| OPYMECTBEH OrOBOP
Ha
Apy»KecTso ¢ orpaHUYeHa OTrOBOPHOCT
,CKANIN U NACBLU UHTEPHELILHBA 004

,B,HEC,{H.[.'?/ 2024 r. B rp. Codus,

AonynognucaHure:

1. ,CTAP KANMUTAJ BB/ITAPUAY 00/, EUK:
204308346, npeacTaBnABaHo OT ynpasuTens
Camex Cenum XapyLu, rpaskaaHuH Ha
Peny6nuka Ervnet, poger Ha SIS r., 6
rp. Kaipo, Eruner, ¢ nacnopt Ne SRS,
uspaneH Ha R .,

n

2. ,Ckanu u nacbumn” EOO/L, EUK:
207033738, npeacTasnasaHo OT ynpasuTens
Januen Terues [enues, EMH: SIS ,

BOAEHW OT B3aMMeH MHTepec 3a NocTuraHe
Ha 06wWwm uenm u 6aaronpUATHU CTONAHCKK
pPe3ynTaT, CKAKUYUXME TO3U OPYHKECTBEH
AO0roBOp NpuU cnegHUTe YCAOBUA:

rMABAI
OBl PA3MNOPEABU

Yn. 1. C HacToAwwmA [lpy:KecTBeH AOroBop ce
yupegasa [pyKecTBo C OrpaHU4eHa
OTrOBOPHOCT € PUPMEHO HaMMeHoBaHue
»CKAZTU U NACHLUU UHTEPHELUBHDBNY,
M3NUCBAHO Ha N3TMHULA NO CAeQHUA HAYMH,
a umeHHo Rocks & sands International.

Ya. 2. Cepanuileto v appecsT Ha
yrnpasaeHue Ha Apy»ecTBoTo e B Penybnuka
Bbnrapwus, rp. Nnosaus, 4000, paioH
LleHTpaneH, yn. Can CredaHo Ne 64, eT.5,
an.9

Yna. 3. MpeameTsT Ha AEWHOCT Ha
ApyxecteoTo e: NpuaobusaHe Ha AANOBU

ARTICLES OF ASSOCIATION
of
Limited Liability Company
Rocks & sands International Ltd

Today,ﬂ.[;;.i,[ .2024 in Sofia, the
undersigned:

1. "STAR CAPITAL BULGARIA" Ltd, UIC:
204308346, represented by the manager
Sameh Selim Harfoush, citizen of the
Republic of Egypt, born on JEEEEE in the
city of Cairo, Egypt, with passport No.
SR issucd on SN |

And

2. " Rocks & sands Ltd " Ltd., UIC:
207033738, represented by the manager
Daniel Tenchev Delchev, PIN S,

driven by mutual interest to achieve
common goals and favorable economic
results, we concluded this ARTICLES OF
ASSOCIATION under the following conditions:

CHAPTER |
GENERAL PROVISIONS

Art. 1. This Company Agreement establishes
a Limited Liability Company with the
company name " CKAJIU U MACHUMU
UHTEPHELWBHDBAN “, written in Latin as
follows, namely Rocks & sands International.

Art. 2. The registered office and the address
of management of the company are in the
Republic of Bulgaria, Plovdiv, 4000, Central
Municipality, San Stefano street 64, floor 5,
apartment 9

Art. 3. The subject of activity of the company |

is: Acquisition of equity interests in start-l,p/\;_
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y4acTuA B TbProBCKM APYHECTBA B Ha4a/lHa U
¢dasa Ha pacTex, ynpasneHue Ha aKTUBHM,
MHBECTUUMKU B MHTENEKTYa/IHa U
uHaycTpManHa cobcreeHocT, cobereeHocCT,
paspaboTBaHe M NPOM3BOACTBO Ha
KOMMOTbPHA U KOMYHUKaUMOHHA TEXHUKA,
NpOWU3BOACTBO Ha ypeau M anaparu 3a
M3mepBaHe, U3NUTBaHe U HaBUIraLMA, KAKTO U
BCUYKM APYrY TbPrOBCKU CAENKMU U AeMHOCTH,
HeaaﬁpaHeHH OT 3aKOHa.

Yn. 4. [ipyKecTBOTO Ce Cb34aBa 3a
HeonpeaeneH CPpokK.

Yn. 5. C peweHue Ha 06010 cbbpaHue,
B3ETO eAWHOAYLWHO, APYHECTBOTO MOXe:
1. aa cb3aaBa KIOHOBE Ha APYKECTBOTO
KaKTO B CTpaHaTa, Taka U B Yy)KbuHa;

2. Aa y4acTea B pa3nYyHu obeauHeHUs Ha
TbProBCKU APYXKECTBa, KOHCOPLMYMHU,
XONOWHTU U Op.;

3. pa 6bae NpexsbPAEHO Ypes cAenka KaTo
TbPrOBCKO NPeAnpUATHE.

TMABAII
KAMUTAN HA APYHECTBOTO U AANOBE
HA CbAPYXHULIUTE

Ya. 6. (1). KanutanbT Ha 4pyKecTsoTo € B
pa3mep Ha 200 (aBecra) nesa,
pa3snpegeneHu B 200 gana c HomuHan no 1
(equH) nee Bceku eauH.

(2). Kbm gaTtarta Ha BNMCBaHETO Ha
OPYECTBOTO B TbPrOBCKUA PErUCTBLP C/iesBa
3 e BHeCeH UenuaT KanuTtan.

Yn. 7. [lanoseTe ce pasnpeaenaT Mexay
CbAPYHHUUMTE KaKTO crensa:

1. ,CTAP KAMUTAII BBNITAPUA" 004
nputexaea 100 (cto) gsna ot no 1.00 nB..
sceku asn unm 100 (cTo) nesa, 50 % ot
KanuTtana Ha 4pY»KecTBOTO;

and growth phase commercial companies,
asset management, investment in
intellectual and industrial property,
ownership, development and production of
computer and communications equipment,
manufacture of instruments and apparatus
for measurement, testing and navigation, as
well as all other commercial transactions and
activities not prohibited by law.

Art. 4. The company is established for an
indefinite period.

Art. 5. By decision of the General Meeting,
taken unanimously, the company may:

1. to establish branches of the company both
in the country and abroad;

2. to participate in various associations of
companies, consortia, holdings, etc .;

3. to be transferred through a transaction as
a commercial enterprise.

CHAPTER Il
COMPANY CAPITAL AND SHARES OF THE
PARTNERS

Art. 6. (1). The capital of the company
amounts to BGN 200 (two hundred), divided
into 200 shares with a face value of BGN 1
(one) each.

(2). As of the date of entry of the company in
the Trade register, the whole capital should
have been paid.

Art. 7. The shares are distributed among the
partners as follows:

1. "STAR CAPITAL BULGARIA" Ltd. owns 100
(one hundred) shares of BGN 1.00 each or
BGN 100 (one hundred), 50% of the

company's capital; / /
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2. ,Ckanu v nacvuun” EOOA nputexasa 100
(cto) pana ot no 1.00 ne. Bceku gan vam 100
(cTo) neBa, 50 % oT Kanutana Ha
APYKECcTBoTO;

Ya. 8. lNo OTHOLWEHWE Ha HenapuyHUTe
BHOCKM Ce npuAaaraTt pasnopeabure Ha un.72
M un. 73 oT TbproBCKMUA 3aKOH.

Yn. 9. KanutansT Ha 4pyKECTBOTO MOXKeE 43
6bae yBenuyasaH ypes:

1. yeenuuasaHe Ha OANOBETE;

2. 3anMcBaHe Ha HOBUW AS/10BE;

3. npuemaHe Ha HOBU CbAPYKHUUM,

Ya. 10. (1) HamanasaHeTo Ha KanuTana
MoOXe Aa 6bae U3BBPLIEHOD C eauHOAyLWIKeE
no peteHue Ha obuwoTo cbbpaHue Ha
CbAPYXHULMTE 338 USMEHEHUE Ha
APYXEeCcTBEHWA AOTOBOP NPW cnassaHe Ha
M3UCKBAHMATA Ha 3aKOHa.

(2) KanutansT Ha APYKECTBOTO MOXe Aa
6bAe HamaneH C eAMHOAYLIHO PELUEHME Ha
O6uLoTo cubpaHue Ha CbAPYKHULUTE.

Y. 11.(1) 3a nokpuBaHe Ha 3arybu v npu
BpemeHHa HeobXoAUMOCT OT NapUYHK
CpeacTsa CbAPYKHULMUTE MoraT ga 6baaT
334b/IKEHU Aa HaNPasaAT 4OMbAHUTENHU
Napu4Hy“ BHOCKK 3a Onpe/ieNIeH CPOK.
JonbnHuTeNHUTE NapuUyYyHM BHOCKM Ca
Cbpa3mepHU Ha AAN0BeTe B KanuTana.3a Tax
MOe 3 Ce YroBOpU APYIKEeCTBOTO Aa naala
NIUXBU.

(2) 3a HeBHacsAHe B ONpeaeneHnn CPoK Ha
AONBAHUTENHUTE NAaPUYHMU BHOCKM
CbAPYHHULMUTE OTTOBAPAT KaKTo 3a
HeBHacAHe Ha AAnoBerTe.

Yn. 12. Bceku cobapyXHUK Mma gan ot
MMYLLIECTBOTO HAa APYXKECTBOTO, Pa3mMepbT Ha
KOMTO ce onpepaens cbobpasHO Aena my B
KanuTana.

2. " Rocks & sands" Ltd owns 100 (one
hundred) shares of BGN 1.00 each or BGN
100 (one hundred), 50% of the company's
capital;

Art. 8. With regard to the non-monetary
contributions the provisions of art. 72 and
art. 73 of the Commercial Act.

Art. 9. The capital of the company may be
increased by:

1. increase of the shares;

2. subscription of new units;

3. admission of new partners.

Art. 10. (1) The reduction of the capital may
be carried out unanimously by decision of
the general meeting of the partners for
amendment of the articles of association in
compliance with the requirements of the
law.

(2) The capital of the company may be
reduced by a unanimous decision of the
General Meeting of Partners.

Art. 11. (1) in order to cover losses and in
case of temporary need of funds, the
partners may be obliged to make additional
cash contributions for a certain term. The
additional cash contributions are
proportional to the shares in the capital. For
them the company can be agreed to pay
interest.

(2) The partners shall be liable for non-
payment of the additional cash contributions
within the determined term as well for non-
payment of the shares.

Art. 12. Each partner has a share in the
property of the company, the amount of
which is determined according to his share in
the capital.
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TNABA IlI
NPABA U 3AL/IKEHUA HA
Cb/APYXHULUTE. MPUEMAHE HA HOBM
CbPYXHULU, U3K/IOYBAHE,
HAMYCKAHE HA Cb/IPYXHUK

Ya. 13. HoB cbapyKHUK ce npuema ot
06wWwoTo cbbpaHue Ha CbAPYHHULMUTE Bb3
OCHOBa Ha NUCMeHa monba.

Yn. 14, Bcekn CbapyKHUK MMa NpaBo:

1. Ja y4acTtea 8 ynpasneHUeTo Ha
LPYHeCTBOTO — IMYHO UK Ypes3
MbAHOMOLLHMUK;

2. [a yyacTea B pasnpeneneHueTo Ha
neyanbarta;

3. [la 6bae ocBe4OMABaH 33 X043 Ha
LpYyMHecTBeHUTe Aena, NMYHO WM Ype3
MbAHOMOLLHMWK;

4. la npernexaa Nno BCAKO Bpeme KHUXKaTa
Ha APYMHeCcTBOTO U Aa ce cHabasaga ¢ npenuc-
WU3BNEYEHME OT TAX;

5. Aa nonyyu oUBMAEHT;

6. [la nony4u NMKBUAAUMOHEH OAN;

7. Oa ucka ceukeaHe Ha O6woTo cvbpaHue.
Y. 15. CoapyHHUKDLT € ANbIKEH:

1. a u3nnatu uau sHece gAN0OBaTa UNu
LONbAHUTENHATA CM BHOCKA, CbobpasHo
onpegeneHuTe CPOKOBE;

2. [a yyacTBa B paboTaTa Ha ApYyKeCcTBOTO U
03 OKa3Ba CbAeMCTBME Ha APYXKECTBOTO 33
OCblLeCTBABaHE Ha HerosaTta AenHOCT;

3. [la u3nbaHABa pelleHUaTa Ha 061oTo
cubpaHue U Ha ApYruTe OpraHu Ha
OpYHecTBOTO;

4. [la na3u TalHUTE Ha APYXKECTBOTO, Ha
OTAENHWUTE CHAPYHHULM U Ha KAUEHTUTE,
BK/IKOYUTENHO 33 CPOK OT 3 roauHK cnea
HanycKkaHe Ha ApYMKeCTBOTO.

Yn. 16. CoapyKHUMKBT OTrOBapsA 3a
33a4b/IXXEHUATA Ha APYHECTBOTO C AAN0BATA
CW BHOCKa B KanuTana Ha ApY»ecTeoTo.

CHAPTER Il
RIGHTS AND OBLIGATIONS OF THE
PARTNERS. ACCEPTANCE OF NEW
PARTNERS, EXCLUSION, LEAVE OF PARTNER

Art. 13. A new partner is accepted by the
General Meeting of the partners on the basis
of an written request.

Art. 14. Each partner has the right:

1. To participate in the management of the
company - personally or through a proxy;

2. To participate in the distribution of profits;
3. To be informed about the course of the
company's affairs, personally or through a
proxy;

4. To review the company's papers at any
time and to obtain a transcript-extract from
them;

5. To receive a dividend;

6. To receive a liquidation share;

7. To request the convening of the General
Assembly.

Art. 15. The partner is obliged:
1. To pay its share or additional contribution,
according to the set deadlines;

2. To participate in the work of the company
and to render assistance to the company for
carrying out its activity;

3. To implement the decisions of the General
Meeting and the other bodies of the
company;

4. To keep the secrets of the company, the
individual partners and the clients, including
for a period of 3 years after leaving the
company.

Art. 16. The partner is responsible for the
obligations of the company wit;y}share

contribution in the capital of the’company. /
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Yn.17. CoapyKHUKBT MOXe da 6bae
NpPeACTasNABaH OT MbIHOMOLHWK C
NbAHOMOLLHO, KOETO He e Heobxoaumo Aa
6bAe HOTapManHo 3asepeHo.

Yn.18. CoapyKHULMUTE HEe MoraT g4a uckar
peaneH gAn 0T UMYLLLECTBOTO Ha
APYHECTBOTO AOK3TO CbLOTO CbLLECTBYBA.
Te vmaT NnpaBo Camo Ha YacT oT ne4anbara,
CbpasmMepHO Ha AA/I0OBETE CU.

Yn. 19. (1) YyacTneTo Ha cbapyXHUKa ce
npekpaTaga:

1. NnpM NpeKpaTABaHe Ha APYKECTBOTO
CbOPYHHUK;

2. NPy U3KNKOYBaHe;

3. Npu NpeKkpaTABaHe Ha APYXEeCTBOTO;

4. npy 0bsABABaHE B HECHLCTOATENHOCT;

5. NpW NpexsbpAfAHe Ha BCUHKM
NPUTEKAaBaHM OT CbAPYHKHUKA LPYHECTBEHU
AANOBE, BKAOYUTENHO M Ha TPETU /IMLa, KaTo
NPexsbp/IAHETO B N0/13a Ha TPETHU NLA CTasa
CbC CbI/IAaCMETO Ha OCTAaHANNTE ChAPYKHULM
B ApYXECTBOTO.

(2) Bceku cbapyKHUK MOXKE aa npexkpaTu
Y4acTMEeTOo CU C MMCMEHO NPeau3BecTHe,
OTMNPaBeHO A0 OCTaHanuTe, Hal-manko 3
Mecela npegu AaTtaTa Ha npexkpaTaBaHe.

(3) UMmyLecTBeHUTE NoCaegMUM Ce ypexaaT
Bb3 OCHOBA Ha cYeToBOoAeH 6anaHc Kbm Kpas
Ha Meceua, NPe3 KOMTO e HaCTbNKUAo
npeKkpaTaABaHeTo.

(4) HanycHanuaT uam U3KNYeH CbAPYHKHUK,
M“Ma Npaeo 4a noay4yu BHOCKAaTa cu B
KanuTana Ha OPYKecTBOTO B TPUMECEYEH
CPOK OT NpeKpaTABaHe Ha y4acTUeTo B
APYKecTBoTo.

Yn. 20. CoapyKHUK, KOUTO HE e u3naatun
WU BHECH/ Ae/1a CU, Ce CMATA 33 UK/IHOYEH,
aKo He U3NNaTh UK He BHeCe Aena Cv B
AOMbAHWUTENHO onpeaeneH oT 0bwoTo
chbpaHue CPOK, KOMTO He MOXKe Aa e no-

Art.17. The partner may be represented by a
proxy with a power of attorney, which does
not need to be notarized.

Art.18. The partners cannot claim a real
share of the company's assets as long as they
exist. They are entitled to only a portion of
the profits in proportion to their shares.

Art. 19. (1) The participation of the partner
shall be terminated:

1. in case of termination of the partner
company;

2. in case of disconnection;

3. upon termination of the company;

4. upon declaring bankruptcy;

5. upon transfer of all company shares held
by the partner, including to third parties, as
the transfer in favor of third parties shall be
made with the consent of the other partners
in the company.

(2) Each partner may terminate his
participation with a written notice addressed
to the others, at least 3 months before the
date of termination.

(3) The property consequences shall be
settled on the basis of the balance sheet as
of the end of the month during which the
termination has occurred.

(4) The resigned or excluded partner, or
placed under full incapacity shall have the
right to receive their contribution to the
capital of the company within three months
from the termination of the participation in
the company.

Art. 20. A partner who has not paid or paid
his share is considered excluded if he does
not pay or pay his share within anyd!itional
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KpaTbK OT eanH mecel, CpoKbT ce onpeaens
C MHO3WHCTBO MOBeYe OT NONOBMHATa OT
Kanutana. YnpasuTenaT yseaomasa nucMeHo
CbAPYXKHUKA 33 JONBAHUTENIHUA CPOK U O
npeaynpeaasa 3a U3K/KYBaHeTo.

(2) B cay4an no an. 1 coApyKHUKBT rybu
NpPaBoTO CU BbPXY HaNpPaBeHUTe BHOCKMU.

(3) CoapyKHUKBT MOXe Aa bbae UsKkNoYeH
oT 06wwoTo cbbpaHue cnes NUCMeEHO
npeaynpeKaeHue, KoraTo:

1. He M3NBAHABA 334b/IKEHUATA CU 33
OKa3BaHe CbAENCTBME 32 OCbLLECTBABAHE
OEeRHOCTTa Ha 4PYXKecTBoTo;

2. He U3Mb/IHABA peleHuATa Ha obLwoTo
cbbpaHue;

3. geicTBYBa NPOTUB UHTEPECUTE Ha
LPYXecTsoTo;

4. npy HeBHacAHe Ha AOMb/HUTENHE
napuyHa BHOCKa, B C/ly4ai Ye CbAPYHHUKDLT
He e yrpaXXHW NpasoTo CU 33 HanycKaHe no
yn. 134, an. 2.

(4) PeweHueTo 3a M3KNKOYBaHE Ha
CbAPYHHUK CE€ B3MMa C MHO3MHCTBO OT 75%
OT Kanutana.

FMABA IV
YMNPABJIEHUE HA APYKECTBOTO

Yn. 21 (1) Opranu Ha ynpasneHue Ha
LOPYXecTBoTO ca:

1. O6uoTo cbbpanue;

2. ¥Ynpasuten(u).

(2) Ynpasutenat moxe fia He € CbAPYIKHUK.

4Yn. 22. (1) O6woTo cbbpaHue e BbpPXOBEH
OpraH Ha [ipy}KecTBOTO U MOXKe Aa B3ema
peLeHUA No BCUYKM BBNPOCK Ha AeiHocTTa
my.

(2) O6woTo cvbpaHue ce cbeTom OT
CbAPYXKHULHUTE.

(3) CoppyHMumMTE yyacTeaT B 06WOTO
cbbpaHue NMYHO UK YPe3 U3PUYHO
YMb/IHOMOLLEHO /IMLE C MbAHOMOLLHO
“3roTeeHo B 06MKHOBEHA NCcMeHa dopma,

period determined by the General Meeting,
which may not be shorter than one month.
The term is determined by a majority of
more than half of the capital. The manager
shall notify the partner in writing of the
additional period and warn him of the
exclusion.

(2) In the case under para. 1 the partner
loses his right to the contributions made.

(3) The partner may be expelled from the
general meeting after a written warning,
when:

1. does not fulfill its obligations for rendering
assistance for carrying out the activity of the
company;

2. does not implement the decisions of the
general meeting;

3. acts against the interests of the company;

4. in case of non-payment of an additional
monetary contribution, in case the partner
has not exercised his right to leave under Art.
134, para. 2.
(4) The decision for exclusion of a partner
shall be taken by a majority of 75% of the
capital.
CHAPTER IV
MANAGEMENT OF THE COMPANY

Art. 21 (1) Management bodies of the
company are:

1. The General Assembly;

2. Manager (s).

(2) The manager may not be a partner.

Art. 22. (1) The General Meeting is the
supreme body of the company and may take
decisions on all issues of its activity.

(2) The General Meeting shall consist of the
partners.

(3) The partners shall participate in the
general meeting in person or through an
explicitly authorized person with/a’power of




Npernuc oT KOeTo ce NpegocTaBa Ha
ynpasutens. Ynb/HOMOLLaBaHETO MOXe Aa
6bae 3a onpegeneHo aeiicteme nnm 06wo
cvbpaHue nnm 3a HeonpegeneH Kpur ot
Aenctema u O6wm cobbpanma; To moxe aa
6bae 3a onpeseneH CPok unu 6escpoyHo.
(4) YnpaBuTenaT yyacrsa B 3aceaHMATA Ha
06woTo cbbpaHue cbe cbBellaTeNeH rnac,
aKO He e CbAPYHKHUK.

Ya. 23 (1) O6woTo cbbpaHue uma
M3K/KOYUTENHE KOMMETEHTHOCT 3a NpuemaHe
Ha pelleHUa OTHOCHO:

1. u13ameHeHve u gonbvaHeHue Ha
APYXecTBeHMA A0roBOp;

2. NpuemaHe v U3KIKYBAHE Ha CbAPYKHULM;
3. AaBaHe Ha cbrnacue 3a NpexsbpasHe Ha
AAN0BE Ha HOB CbAPYXHUK. [lanoseTte
MEXAY CbAPYXHUUUTE Ce NPexBbpAAT
ceobogHo.

4. yBeniMyaBaHe U HamanABaHe Ha
APYHECTBEHUA KanuTan, onpegensHe Ha
CpoKoBeTe M Ha4yHa Ha BHAacAHe Ha
AOMBAHUTENTHUTE BHOCKM;

5. npuemaHe Ha roguLHUTE OTYeTU K
BanaHcK Ha Apy»KecTsoTo;

6. onpegensaHe Ha napu4Hu GoHOOBE;

7. OTKpMBaHe Ha KNOHOBE Ha APYKecTBoTo;
8. obeanHABaHe c Apyru THProBCKM
APYHecTsa;

9. npekpaTABaHe Ha AWHOCTTa Ha
APYXEecTBoTO UK 32 HErOBOTO
npeobpa3sysaHe, KaKTO 1 MPEXBLPAAHETO My
ypes caenka;

10. u3bupaHe Ha ynpaBuUTen, KaKTo U Ha
KOHTpOAbop, ako 06uoTo chbpaHue peluu
Aa bbae HaszHayeH TakbB;

11. BHacAHe Ha AONBAHUTENHWU NaPUYHU
BHOCKM, CPOKA M Ha4YMHa Ha TAXHOTO
n3nnawaHe;

12. npnpaobuBaHe u oTuyKAaBaHe Ha
HEeABUHKUMU UMOTH;

13. npeasasasaHe Ha Uckose cpeuly

| YNPaBUTENA U KOHTPONbOPA M Ha3HaYaBaHe

attorney prepared in ordinary written form, a
copy of which shall be provided to the
manager. The authorization can be for a
specific action or General Assembly or for an
indefinite range of actions and General
Meetings; it can be for a fixed term or
indefinitely.

(4) The Manager shall participate in the
meetings of the General Assembly with an
advisory vote, if he is not a partner.

Art. 23 (1) The General Assembly has
exclusive competence for adopting decisions
on:

1. amendment and supplement of the
company contract;

2. acceptance and exclusion of partners;

3. giving consent for transfer of shares to a
new partner. The shares between the
partners are freely transferred.

4. increase and decrease of the company's
capital, determination of the terms and the
manner of payment of the additional
contributions;

5. acceptance of the annual reports and
balance sheets of the company;

6. determination of monetary funds;

7. opening of branches of the company;

8. merging with other commercial
companies;

9. termination of the activity of the company
or for its transformation, as well as its
transfer through a transaction;

10. election of a manager, as well as of a
controller, if the General Assembly decides to
appoint one;

11. payment of additional cash contributions,
the term and the manner of their payment;

12. acquisition and alienation of real estate;
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Ha NpepgCcTaBuTe 3a BOAEHE Ha Aenata;

14. Ha3HayaBaHe Ha AMKBuAaTop(u) Ha
LPYecTBoTO

15. onpegensHe Ha npasuaaTta 3a pabotHaTa
3annarta U npasuaara 3a BbTPeWwHUa pea,
Karo 3a uenTa ce o06paBaT NpasuUAHNLM;
16. paznpegenaHe Ha neyanbarta mexay
CbAPYHXHULMTE.

(2) PeweHuATa no T. 4 Ha npegxoaHaTta
anunHesn ce Npuemar ¢ eguHoayLlIue, Te3U No
T.1,2,91 11 —c MHO3UHCTBO NoBeye OT % OT
KanwuTana, a B OCTaHanuTe cayyam — ¢
06MKHOBEHO MHO3UHCTBO.

(3) Bceku CbapyHHUK MMa TOIKOBA raca B
0buwoTo cbbpaHue, KONKOTO € HEeroBUAT AAN
B KanuTana Ha APYHKecTBoTo.

(4) CoapyKHUK MOXe fa rnacysa u ypes
NMBAHOMOLLHMWUK.

(5) U3kN0YBaHUAT CHAPYKHUK HE y4acTsa B
r/1acyBaHEeTO NPV pellaBaHeTo Ha BbNpoca ¢
HETrOBOTO M3KNKO4YBaHe.

Yn. 24.(1) O6uwoTo cubpaHue ce cBUKBA OT
yrnpasuTeA Hal-MaaKo BEAHDBK MOAULLHO.
M3sbHPEAHO 3aceflaHMe MOXKe Aa Ce CBUKA
OT BCEKM eAUH OT CbAPYKHULUUTE,
ynpaBuTeNa U KOHTPoONbopa.

(2) AKo ynpaBuTenaT He CbAPYKHUK, TOM €
OJTb¥EH Aa CBUKaA 06w0To cbbpaHue
geaHara Wwom 3arybute HaaxBbpaaT Y% ot
KanuTtana, KakTo M KoraTo yucraTta CTOMHOCT
Ha UMYLLECTBOTO Ha APYKECTBOTO MO Y.
2473, an. 2 o1 T3, cnagHe nopg pasmepa Ha
BNUCaHWUA KanuTan.

Yn. 25. (1) O6woTo cbbpaHue ce CBUKBA C
NMUCMEHa NOKaHa A0 BCEKMU CbAPYHKHUK, HaW-
Manko 14 oHW npeau 3acefaHMeTo, KaTo B
noKaHaTa ce Noco4YBa U AHEBHUAT pej.

(2) Korato pgartara Ha 3acefjaHueTo e
onpegeneHa Ha npeawecTsalLoTo
3aceflaHue, CbAPYXHULMTE Ce CHUTAT ChbLLOo

13. filing claims against the manager and the
controller and appointment of a
representative for conducting the cases;

14, appointment of liquidator (s) of the
company

15. determination of the rules for the salary
and the rules for the internal order, as for
this purpose regulations are approved;

16. distribution of the profit between the
partners.

(2) The decisions under item 4 of the
preceding paragraph shall be adopted
unanimously, those under items 1, 2, 9 and
11 - by a majority of more than % of the
capital, and in other cases - by a simple
majority.

(3) Each partner has as many votes in the
General Meeting as his share in the capital of
the company.

(4) A partner may also vote through a proxy.

(5) The expelled partner shall not participate
in the voting in resolving the issue with his /
her expulsion.

Art. 24. (1) The General Assembly shall be
convened by the manager at least once a
year. An extraordinary meeting may be
convened by each of the partners, the
manager and the controller.

2) If the manager is not a partner, he is
obliged to convene the general meeting as
soon as the losses exceed % of the capital, as
well as when the net value of the property of
the company under art. 247a, para. 2 of the
Commercial Act, falls below the amount of
the subscribed capital.

Art. 25. (1) The General Meeting shall be
convened with a written invitation to each
partner, at least 14 days before the meeting,
as in the invitation shall be indi(?ed also the

agenda. / - |
[ r/&:bu/




32 peAOBHO NOKaHEeHU
(3) AKO BCHYKM CbAPYKHULM Ca CbIAACHM, Te
mMoraT aa ce cbbepar Ha 3acepaHue v 6es aa
ca cnaseHn GOpMasHOCTUTE MO NPeaxoaHUTe
anuHen.

Yn. 26. PeweHunaTa Ha obuwoTo cubpaHue
morart fa Ce B3emMaT U HENPUCDBCTBEHO, aKo
BCUYKU CbOPYHHULM Ca 3aABUAKM NUCMEHO
CblNAcMeTo CU 3a pelleHUeTo.

Ya. 27. (1) O6uwoTo cvbpaHue ce opraHusmpa
1 PBKOBOAM OT €AIUH YrpaBuTens.

(2) 3a Bcako 3aceaaHue ce BOAM NPOTOKO 3a
BOAEHUTE ANCKYCUU U B3ETUTE PeLleHUs.
MpoTOKOABLT Ce NoANUCBa OT NPUCHCTBANUTE
Ha CbBpPaHUEeTO ChAPYHHULIN.

(3) 3a B3eTuTe pewenuns no yn. 137 ot T3 ce
CbCTaBA NPOTOKON NPOTOKON B OBUKHOBEHHA
nucmeHa dopma.

(4) Mpenuncu 1 n3BneYeHMA OT NPOTOKONUTE
ce u34asart OT ynpasuTtens.

(5) NpoTokonHaTa KHMra ce CbxpaHABa oT
ynpasurtesnsa.

Ya. 28. O6woTo cvbpaHme Msbupa
ynpasuten(un).

Yn. 29. (1) YnpaBuUTeNAT MMa BCUYKM NpaBa 1
33 b/MKEHNA Cbobpa3HO M3NCKBAHMATA Ha
3aKkoHa. To npeacTaBnABa ApPYyKecTBOTO
npea Tpetn anua. Toil yTBbpXKAaBa WaTtHOTo
pasnucaHue Ha 4pYKEeCcTBOTO M Ha3Hayaea u
ocsoboxaasa MuaTa HaeTu No TpyA0BO
NpaBoOOTHOLWEHWe,

(2) Ynpasutenar opraHusupa u pokosogu
LUANOCTHATa CTONaHCKa AeMHOCT Ha
APYecTBOTO. TOM pellaBa BCUYKU BbNPOCH
CBbp3aHW C NpegmeTa Ha AeWHOCT Ha
APYXKCETBOTO, C U3KNKOYEHWEe Ha BbNpocuTe,
KOWTO M0 3aKOH UM CbrNAcHO HaCTOALMA
[0roBOP Ca OT U3K/IHOUUTEIHATA
KOMMNEeTEeHTHOCT Ha 06woTo cbbpaHue.

(2) When the date of the meeting is set at
the previous meeting, the partners shall also
be considered as regularly invited

(3) If all partners agree, they may convene a
meeting without complying with the
formalities under the preceding paragraphs.

Art. 26. The decisions of the general meeting
may be taken in absentia, if all partners have
stated in writing their consent to the
decision.

Art. 27. (1) The General Assembly shall be
organized and chaired by one of the
managers.

(2) Minutes of the discussions and the
decisions taken shall be kept for each sitting.
The minutes shall be signed by the partners
present at the meeting.

(3) For the decisions taken under Art. 137
onan TA, a protocol shall be drawn up in
ordinary written form.

(4) Copies and extracts from the minutes
shall be issued by the manager.

(5) The protocol book shall be kept by the
manager.

Art. 28. The General Assembly elects
manager (s).

Art. 29. (1) The manager has all rights and
obligations according to the requirements of
the law. He represents the company before
third parties. He approves the company's
staffing schedule and appoints and

dismisses the persons employed under an
employment contract.

(2) The manager shall organize and manage
the overall economic activity of the
company. He decides all issues related to the
subject of activity of the company, except for
issues that by law or under this contract are
the exclusive competence of t}x@ general




(3) YnpaBuTenaT usanbaHABa QyHKUMUATA U Ha
npeaceaaten Ha 06woTo cbbpaHue Kato ro
CBWKBa, OPraH13upa U PbKOBOAM.

(4) YnpasuTtenat moxe 1 4a He e CbAPYHHUK.
AKO He e CbAPYXHUK TOM HOCK NbAHA
MMYLLLECTBEHa OTTOBOPHOCT 3a BpeauTe
NPUYMUHEHMU Ha APYKECTBOTO, BK/IIOYUTENHO U
nponycHaTuTe nonsu. Ha ynpasutens ce
onpegens Bb3HarpaXkaeHue no peleHune Ha
obuoTo cbbpaHue.

(5) Npw noBeye OT eAUH yNpasuTen cblyute
NpeAcTaB/ABaT APYXKECTBOTO CAaMO M BUHArK
3aeHo.

Yn. 30. CnecumeH 3a pasnopexgaHe cbC
CMETKUTE Ha APYXKECTBOTO B 06CNYKBaLWMUTE
6aHKu MMma ynpasuTeNaT Mnu
YMb/IHOMOLWEHW OT HEero nua.

Yn. 31. (1) Mo cunaTa Ha M3PUYHO
MbAHOMOLLLHO, NOANUCAHO OT YNpaBUTeNs,
[PYXeCcTBOTO MOXKe Aa ce NpeAcTasnasa oT
TPEeTU MLA — BK/IKOYUTETHO M C MPaBO Ha
pasnopexaaHe ¢ BaHKOBUTE CMETKKU Ha
LpYEeCTBOTO.

(2) C orned Ha HYXAWUTe Ha APYXKeCcTBOTO No
pasnopexgaHe Ha ynpasuTens, npaso Aa
TErNAT ¥ BHACAT CYMU B CMETKUTE Ha
[APYKECTBOTO MOraT Aa UMaT M KacuepbT U
CYETOBOAUTENAT Ha APYXKECTBOTO, N0 cUnaTta
Ha M3PUYHO MbJIHOMOLLHO W NPeACTaBeH
cnecumeH B BaHKarTa.

TNMABAV
PELLABAHE HA CNOPOBE MEXAY
CbAPYMHULUTE

Yn. 32. (1) CnopoBeTte mexay OoTAeNHUTE
CbAPYKHULM BbB BPb3Ka C AeMHOCTTa Ha
[LDY}KECTBOTO Ce pewasaT 406p0oBO/HO, KaTo
33 NOCTUIHATOTO Cbraacue ce CbCTasA
CNOroAuTeNeH NPOTOKO.

(2) Npu HenocTuraHe Ha cbrnacue cnoposeTte

meeting.

(3) The Manager shall also perform the
function of Chairman of the General
Assembly by convening, organizing and
managing it.

(4) The manager may not be a partner. If he
is not a partner, he is fully liable for damages
caused to the company, including lost profits.
Remuneration is determined to the manager
by decision of the general meeting.

(5) In case of more than one manager, they
shall represent the company only and always
together.

Art. 30. The manager or persons authorized
by him shall have a specimen for disposal of
the company's accounts in the servicing
banks.

Art. 31. (1) By virtue of an explicit power of
attorney, signed by the manager, the
company may be represented by third
parties - including with the right to dispose of
the bank accounts of the company.

(2) In view of the needs of the company by
order of the manager, the cashier and the
accountant of the company may have the
right to withdraw and deposit amounts in the
accounts of the company by virtue of an
explicit power of attorney and a specimen
presented in the bank.

CHAPTER V
SETTLEMENT OF DISPUTES BETWEEN THE
PARTNERS

Art. 32. (1) The disputes between the
separate partners in connection with the
activity of the company shall be reselved
voluntarily, as for the reached ag/es:ment an

e
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ce peLuasaT cbrnacHo bbarapckoTto
33KOHOAaTenNcTBo.

(3) Bceku Cbapy»KHUK HOCK NIMYHA
OTrOBOPHOCT 33 BpeAuTe, NPUYMHEHWN Ha
[APYMEeCTBOTO, BKAKUYUTENHO U NPONYCHATUTE
nons3u.

(4) AKo He ce noCTUrHe cbraacue 3a pasmepa
Ha OTrOBOPHOCTTa NO NpeaxoaHaTa a/inHes,
CropbT ce oTHaca Ao bbarapckua cba.

FNABA VI
BANAHC, MEYAJIBM, 3ATYBU

Yn. 33. (1) CronaHckaTa AeWHOCT Ha
APYHECTBOTO Ce OTYUTA Cnep m3TmyaHe Ha
KaneHaapHarta rogamHa.

(2) B Kpan Ha BcAKa CTOMNaHCKa roAunHa
ynpasuTeNAT U3Bbpluea noapobeH onuc Ha
MMYLLECTBOTO Ha APYMKECTBOTO U CbCTaBA:
1. banaHc, OT KOMTO A3 ce BMMKAa UCTUHCKOTO
CTOMNAHCKO NOJIOXEHUE Ha APYIKECTBOTO;

2. Cmetka ,Mevanbu u 3arybun”.

(3) MloANWHMAT CHETOBOAEH OTYET CE
npezacTaea 3a ogobpeHue or 0bWETO
cbbpaHue, NpUAPYHKEH OT OTYETEH A0KANaj,
W3roTBEH OT YNpaBUTENs.

(4) Ako obuioTo cbbpaHue onpegenu
KOHTPONLOP, KbM rOAULWLHUA CHETOBOAEH
OTYET Ce NpuNara U 3aknyeHue Ha
KOHTPOAbOpPA.

Ya. 34. (1) Yucrata nevanba Ha ApyKecTBOTO
ce obpasysa, KaTo OT peanu3mpaHarta b6pyTHa
nevanba ce npucnagHaT BCUYKM pa3xoaum,
3arybu, 3aKOHHU NNaWaHWa W NAaWaHuaATa
32 3a4bNKEHMA HA OPYKECTBOTO.

(2) Yucrata nevanba ce pasnpesens KakTo
cneaBa:

1. OnpepenaT ce CbOTBETHUTE OTYMC/IEHUA 3a
doHaoBeTE;

2. OcTtasawyara YacT oT neyanbarta ce
pasnpegens oT 06wWoTO cbbpaHue mexxay
CbAPYXHULMTE.

(3) 3arybaTta Ha Apy»KecTBOTO ce NOKpMBa OT

amicable protocol shall be drawn up.

(2) In case of disagreement, the disputes
shall be resolved in accordance with the
Bulgarian law.

(3) Each partner shall bear personal
responsibility for the damages caused to the
company, including the lost benefits.

(4) If no agreement is reached on the amount
of liability under the preceding paragraph,
the dispute shall be referred to the Bulgarian
court.

CHAPTER VI
BALANCE, PROFITS, LOSSES

Art. 33. (1) The economic activity of the
company shall be reported after the
expiration of the calendar year.

(2) At the end of each economic year the
manager shall make a detailed inventory of
the property of the company and shall
compile:

1. Balance sheet from which to see the true
economic situation of the company;

2. Profit and loss account.

(3) The annual accounting report shall be
submitted for approval by the general
meeting, accompanied by a report prepared
by the manager. :
(4) If the general meeting appoints a
controller, the conclusion of the controller
shall be attached to the annual accounting
report.

Art. 34. (1) The net profit of the company

shall be formed, as from the realized gross
profit shall be deducted all expenses, losses,
legal payments and the payments for
obligations of the company.

(2) The net profit shall be distributed as
follows:

1. The relevant contributions to the Funds
shall be determined;

2. The remaining part of the profit shall be
distributed by the general me%j,lng among 4




pe3sepeeH GoOHA, 3 aKo HaaBMLLABa
CpeacTBaTa No Hero — OT A0Nb/HUTENHU
CpeAcTBa, BHECEHU OT CbAPYHKHULMTE UNK
ypes KpeauT.

Yna. 35. [IpyKecTBOTO MOXe f4a nony4yasa
Kpeautn B 6bATapcKku iesa uauv Banyta oT
6BArapcku U YyHKAECTPaHHW OpraHusaumum,
UHCTUTYUMK, BaHKKM U ap.

Yn. 36. Mo peweHue Ha 06LLOTO cbbpaHue
[APYXecTBoTo MOXe Aa obpa3ysa poHaoBe,
KaTo C pelleHMeTo ce yToYHABa pa3mepa Ha
¢oHAa v pa3mepa Ha OTYUCNIEHMATA 3a Hero.

Yn. 37. PasnpegeneHuero Ha nevyanbara

MeX Ay CbAPYMHULUTE CTaBa Mo peweHne Ha
06woTo cbbpaHue. AKO TaKoBa pelleHue He
ce NOCTUrHe pasnpeaeneHueTo Ha nevanbara
cTaBa cbobpas3Ho 4AN0BOTO y4acTUe Ha
CbAPYMHUUMUTE B KanuTana.

TNABA VII
NPEKPATABAHE U IMKBUOALMUA

Yn. 38. NpexpataABaHe U NMKBMAALMSA Ha
OPYXECTBOTO Ce M3BbPLUBAT CbrAacHo
YCNOBUATA Ha 3aKOHa.

MPEXOOHU U 3AKNIOYUTENTHU
PA3NOPEQEM
§ 1. OpuumanHaTa KOpPeCcnoHAESHLUMUA Mexay
CbAPYXHMUMTE MOXE A3 Ce OCLLLECTBABA U
Ha CnegHUTe UMeitn agpecu:

3a ,,CTAP KAMUTAN BEBJITAPHUA" 00A4;:
s.harfoush@gmail.com

3a ,Ckanu u naceumn” EOOA:

§ 2. 32 HeypeneHUTE B HAaCTOALLMA
APyXecTBeH A0roBop BbNPOCK, Ce npuaarat
3aKoHUTe Ha Penybauka Bbarapus.

the partners.

(3) The loss of the company shall be covered
by a reserve fund, and if it exceeds the funds
under it - by additional funds, paid by the
partners or by credit.

Art. 35. The company may receive loans in
Bulgarian levs or foreign currency from
Bulgarian and foreign organizations,
institutions, banks, etc.

Art. 36. By decision of the general meeting
the company may establish funds, and the
decision shall specify the amount of the fund
and the amount of the contributions for it.

Art. 37. The distribution of the profit
between the partners is done by decision of
the general meeting. If such a decision is not
reached, the distribution of the profit is in
accordance with the share participation of
the partners in the capital.

CHAPTER VII
TERMINATION AND LIQUIDATION

Art. 38. Termination and liquidation of the
company shall be carried out according to
the conditions of the Bulgarian law.

TRANSITIONAL AND FINAL PROVISIONS
§ 1. The official correspondence between the

partners may also take place at the following
e-mail addresses:

For ,,STAR CAPITAL BULGARIA” LTD:
s.harfoush@gmail.com

For " Rocks & sands " Ltd.

§ 2. For the issues not settled iryfhe present /




§ 3. HacToAawwmAT Apy)KecTBeH A40rosop ce
n3roTem B 3 eaHoobpasHKM ek3emnaspa ¢
eAHaKBa cuaa — eguH 3a APYHECTBOTO U No
e[ MH EK3eMMNAAP 338 BCEKK OT
CbAPYKHULMTE,

company contract, the laws of the Republic
of Bulgaria shall be applied.

§ 3. This articles of association is prepared in
3 identical copies with equal force - one for
the company and one copy for each of the
partners.

CbAPYXHULMU/ PARTNERS:

Oanuen Te

d “hipasuten Ha ,,Ckanu u nacum” EOOL
Daniel ¥énchev Delchev- m3nager of Rocks
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