
 

 

ARTICLES OF ASSOCIATION 
OF

KEMTEC S.R.L 

September 10th 2026 
 

Today on September 10th 2026 in Sofia, by and 
between: 

 
1. NICOLA ANGELUCCI, citizen of Italy, born on 
19.05.1994; 

; 
2. FABIO VIGNOLA, citizen of Italy, born on 
10.06.1987; 

- , hereinafter referred to as the Partners, 

 

 

has agreed to establish a limited liability 
company as a juridical person acting in 
accordance with the laws of Republic of 
Bulgaria under the following provisions: 

 SECTION I. GENERAL PROVISIONS 

 

 

Art. 1. The name of the company is "KEMTEK" 
. The name of the company can be written 

with Latin letters as  

 

 

Art. 2. The seat and management address of 
the company is: Sofia 1000, 11A Aksakov Str., 
floor 4, office 2. 

 
 

Art. 3. The Company is organized for unlimited 
period of time. 

 
 

 

Art. 4. Company's scope of activities: 
PRODUCTION AND TRADE SALE OF 
CHEMICAL ADDITIVES FOR INDUSTRY; 
TECHNICAL CONSULTATION; TRADE 
REPRESENTATION AND INTERMEDIATION; 
OTHER ACTIVITIES FOR WHICH A SPECIAL 
PERMIT OR LICENSE IS NOT REQUIRED. 

 
 

SECTION II. CAPITAL AND SHARES 

 (1) 

 

(2) 
 

Art. 5. (1) The capital of the company amounts 

and fifty euro). 

(2) At the moment of the registration of the 
company the capital is entirely deposited. 



(3) 

 

(3) The capital is consisted of the partners' 
shares totally amounting to 20 450 (twenty 
thousand four hundred and fifty) shares  each 
share amounting  

 
 

  18 405  

 

  

 

Art. 6. The shares are distributed between the 
partners as follows: 

 

 NICOLA ANGELUCCI  18 405 
(eighteen thousand four hundred and 
five) shares, each with a nominal value 

one euro/, with a total nominal 

four hundred and five euro), 
representing 90% of the company's 
capital.  

 FABIO VIGNOLA  2 045 (two 
thousand forty-five) shares, each with a 

total nom
thousand forty-five euro) representing 
10% of the company's capital. 

 
 

 

 

 

Art. 7. The capital may be increased by: 

1. increasing of the nominal value of shares; 

2. adding new shares; 

3. adoption of new partners. 

 

 

Art. 8. The reduction of the capital may be 
performed with a decision of the General 
Meeting of the Shareholders and according the 
requirements of the law. 

 

 

(2) 

 

Art. 9. (1) The General Meeting may oblige the 
partners to enter additional monetary 
contributions in order to cover possible losses. 
The additional monetary contributions are 
proportionate to the equity shares in case that 
the General Meeting do not decide else. For the 
additional monetary contributions may be paid 
interests. 

 

(2) In case that the partners does not pay the 
additional monetary contributions on time 



they will be obliged the same way as for the 
shares.

 

 

Art. 10. Each partner has a share from the 
property of the company which depends on the 
equity in the capital. 

 

 

SECTION III. RIGHTS AND OBLIGATIONS OF 
THE PARTNERS ACCEPTANCE, 

RESIGNATION AND EXCLUSION OF A 
PARTNER 

  

 

 

 

-
 

 

 

 

Art. 11. Each partner has the right to: 

1. participate in the management of the 
company; 

2. to participate in the distribution of profit 
proportionately to his/her share in the equity; 

3. to be informed at any time about the activity 
of the company  personally or by a proxy; 

4. to check the books of the company at any 
time and to acquire copies; 

5. to receive dividends; 

6. to receive a liquidation share ; 

7. to summon the General Meeting. 

  

 

 

 

Art. 12. Each partner is obliged: 

1. to pay its share in the Company's equity or 
its additional contributions in term; 

2. to participate in the management of the 
company and to cooperate in the activity of the 
company; 

3. to follow the decisions of the General 
Meeting and to the other company's bodies. 

 

 

Art. 13. Each partner is liable to the amount of 
his/her share in the capital of the company. 

 

 

Art. 14. Each partner may be represented by a 
proxy with notary legalized Power of Attorney. 

 Art. 15. Members may not want a real share of 
the company's property until the company 



 

exists. They are entitled to get only part of the 
profits in proportional to their shares.

 
 

 

 

 

 

(2) 

-
 

(3) 

 

(4) 

 

Art. 16. (1) The participation of each partner 
may be terminated by: 

1. in case of death or placing under judicial 
disability; 

2. in case of exclusion or leaving of a partner; 

 
3. in case of termination of the company or 
liquidation; 

4. in case of insolvency. 

 
(2) Each partner may terminate his/her 
participation with a written notice submitted 
at least 3 months before the termination. 

 
(3) The property consequences are arranged 
on the basis of the accounting balance towards 
the end of the month in which the termination 
took place. 

(4) The partner who left or has been excluded 
or the heirs of a late partner or the guardian of 
a shareholder placed under judicial disability is 
entitled to receive the monetary equivalent of 
the share within six months from the 
termination of the participation in the 
company. 

 

 

Art.17. Each partner may terminate its 
participation in the Company, pursuant to the 
provisions of the Commercial Act. 

 
SECTION IV. MANAGEMENT OF THE 

COMPANY 

  

 

2.  

(2)  

 The Management bodies of the 
Company shall be: 

1. the General Meeting; 

2. Manager. 

(2) The manager may not be a shareholder. 

 

 

(2) 
 

Art. 19. (1) The General Meeting shall be the 
Company's supreme body. It shall be entitled to 
take resolutions on all issues related to the 
Company's activities. 

(2) The General Meeting is consisted of all 
partners. 



(3) 

 

 

(4) 

 

(3) If any of the partners is hindered is unable 
to attend a session of the General Meeting, 
he/she may send a representative of him/her 
by an express Power of Attorney in writing. 

 

 
(4) The manager has one vote in the General 
Meeting in case he/she is not a partner. 

 
 

 

 

 

 

 

 
 

 

 

 

 

 

 

-  

Art. 20. (1) The General Meeting has the right 
to: 

1. Amend and supplement the Articles of 
Association; 

2. Adopt and exclude partners, give consent to 
transfer a Company's share to a new partner or 
another partner; 

3. Accept the annual financial statement and 
the balance of the Company and take 
resolutions to distribute the profits and losses; 

 
4. Take resolutions to increase or reduce the 
Company's equity and to cover the losses; 

5. Elect the Managers, determine their 
remunerations and absolve them from 
responsibility; 

6. Take resolution for opening/closing of 
branch-offices; 

7. Take resolution for acquiring and selling of 
real estates and real rights; 

 
8. Take resolution for submission of claims vs. 
the manager and elect a representative 
responsible for the court case; 

 
9. Take resolution for additional contributions 
in cash; 

 
10. Take resolution to transform or dissolve 
the Company and declare the Company's wind 
up. 

 
11. assigns a liquidator of the company; 

12. determine the organizational structure, the 
remunerations and the internal rules of the 
company; 

 
13. assigns accountant. 

 



(2) 

- 
- 

 

(3) 

 

(4) 

 

(5) 

 

(2) Decisions under item 4 of the preceding 
paragraph shall be adopted unanimously, on 
points 1,2 and 9 - with a majority of more than 
¾ of the capital, but all other items with a 
simple majority. 

 

(3) Each partner has as many votes in the 
General Meeting as his/her share. 

 
(4) Each partner may vote through a proxy 
with notary legalized power of attorney. 

 
(5) The partner who is about to be excluded do 
not vote at the meeting for his/her exclusion. 

 
-

 

(2) 

 

Art. 21. (1) The General Meeting shall be 
convened on a regular session at least once a 
year, and on extraordinary sessions - upon 
request made by each one of the partners, 
holding more than 10% shares of the equity 
and by the Managers. 

(2) The Managers shall be obliged to convene 
the General Meeting on an extraordinary 
session in case that losses exceeding 1/4 of the 
equity. 

 
-

 

(2) 

 

(3) 

 
 

Art. 22. (1) The General Meeting shall be 
convened by a written notice of a meeting, 
received by each partner at least 7 days prior 
the session, and the agenda should compulsory 
be stated in this notice. 

(2) If the date of the next session of the General 
Meeting is set on a previous meeting, the 
attendees shall be considered duly notified. 

 
(3) In case all members agree the session may 
take place without the above requirements. 

 

 

Art. 23. The decisions of the General Meeting 
may be adopted in lieu if all partners have 
agreed in written. 

 
 

(2) 

 

Art. 24. (1) The General Meeting is conducted 
by the manager. 

(2) For the resolutions of the General Meeting 
to be valid, they shall be written in the minutes, 
signed by the manager and the secretary who 
wrote the protocol. 



(3)

(4)
 

(3) Copies of the minutes may be delivered by 
the manager.

(4) The minute's book is kept by the manager. 

 

 

(2) 

 

 

 

(3) 

 

(4) 
 

(5) 

 

(6) 
 

Art. 25. (1) The manager has all rights and 
obligations stipulated in the law. 

 
(2) The company may be alternatively 
managed depending on the decisions of the 
partners such as: 

1. by one manager; 

2. by two managers acting together or 
separately. 

(3) The manager organizes and manages the 
Company's activity by observing the Laws and 
the resolutions of the General Meeting. He 
decides on all matters related to the activity of 
the company except for matters which by law 
or under this contract are in the exclusive 
competence of the General Assembly. 

 

 

(4) The manager represents the company. 

 
(5) The manager is also a chairman of the 
General Meeting by summoning and managing 
of the sessions. 

(6) The remuneration of the manager is 
determined by the General Meeting. 

 

 

Art.26. The manager is responsible for 
property damages caused to the company 
when he/she acted with intent or due to 
negligence. 

 

 

Art. 27. The manager has a specimen from 
his/her signature in the banks where the 
company has open accounts. 

 

 

(2) 

Art. 28. (1) By decision of the General 
Assembly or by power of attorney signed by 
the manager, in certain cases the company may 
be represented by any member or by third 
parties. 

 
(2) The accountant and the cashier of the 
company also has the right to withdraw and 
deposit money in the bank accounts of the 
company with the permission of the manager. 



 
SECTION V. SETTLEMENT OF DISPUTES 

29. (1) 

 

(2) 

 

(3) 

 

(4) 

 

Art. 29. (1) Disputes between the partners in 
connection with the Company shall be resolved 
voluntarily for which must have written 
protocol. 

 
(2) I the event the parties cannot reach an 
agreement on a dispute, the latter shall be 
referred to be solved in accordance with the 
Bulgarian legislation. 

(3) Each partner is personally liable for 
damages caused to the Company, including loss 
of profits. 

(4) If no agreement has been achieved for the 
amount of the liability under the preceding 
paragraph, the dispute will be submitted in the 
court. 

 SECTION VI. BALANCE, PROFITS AND 
LOSSES 

 

 

(2) 

 

(3) 

 

Art. 30. (1) The activity of the company must 
be reported at the beginning of the next 
calendar year. 

(2) The manager drafts an Annual Financial 
Statement every year by the end of February 
for the preceding calendar year. 

 

(3) The Annual Financial Statement must be 
approved by the General Meeting. 

 

 

Art. 31. In order to cover the losses the 
Company may open its own reserved fund with 
the purpose to regulate the losses. 

 

 

Art.32. The distribution of the profit becomes 
with a decision of the General Meeting or in 
accordance with the owned share. 

 
SECTION VII. TERMINATION AND 

LIQUIDATION 



 

 

Art. 33. The termination and the liquidation of 
the company may be performed in accordance 
with the requirements of the Bulgarian 
legislation. 

 
SECTION VIII. MISCELLANEOUS 

 

 

Art. 34. (1) The present contract is valid from 
the date if it's signing. 

 

 

Art.35. The activity of the company is 
confidential and the partners are obliged to 
observe it. Each partner may be excluded in 
case he/she violate the confidentiality. He/she 
also shall owe compensation for caused 
damages. 

 

- 
 

Art. 36. The present Articles of Association 
were drawn and signed in two identical copies 
of equal legal force, one of which shall be 
submitted for entry into the Commercial 
Register and one for each of the partners 
thereof. 

 

 

_______________________________ 
 

 

_______________________________ 
VIGNOLA 

 

This Articles of Association is signed and 
certified on the basis of Art. 119, paragraph 4 of 
the Commerce Act in connection with Art. 32, 
paragraph 3 of the Law on the Introduction of 
the Euro in the Republic of Bulgaria, as follows: 

 

_______________________________ 
 / NICOLA ANGELUCCI 

 


