(2) The General meeting consists of the
sharcholders.

{3) The sharcholders take part in the General
meeting either in personal or by duly authorized agent
by virtue of a certified Power of Attorney, a copy of
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KOETO Ce NPEAOCTaBs Ha YIIPaBuTels.

(4) Ynpasyrensr y4acTsa B 3a8CCOAHMATA Ha
O0woro ¢hBpaHUe ChC ChBEINATRNCH [Jlac, aKo He ¢
CHAPYKHHUK.

Yn21. (1) O6moTo cu0panue nMa M3KTOUMTEIHA

KOMIIETCHTHOCT 34 NPUCMAHE Ha PELICHMs! OTHOCHO!

1. M3BMEHEHHE U JOITHIIHEHUE HA JIPYKECTRCHUR
1OT'OBOD;

2. IPUEMAHE 1 M3KJIIOUBAHE HA CHAPYMKHULM,

3. namaHe Ha ChHIUIACHE 38 NPEXBLPISHE Ha
ISII0BE MEKILY ChAPY/KHULIM WM HE HOB ChAPYKHUK;

4, yBenMuEBAHE WM HamajsBaHe  Ha
APYKECTBCHUA KAIUTAll, ONpesie/sHe HE CPOKOBETE M
HAHMHA 38 BHACHHE HA HOIMKIHWTRIIHITE BHOCKY,

5. npuemane Ha roguIIHETE OTHETH 1 Banancu
Ha JPYMKECTBOTO, pasnpeiaensHe Ha newandara K aa
B3CMEHE Ha PElICHHR 32 HellHOTO M3NON3BaHE;

6. otpesienste Ha RapuuHM GOHA0BS;

7. OTKpUBaHE Ha KIIOHORE HA JPYIKECTBOTO,

8. obemuHsBaHe ¢  JAPYIM  TBPTOBCKH
ApYyRecTBa; -

9. npekpaTaBane JeHHOCTTA HA APYKECTBOTO
Wig 32 HerosOTO  npeoBpasysaHe, KakToO M

NIPEXBBLIISHETO MY Upe3 CACNKE;

10. wm3bupane Ha yNpaBUTEl, KakTO W Ha
KOHTPONLOP, ako O0mworo cubpanue pemn na Gbue
HA3HAYCH TAKbE;

11. pHAcCHHE Ha JOITWIHMTGNHHM MapHU4HK
BHOCKH, CPOKA ¥ HAUMHA HE TAXHOTO H3IUTAHIAHES;

12. npunobSusaHe u  OTUYKIABAHS
HE/(BIDKUMK MMOTH M BELIHW Npasa BhPXY TIX;

13. npensBsBane Ha MCKOBE CPeLLY YIIPABKTENR
M KOHTPONBOPA KM Ha3HAuaBaHe NPEACTABWTEN 32
BOJICHS Ha Jlesiars;

14, Ha3HA4ABAHC
APYXECTROTO;

15. onpenenste OpraHM3alMOHHATA CIPYKTYDAa,
npauiaTta 3a paborTHara 3alulara Mo OpaBulaTa 34
BLTPEIIHUS  Pejl, KaTo 34 nenra ce onobpssar
NPaBIIHKLIN;

16.  pasupesensme
ChAPYXHULIATE;

17. paeMane Ha MCHUTEITHUMHY 3aThEKCHUS 1
3QIWDKCHMS 3aIMCH Ha 3aNOBE;, PaslioOpeKiaHe ¢
MJIA Ha ApYXKeCTBOTO; OTTIYCKAHE WIK BieMaHe Ha
bUpMEHY KpeAUTH; NPEAOCTABAHE B 3WIOT AKTUBK HA
APYXECTROTO;  JaBaHe  He  rapaHuMu  Win
TOPBUUTEIICTBE B HAPY WK [I0-USHHY KHUTH;

18. ch3aBaHE Ha MOAQICHMS HA APYKECTROTO
—~ ¢abpuxu, Lexose, ckngfone, (GUPMEHH ¥ APYTH
MarazuHy 3a nponaxda unm uioxkba. B pemenuero ce
ONpeASHAT 3ajadMTe B oDcersT He ASHHOCT Ha
HOC/ICHRETO, KOUTO MY C€ NPEAOCTABST U CTEeneHTa Ha
MKOHOMUYECKATA W npaBHA camocrogrentocer, C
PEILICHHETO C& ONPCACHS Na/M NOAGICHUETO 1WE UMa
otaenHa OaHKOBE cMETKA M OT/eNeH 6anaHe, KakTo u
NPABOMOLIMSTA HA HETOBUS PBKOBOANTEIL.

(2) PetiennsTa N0 T. 4 HA NPEAXOAHATA ATHHES

H&

JIMKBUAATODH Ha

nevanbata  Mexy

which shall be presented to the Manager.

(4) The Manager attends at the sessions of the
General meeting and is entitled to vote, if not being a
holder.

Art21. (1) The General meeting has the exceptional
competency to adopt decisions in respect to:

1. alteration and amendment to the Contract of
Incorporation;

2. admittance and exclusion of sharehoiders;

3. expressing consent in respect to the transfer of
shares among shareholders or to a new holder;

4, increase and decrease of the common stock ,
defining the terms and conditions for additional shares
depositing;

S, approval of the annual reports and balances of
the Company, profits distribution and its application;

6. determination of funds;
7. establishment of subsidiaries of the Company;
8. consolidation with other trade corporations;

9. termination of the Company’s activity either
for the purposes of its transformation, or for the
purposes of its transfer being grounded on a business
transaction;

10. appointment of a Manager, also of a
supervisor if the General meeting has found it
appropriate for such a person to be appointed;

11. additional funds contribution, terms and
conditions for the payment;

12. acquisition and alienation of immovable
properties and in-kind contribution upon them;

13. bringing suits against the Manager and
Supervisor as well as appointment of a representative to
conduct the suits;

14. appointment of liquidators of the Company;

15. development of the organizational structure,
regulations for remuneration and set of rules, as for that
purpose instructions shall be adopted;

16. allocation of profit among the shareholders;

17, taking bills of exchange, promissory notes,
issuing directions in respect to the Company’s MDA,
granting and taking firm credits, offering Company’s
assets as a security, offering guaranties in the form of
funding or securities;

18. establishment of subsidiaries of the
Company- factories, corporations, and warchouses,
firm’s sale or show rooms. By means of the decision, the
objectives and scope of activities of the corresponding
Company’s branch are regulated, as well as the degree to
which its economic and legal self-dependence shall
extend. The powers of the branch Manager, as well as
the presence of a separate bank account and balance
shall be s¢t by the decision.

(2) The decisions upon item | under the
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¢e npueMar ¢ eauHonyume, s no T, 1,2,9u 11 - ¢
MHOBHHCTBO 110BeUe oT 3/4 OT KkanuTana, a B
OCTARRIIWTE CIlydan - ¢ OOUKHOBEHO MHO3HHCTBRO.,

(3) Beekn ChApPYKHMK ¥Ma TOIKOBZ IJlaca B
Obworo culpaHue, KOJAKOTO € HETOBUST JI B

KAIKTaNa Ha APYKECTROTO.

(4) CoapyxHuKk MOXe jia IlacyBa M 4pes
IThJIHOMOILHUK.

(5) M3kmousanuaT CHAPYKHUK HE yuacTBa B
IJIaCYBaHETO NPH PElIaBAHETO HA BRAPOCA 38 HEIOBOTO
M3KITIOYBAHE.

Yn22, (1) Ofworo cnbpaHue ce CBHKBA OT
yIIpaByTes Hali-ManKo BSANEK  DOIMIIHO.
H3pBbHPOAHO 3aCSABHME MOXE JIg C& CBUKA OT BOCKH
©/IVH OT ChAPYXHUIWTE, YIPABUTEIN ¥ KOHTPOALOPA.

(2) YnpapurensT ¢ AnbaeH a ¢suxa obuloro
¢nlpanne Beanara wom 3arybure Haaxsepiar 1/4 or
KanuTajng, KAKTC M KOraro u“uceTard ¢rofiHOCT Ha
MMYILICCTBOTO HA JIPYIKECTBOTO NO ui. 247a, an. 2 or
T3, cnajie noj, pasMepa Ha BIUCAHUA KAIKTasl,

Ya.23. (1) ObmoTo culpanne ce CBUKBA ¢ THCMEHA
1OKaHA A0 BCEKM CHADYKHUK, Hali-Manko 7 auu npemn
38CCHAHMETO, KATO B MOKAHATE CC MOCOUBA M JHCBHUST
pea.

(2) Koraro aarara Ha 3aceigHMETO €
onpeieieHa Ha  NPCALISCTBAIIOTO  3aCeARHUE,
CHAPYRHUIMTE C¢ CHKTAT ChII0 PEAOBHO NOKAHSHH.

{3) AKXO BCHUKY CBHAPYKHULM 8 ChIVIACHH, Te
MoraT 2a ¢¢ chbepar Ha 3acesaHue n 03 18 ¢a cnasetn
(hopMAITHOCTUTE N0 NPEAXOLHUTES ATIHHEH.

Un24. Pewennsta Ha OBworo ¢udpanue Morar
A2 €€ B3CMAT M HENPUCHCTBEHO, aKO BOHHKM
CHAPYKHNLM ¢4 3a5BHIM HHCMEHO ChITIACUETO CH 38
PeIICHUETO.
Yn25. (1) Obworo cnbpanne ce opranusupa ¥
PBHKOBOAM OT YIIPABUTEIS.
(2) 3a Bseture pewenns or QOuoTo cLipanue
€€ MIrOTBS HPOTOKOJ CAMO B MUCMEHE (opma U He e

preceding paragraph shall be adopted unanimously, in
respect to those under items 1, 2, 9 u 11 - by a majority
of more than 3/4 of the common stock, for the rest of the
cases- by a common majority,

(3) Each holder of shares shall be entitled to
such number of votes in the General meeting as shall be
equal to the number of shares contributed by the holder
in the Company’s common stock.

(4) A shareholder is given the right to voting
through an authorized agent of his.

(5) The holder being in a state of exclusion shall
not be entitled to voting upon the discussion of the issue
concerning his exclusion.

Art.22. (1) The General meeting shall be called upon
by the Manager at least once a year. Ad hoc meeting can
be called upon by each of the shareholders, by the
Manager and the Supervisor.

(2) The Manager is obliged to call upon the
General meeting forthwith the occurrence of losses
exceeding 1/4 of the common stock, as when the net
value of the Company’s assets upon Art. 247a, para 2 of
the TI. slums below the registered common stock.

Art.23, (1) The General meeting shall be called upon
by presenting a written notice addressed to each of the
shareholders at least 7 days prior the day of the meeting,
as the notice shall provide information about the agenda
of the meeting.

(2) When the date of the meeting was defined at
the preceding meeting the shareholders shall be deemed
invited on the common grounds.

(3) In case of a mutual consent on the part of all
shareholders a general meeting may be summoned
without observance of the formalities referred to in the
foregoing paragraphs.

Art.24, Decisions of the General meeting can be
passed without the presence of the members if all the
holders have claimed their consent on the issue in
written form.

Art25. (1) General meeting is organized and
conducted by the Manager.

(2) For the decisions taken by the General
meeting a protocol shall be prepared only in writing and

HEOOXOAUMO  HOTAPMAIHO  yJOCTORepsBaHe  ua | it is not nec to notarize the signatures the
TNOANUCUTE u CLABPHKAHUETO nasnpliieny | content made simultaneously,
CIIHOBPEMEHHO,

(3) Ilpenucu n H3BACHEHUS OT NPOTOKOIUTS C&
W3/1aBAaT OT YTIPABUTENS,

(4) TlpoToxonHaTa KHWra ce ChXpaHasa or
YIPRBHATENA.

Y26,  Obuworo  cnbpanne
ocroboxIaRa  YIpaBuTeNlst  Ha
ONIPEAIENs 3aIaTa My.

Hn27. (1) YupasurensT MMa BCHHUKY npasa “
3aABLIDKEHUS ChOOPA3HO HINCKBAHUATA Ha 3aKOHE,

(2) YupaBuTensT OpPraHusvpa M PLKOBOAX
LELTOCTHATA CTONAHCKA ASHHOCT Ha apyxectsoro. To#H
pemasa BCUMKKM BBOPOCH CBBP3AHM ¢ HpeaMeTa Ha
ACHHOCT Ha JIPYKECTBOTC ¢ W3IKNIOMEHWE Ha
BBIPOCHTE, KOWTO HO 32KOH HAY CBIVIACHO HACTOALLINA

nibupa  wm
JIPYHKECTBOTO 4

(3) Transcripts and copies of the records of
proceedings shall be issued by the Manager only.

(4) The Book of Records is kept by the
Manager.

Art.26. The General meeting is entitled to appoint or
dismiss the Manager of the Company, also to assess his
remuneration.

Art27. (1) The Manager is empowered with all the
rights and obligations as required by the Law.

(2) The Manager organizes and runs the overall
economic activity of the Company. He decides upon all
the questions in connection with the Company’s range of
activities except for the issues witch are of exceptional
competences of the General meeting by virtue of Law or

5




JIOTOBOP C#4 OT MBKAIOMMTEIHATA KOMIETSHTHOCT Ha
Obioro cubpanne.

(3) Ynpasurenst mambanssa GynkumMaTa 1 Ha
npeaceaaresn Ha OOmoro cuBpaHue KaTo IO CBUKBY,
OpraHu3upa ¥ PLKOBOAH.

{4) Ynpasurenst Mosxe 1 Jia HE ¢ CHAPYIKHUK.
AKO He e CHAPYXHMK TOl HOCH IThIIHA MMYHISCTBEHR
OTTOBOPHOCT 38 BPEAMTE NPUYUHCHH HA ADPYXKECTBOTO,
BKIIOMUTEIHO M IpoityCHaruTe nonsy. Ha ynpasyrens
C¢ ONPeJIeNIs PR3NArpasAeHKe 110 petetne Ha OBoTO
crOpanue.

Y128, CriecMeH 32 pasnopekagHe Che CMETKUTE
Ha JApyxecTBOTO B obcnymsaiumre OaHrky  wmar
CHAPYKHUIMTE W YIPABUTENAT, 8KO CBIUMAT HE €
ChAPYKHHUK.

Y29, (1) INo pemenue 1a Obworo ¢ubpanne wn
N0 CHAATR HA M3PHUHO ITHJIHOMOWIHO, JIOMNUCRHO OT
YIPaBUTeIs, APYXECTBOTO MOMKE /Ia CC NPeNcTaBIsnBa
OT BCEKH ChAPYMHUK WM OT TPETH JuLa.

(2) C omien RHyxawre Ha APYXKECTBOTO, MO
pasnopekiaHe Ha YNPABHTGNH, NpaBso Ja TerNsT U
BHACHT CYMH B CMETKMTE Ha JPYXECTBOTO MOIST I
HMAT ¢ KACHEPBLT 1 CHMETOBOAMTEISNT HA APYKECTROTO,
HO CWIATA HA VBPUHHO IHIIHOMONIHO M INPEICTABEH
crecuMer B Gankara.

ITIABA V. PEIHIABRAHE HA CHHOPOBE MEXY
CBAPYKHUIUTE

Yn36. (1) Cnoposere Memuy OTASIHMTE
CHAPYIKHUIM BHB BPB3KA € JSHHOCTTA Ha IPYIKECTBOTO
ce pemaBar AOGPOBOJIHO, KATO 38 NOCTUIHATOTO
CBHINACHE CE CHCTABS CIIOTOAMTENEH [IPOTOKOIL.

(2) Ilpu He nocrurane Ha ChHINACKE CHOPOBSTE
CE PeLlaBaT ChINIRCHO 3aKOHA.

(3) Beexn  ChApYKHMK  HOCM  JMuHA
OTTOBOPHOCT 38 BPEAMTE, NPUUMHEHN Ha JPYIKECTROTO,
BKJIIOMHTEIIHO 38 NPOIYCHATHTE MO3H.

(4) Ako He ce IOCTHIHE ChrIacHe 32 pasMepa
Ha OTTOBOPHOCTTA 1O IIPESAXOAHATA AIUHEA, CHOPLT Ce
OTHACA JIO ChJA.

TJIABA VI BAJTAHC, HEYAJIBH, 3ATYBH

Y31, (1} Cronanckara gefHOCT HA APYKECTBOTO
€S OTHHTA CJICA W3TUYAHE HA KAJICHIAPHATA INOANHE,

(2) B kpag Ha BCAKA CTOMAHCKA TI'OAMHA
YIPaBUTEJIAT  U3BLPIIBA  1OJApOOEH  ONKMC  Ha
HMMYIECTBOTO HA APYXECTROTO U CHCTaRS:

1. Banasc, oT KOHTO Ja ¢ BIXAR UCTHHCKOTO
CTONAHCKO NOTOKESHNE HA IPYKECTBOTO;

2. Cmetka "Tleuantu u saryGu".

(3) TomummmsT cuerosoaeH oOTHeT €
npeacrass 3a oacdpenue or Ofmoro cnbpaune,
NPUAPYKEH OT OTHET®H JOKI8A MITOTBEH  OT
YTIpasyTeIIs.

{4) Axo OBuoro culpauue onpenenu
KOHTPONIBOP, KbM TORHIIHMA CHETOBOACH OTHET ¢

this very Contract.

(3) The Manager performs the function of a
Chairman of the General meeting and as such he calls
upon, organizes and conducts it.

(4) The Manager is not supposed to be a
shareholder. Being a holder, he is liable for the damages
caused on the Company, including benefits foregone.
The Manager is entitled to remuneration as assessed by
the General meeting.

Art.28. Specimen for control of Company’s bank
accounts shall have the shareholders and the Manager,
the later not being a shareholder.

Art.29. (1) By a decision of the General meeting, as
well as by virtue of a Power of Attorney signed by the
Manager, the Company can be represented by each of
the shareholders or third persons.

(2) With a view to the needs of the Company by
order of the Manager, the right to perform financial
transactions in Company’s bank accounts shall be
granted to the treasurer and the accountant of the
Company, by virtue of a duly certified Power of
Attorney and a specimen presented at the bank.

CHAPTER V. SETTLEMENT OF DISPUTES
AMONG SHAREHOLDERS

Art30. (1) Disputes among the individual
shareholders in respect to the Company’s activity shall
be settled voluntarily, as for the consent reached a
written statement of agreement shall be drawn up.

(2) If the parties fail to reach an agreement,
disputes shall be settled in accordance with the Law.,

(3) Each of shareholders is personally
responsible for the damages, caused on the Company,
including for the benefits foregone.

{(4) If the parties fail to reach an agreement in
respect to the responsibility upon the preceding
paragraph, the dispute shall be submitted to the Court.

CHAPTER VI. BALANCE, PROFIT AND LOSS

Art.31. (1) Business activity of the Company shall
be accounted for upon the expiration of the calendar
year.

(2) At the end of each business year the Manager
shall work out a detailed inventory of the Company’s
property and shall draw up:

1. A balance, providing information in respect to
the real business situation of the Company;

2. Profit/Loss account;

(3) The annual financial record shall be
presented to the General meeting for approval,
accompanied by accounting report implemented by the
Manager.

(4) If the General meeting has appointed a
Supervisor, he shall be supposed to draw a conclusion
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NPUIIAre 1 3aKIIOUCHYE HA KOHTPOMLOPA.

Ym32. (1) Yucrata neuanba Ha APYNKECTBOTO Ce
olpasya, kaTo OT peanusupanaTa OpyrHa nevanba ce
OPHCNAJAaT BCUMKM  pasxouu, 3aryby, 3aKoHHY
WIAMAHUS ¥ IAWAHMATE 38  38IhDKCHMS Ha
JAPYKECTBOTO.

(2) Umerara neuanba ¢ pesnpeacas KAKTO
cnensa:

1. Onpenenst ¢¢ CHOTBETHUTS OTHUCICHUS OT
donnosere;

2. Ocrasamara uacr or nesanbara ce
pasnpepens or  OO0uworo  cubpaHue  Mexay
CHLAPYKHULIUTE.

(3) 3arybara Ha APYXKECTBOTO Ce NOKPUBA OT
pesepsen GO, & aKo HaABMIABA CPEJICTBRTA I10 HETO
- OT JIOMLIHUTEIHA  CPCACTBE, BHECCHH  OT
CHAPYMHULMTE WIH HPE3 KPEIWT.

Y33, JApy:KeCTBOTO MOMKE fi2 NOyHaBa KpeauTy
B Obiarapckum Jiesa WIM BalyTa OT OLArapeku M
YYKACCTPAHHN OPraHusalMy, MHCTHTYUMM, DaHKK M
ap.

Yn34. Ilo pewmenne nHa OBumworo cnbpanue
APYKECTBOTO MOXe Aa obpasysa (oHaoBe, KaTO €
PELICHMETO C¢ YIouHARa pasMepa Ha (OHIa 1 pasMepa
H& OTUUCIICHUSTR 38 HETO.

Ya.35. PasnpenenicHuero Ha neuanbara MeKny
CHAPYXKHMIMIE crasa 1o pemieHue Ha OBmoto
cnlpanHue. AKO TEKOBA peUICHHE HE € [OCTHUTHE
pasnpencnennero Ha newanbara crasa  cboBpasto
JSIOBOTO Y4aCTHE Ha CLAPYXKHULMTE B Kanuraia.

TJIABA VI, HPEKPATABRAHE H IHKBHJIALINA

Yn,36. JpyxecTBoTO CE NpEKpaTABA:
1.C naruuane Ha CPOKa, 4KO HMa CPOK.

2. Upes cuBaHS WiK BIUBAHE B aKIAOHEPHO
APYKECTBO ¢ OIPAHUNECHA OTTOBOPHOCT.

3. Ipu o6saBsBatE B HECHCTONTEIIHOCT.

4. Ilo petieHne HA OKPHAKHUN CBA B
npeapuaeHuTe or T3 coyqai.

Yn.37. (1) llpu npexparasate Ha JpyxecTBOTO Ha
ocHosaHue Wi1.36 T. 1,2 1 4 or nacrosmus JpyxecTseH
JOTOBOP, C¢ OTKPUBA IPOU3BOACTRO 38 NUKBIIALMA,

(2) Jlukeuaarop Ha  APYNKECTBOTO €
YIIPaBHTEINS, '

OPEXOIHH W 3AKTIOYUTETHH
PA3IIOPE/BH

§ 1. 38 HEYPCACHUTE B HACTOALINS HPYKCCTREH
JOTOBOP BBOPOCH, C€ NPHAATAT 3aKOHWTE HA
Penybnuka Buarapust,

JpyecTBEHUAT AOTOBOP €€ NOANMCA OT HMMETC HA
CHAPYKHUIMTE B ABa eAHOOOPAsHY eK3eMILIsIpa — HO
eUH 38 APYIKECTBOTO U 38 T'hProBCKMs PErHCThHD.

and to append it to the annual financial record.

Art.32, (1) The net profit of the Company shall be
estimated as from the gross profit of the Company all the
costs, losses; legal charges and liabilities have been
deduced.

(2) Net profit is allotted as follows:
1. All fund charges are determined;

2. The rest of the profit is distributed among the
shareholders by the General meeting;

(3) The loss of the Company is compensated by

a reserve fund; if its funds are being exceeded,

compensation shall be implemented either by additional
funds from shareholders contribution or by crediting.

Art.33, The Company is entitled to receive credits in

Bulgarian Lev or other currency from Bulgarian and
foreign organizations, institutions, banks and the like.

Art.34, Upon a decision of the General meeting the
Company is given the right to establish funds, as the
amount of the fund and the amount of deductions shall
be defined by the decision.

Art.38. Benefits distribution among the shareholders
is performed on the grounds of a decision of the General
meeting, If such a decision is not agreed upon, the
distribution of benefits shall be executed in accordance
with the equity held by shareholders.

CHAPTER VII. TERMINATION AND
LIQUIDATION

Art.36. The Company shall be terminated:

1. Upon expiration of its duration, if such
term is set.

2. Upon merger or infusion in a join stock
Company.

3. Upon declaring insolvency.

4. Upon a decision of the Regional Court as
envisaged in the TL.

Art.37. (1) Upon termination of the Company on the
grounds of Art. 36, para 1, 2 and 4 of this Contract, a
liquidation procedure shall be set.

(2} Liquidator of the Company is the Manager.

TRANSITIONAL AND CONCLUDING
PROVISIONS

§ 1. For issues which have not been settled by
this Contract of Incorporation the Laws of Republic of
Bulgaria shall apply.

This Contract of Incorporation was signed in duplicate -
by one for the Company and for the Commercial

Registry.
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