OPYXECTBEH AOrOBOP HA APYXECTBO C
OrPAHU4YEHA OTTOBOPHOCT
»Bl KOMNMBHKU” 004

ARTICLES OF ASSOCIATION
OF LIMITED LIABILITY COMPANY
”"BG COMPANY” LTD.

OHec, 08.04.2025r. ce cbCTaBW M noanuca TO3U
[OroBOp Mexay:
1. Teopop Xpucros Totes, ElH:
2. Banren flneB lpyHoB, EMH:

Pasgen |
OBLUM NMONTOMEHMUA

Mpeamer Ha gorosopa

Yn. 1.(1) CoapyHULUMTE Ce Cbrnacuxa fa yuypeaat
OPYKECTBO C OrpaHWM4yeHa OTrOBOPHOCT 3@
M3BbPLIBAHETO HA CbBMECTHA CTOMAHCKa AeMHOCT,
HapMyaHo noO-HaTaTbK B TEKCTa 3@ KPaTKOCT
»apyrecreoro”.

(2) ApyKecTBoTO & CamMOCTOATENHO HOPUANYECKO
nvue no  O6bArapckoTo npaso, OTAENHO oT
CbAPYMHULMTE,

(3) OpyectBoTOo ce obpa3yBa Bb3 OCHOBA Ha
TbpProBCKMA 3aKOH U CbINIAaCHO 0BLLMTE NONOXKEHUA

Ha BBArapCcKOTO rpaXAaHCKo 3aKOHOAATENCTBO.

HaumeHoBaHue 1 ceganuie

Yn. 2.(1). Opy»KecTBOTO Le M3BbPLUBa CTONAHCKaTa
CVW peWHOCT noa HaumeHosawue ,BI Komnbhu”
004, koeto uwe b6bae nocoyBaHO B Aen0BaTa
KOpecrnoHAeHUMsA, Me4vyaTHW, PexknamHu u Apyru

Mmatepuanu Ha  OpYyXKecTBOTO. Mmeto  Ha

[PYXXECTBOTO LUe Ce M3NWUCBa M C NaTUHCKK ByKBY,
KakTto cnegga: ‘BG Company” Ltd.
(2).

ApyxectsoTo ca B Penybnuka bbnrapusa, obnact

CefanuiLeTo M agpechT Ha ynpasneHue Ha

Codwusa, rpaa Codus, n.k. 1000, paitox ,Cpegen”,
yn. ,Pavo Aumyes” Ne 1, Bx. A, eT. 1, an. 1.

MNpepmeT Ha gelHOCT

This Articles of Association are made on the 8-day
of April, 2025, by and between:
1. Teodor Hristov Totev, PIN:
2. Vangel Yanev Grunov, PIN:

PART |
GENERAL PROVISIONS

Subject of the Contract

Art. 1. (1) The Partners do hereby agree to
establish a limited liability company, hereinafter
called “The Company”, for the purpose of
engaging jointly in business.

(2) The Company shall be an independent legal
entity, separate from its Partners, governed by
the Bulgarian law.

(3) The Company shall be incorporated pursuant
to the Commercial Act and the general provisions
of Bulgarian civil law.

Business Name and Registered Office

Art. 2. (1) The Company shall engage in business
under the trade name ,,6I KomnbHu” 00/ which
be used in all business correspondence and shall
be printed on all stationary, promotional and
other materials issued by the Company. The trade
name shall be written in Roman letters as well, as
follows: “BG Company” Ltd.

(2) The seat and the registered address of the
Company is in the Republic of Bulgaria, Sofia
District Sredetz, the city of Sofia, P.C. 1000,
District of “Sredets”, 1 “Racho Dimchev” Str., entr.
A, 15 fl., office 1

Object of Activity




Yn. 3. [pyKecTsoTo e ¢ npegmeTr Ha AeWHOCT:

anaBneHme Ha NPOeKTHn, HKOHCYNTaHTCKKU U

KOMWUCHUOHHW YCNYTH,
KOHCYNTAHTCKA

COENKW C WHTENEeKTyasHa
cobcTBeHOCT, AeHocCT,

MEHUIMMbBHT, HOY-Xay, CAeNKM Ha TbpProBCKO

npeacTaBUTeNCTBO " nocpeaHM4YecTso,
opraHusauMa Ha LeWHOCTTa Ha bObArapcku u
YyKaecTpaHHU ApYXecTsa,

KOHCYNTaumm

TbProBCKH

BbB BpPb3Ka C OpraHMsauma w

OCbLEeCTBABAHE Ha TAXHATa ,D,el‘;IHOCT, MOKYNKO-

npogaxba, cTpoex wmnu  ob3aBegaHe Ha

HeABMMUMM  MMOTM C Uuen npogaxkba wnu

oTAaBaHe Mo Haem, WMHBECTUTOPCKa AenHOCT,
MEHUIKMBHT 1 Npeanpvemavyectso B obnacrra Ha
HEeABMXUMUTE  MMOTM U
npu CcAenKku ¢

MMOTK, KaKTO W BCAKa Apyra AEWHOCT W yCnyru,

CTPOUTENCTBOTO,
nocpeaHUYecTBo HeABUMKUMM
KOATO He e 3abpaHeHa oT 3aKoHa.

Cpok
Yn. 4. Opy»KecTBOTO Ce yypeanBa 3a Heonpeaenex
CpPOK.

KnoHoBe v npegcrasuTtencrea
Yn. 5. [lpy:KecTBOTO MOXe [a OTKPUBA KNOHOBE W
npeacTaBuMTe/ICTBa Ha TepuTopuATa Ha bbarapusa u
Lpyru cbobpazHo ¢
3aKOHOAATeNCTRO.

LbpKaBu, TAXHOTO

Pernctpauma u BnucsaHe

Yn. 6. LOKYMEHTH 3a
PerncTpupaHe Ha APYMKecTBOTO We bbaaTt BHeCeHH!
B TbprosckMAa Pernctbp He no-kbcHo oT 30

Heobxogumute

(TPuaeceT) AHM OT faTtaTta Ha NOANUCBAHE Ha TO3M
A0roBop.

OTroBOpHOCT 3a AEMHOCT Npeau perucTpaumaTa

4n. 7. Bcakaksa AeiHOCT, M3BbpLUBAHA B Nepuosa
MeXay [atata Ha NognuMcBaHeTo Ha TO3M 4Orosop
W [aTtata Ha perucrpauMs Ha AOpyrKecTBOTO B

Art. 3. The Company’s object of activity is:
Project management, consulting and commission

services, intellectual property transactions,
consulting activities, management, know-how,
commercial representation and brokerage

transactions, organization of the activities of
Bulgarian and foreign commercial companies,
consultations in connection with the organization
and implementation of their activities, purchase
and sale, construction or furnishing of real estate
for the purpose of sale or rental, investment
activities, management and entrepreneurship in
the field of estate and construction,
brokerage in real estate transactions, as well as

real

any other activity and services that are not
prohibited by law.

Duration
Art. 4. The Company is established for an
unlimited period of time.

Branches and Representative Offices

Art. 5. The Company may establish branches and
representative offices on the territory of the
Republic of Bulgaria, as well as in other states in

accordance with the respective national
legislation.

Registration and Entry

Art. 6. The incorporation documents of the

Company shall be filed for registration at the
Commercial register within 30 (thirty) days as of
the date of the signing of this Articles of
Association.

Liability for Actions Prior to Registration

Art. 7. (1) Any activity undertaken by either of the
Partners in the name of the Company between
the date of the signing of this Articles of

7}



TbProBCKMA PETUCTbP, LWE MWM3UCKBA W3PUUYHOTO

CbrNacue Ha CbAPYHKHULMTE.

(2)
pesynTaT Ha Ta3W AENHOCT, NPEeMWHaBaT BbPXY
APYXEeCTBOTO Ceq HeroBaTa perucrpayms.

ﬂpaBaTa M 3d0b/IKEHUATE, BB3HWUKHANU B

MNpuemaHe Ha HOBU CbAPYKHULMU

Yn. 8. (1) OpyKecTBoTO MOMXe Aa npuema HOBWU
CbAPYMHHUUM C pelleHne Ha obwoTto cbbpaHue,
NPUeTo C MHO3MHCTBO MOBeYe OT % OT KanuTtana.
HoBONPUETUAT CbAPYKHMK NUCMEHO AeKnapupa,
4ye nNpuema YCNOBMATA Ha TO3W LPYMECTBEH
[OroBOp.

(2) C peweHneTo ce onpeaens pasmepsT Ha Aena
Ha HOBMA CbAPYXHUK B KanuTana Ha LpYKecTBoTo.
(3) PeweHMeTo 3a NpMemaHe Ha HOB CbAPYXKHUK ce
BMUCBa B TbPrOBCKUA PErMCTBP.

Yacr i
WMYLLECTBO
Kanurtan
Yn. 9. KanutansT Ha gpyxectsoto e 10 (necer)

nesa, pasnpegeneH B 10 (aeceT) paBHu gana, C
HOMMWHaNHa ctonHocT oT 1 (eauH) nes Bceku.

BHacaHe Ha gAnoBeTe

Yn. 10.(1) OsanoBeTe Ha CbAPYHKHUUKUTE B KanuTana
Ha [APY)KEeCTBOTO €a Cbpa3sMepHM Ha HanpaBeHuTe
OT TAX BHOCKM W Ce pa3npenenaT, KakTo cneaBa:

1. Teogop Xpucros Tortes, ElH: -
cobcTBeHMK Ha 5 (net) gana, ¢ HOMUWHanNHa

cToiHocT ot 1 (eanH) nes, npeacrasnasaiin 50 %

(neTgecet npoueHTa) oT KanuTtana Ha
DPYMECTBOTO;
2. Bauren fAHeB [pyHoB, EMH: -

cobectBeHMK Ha 5 (neT) ApAna, ¢ HOMMHanHa

cronHocT oT 1 (eanH) nee, npeacrasnasawm 50 %

(neTpecer npoueHTa) oT KanuTtana Ha

APYecTBOTO;

Association and the date of registration of the
Company shall require the express written
approval of all the Partners.

(2) Any rights or liabilities resulted from such
activity shall pass to the Company immediately

after its registration.

Admission of New Partners

Art. 8. (1) The Company shall be entitled to admit
new Partners through a resolution of the General
Meeting adopted by a majority of more than %
of the capital. A new Partner shall declare in
writing acceptance of the conditions of this
Articles of Association.

(2) The resolution shall stipulate the new Partner's
share of the authorized capital.

(3) The resolution for the admission of a new
Partner shall be entered in the Trade Register.

Part |l
PROPERTY
Authorised Capital
Art. 9. The authorized capital of the Company
shall be BGN 10 (ten), divided into 10 (ten) equity
shares of value of BGN 1 (one) each.

Paying In of Shares

Art. 10. (1) Partners' shares shall be proportional
to the amount corresponding to their paid in
capital and shall be distributed as follows:

1. Teodor Hristov Totev, PIN: -
owner of 5 (five) shares, each with a nominal
value of BGN 1 (one), representing 50% (fifty
percent) of the company's capital;

2. Vangel Yanev Grunov, PIN: -
owner of 5 (five) shares, each with a nominal
value of BGN 1 (one), representing 50% (fifty
percent) of the company's capital;




(2) BCMYKM BHOCKM Ha CbOPYKHULWUTE Ce BHACAT
KaToO Napu4HM BHOCKMK B Bpoi.

(3) Bcekn OT CbAPYKHUUMTE LLE BHECe CcBOATa
napuM4yHa BHOCKAa No HabupaTtenHa cmeTKa, OTKpUTa
npu 6barapcka TbproBcka OaHKa Ha MMETO Ha
[pyxecTBoTO.

(4) MapuyHMTE BHOCKM BbB BanyTa B KanwuTtana Ha
OpyMecTBOTO ce no  Kypca,
duKcMpad OT cboTBeTHaTa ObArapcka TbproBcka

npeuns4yuncnasar

6aHKa B 4eHA Ha NNALLAHETO UM.

HenapuuHM BHOCKK

Yn. 11. Npu 6baewo ysennyaBaHe Ha Kanutana e
Bb3MOXHO CbAPYMHUK A3
B OpYMEecTBeHusA
pasnopeabute Ha un. 72 U 4n. 73 ot TbproBcKuA

BHeCe Henapu4iHa

BHOCKa Kanutan, CbrnacHo

3aKOH, NpM YychoBue, Y€ PEWEHWUMETO 3a Taswu

Henapu4Ha BHOCKa e B3eTO € eMHoayLue.

M3meHeHue B KanuTana

Yn. 12. KanuTansbT Ha ApPYy»KECTBOTO MoMe Aa bbae
yBENMYEH WKW HamaneH no peleHwe Ha obuwoTo
cvbpaHune, npueto c eguHoaywwue no pepa,

npegsuaeH B un. 148 — 151 ot TbproBcKua 3aKoH.

lMpexebpnasHe Ha ganoBe

Yn. 13.(1) [OpyxecTBeHUAT aan moxe pna ce
NPexsbpasa U Hacnenssa.

(2) Ako HAKOM OT CbapyxHUUMTE pewn Aa
NPEexXBbpPAA BCMYKM WMAM YacT OT AANOBETE CU B
APYECTBOTO, TOM € ANBKEH [a M NPeanoXu
nbpPBO Ha  gpyrua
CbApyXHUKBLT MOXe Aa npogage AANOBETE CU Ha

MUCMEHO CbAPYHKHMK.
TPETO /Nuue, CaMO aKo B elHOMECce4yeH CPOK OT
nony4asaHe APYTUAT
CbAPYXHUK HE OTrOBOPU WM aKO M3PUYHO Ce
OTKaXe OT npaBoTo CcH

Ha  npeanoXeHueTo

Ha npeanoyYTUTenHo
n3kynyeaHe. MNpoaaxbaTa Ha AAnoBETE Ha TPETOTO

(2) All shares of the Partners herein shall be paid
in cash.

(3) All Partners shall transfer their contributions in
cash into a special deposit bank account with a
Bulgarian bank in the name of the Company.

(4) Capital contributions made in convertible
currency shall be calculated at the exchange rate
of appropriate Bulgarian commercial bank at the
date of contribution to the capital.

Non-Cash Contributions

Art. 11. As part of their proportional share of a
future capital increase, the Partners shall be free
to make non-cash contributions (contributions "in
kind") according to the provisions of Articles 72
and 73 of the Commercial Act, on condition that
that contribution in kind has been resolved

unanimously.

Change of Authorized Capital
Art. 12. The General
unanimous vote, shall be free to resolve on any

Meeting, based on
increase or decrease of the authorized capital
according to the provisions of Articles 148 to 151
of the Commercial Act.

Transfer of Shares

Art. 13. (1) A Company share shall be transferable
and inheritable.

(2) If any of the Partners decides to dispose of any
or all of his shares, he has to offer such shares in
writing first to the other Partner. The Partner may
sell his shares to a third party only if in one month
after receiving the offer the other Partner does
not reply or if he explicitly refuses of his
preemption right. The transfer of the shares to
the third party should be under the same
conditions as the conditions in the offer to the
other Partner.



nuue Tpabea ga 6bae Npu CbLLUTE YCIOBUA, KAKTO
TE3W, 3aNerHanu B MPELSIONKEHWETO L0 APYrus
CbAPYIKHUK.

(3) 3a npexsbpnAHe Ha [APYXKECTBeH Aaan e
HeobxoaMma HoOTapuanHa 3aBepka Ha noanucute
Ha CTpaHWTe NO [0roBopa 3a NPExXBbpAAHE Ha
Aana.

®oHpgoBe

Yn. 14. JpyKecTBOTO MOe npu HeobxoaumocT aa
obpasyBa ¢oHA n o apyr
doHaoBe. PazmepbT M peabT 3a OTYUCNEHMATA MO

,Pe3epBeH”, KaKTto

TAX, KaKTO M HAYUMHBT Ha W3NON3YBAHETO M
npeaHasHa4YeHMeTo UM ce onpeaensaT oT obloTo
cbbpaHue.

Pasgen Il
MPABA U 3AOB/TKEHUA HA CbAPYXKHULIATE

MpaBa Ha CbAPYXKHULUTE
Yn. 15, Bceku ChbApPYKHUK MMa cnegHuTe npasa.

1. Aa y4acTByBa B ynpaB/ieHWMETO Ha APYXEeCTBOTO
ype3 06LoTo cbbpaHue;

2. Ha OUBUOEHT;

3. oa npoBepABa CYETOBO/ACTBOTO Ha APYMKECTBOTO
W HerosaTa AOKyMeHTauus;

4. Ha NUKBMAALMWOHHA KBOTa;

5. [a ynpawHABa W APYyrkM npaea CbrnaacHo

3aKOHUTE M TO3M 40r0BOP.

3aAb/XKEHUsA Ha CbApPYKHULMUTE
Yn. 16.
3a4bMKEHNA:

BcekM CbOPYMHWUK UKMa cnegHuTe

1. ga Hampasu CbOTBETHUTE NAPUYHM U HENAPUYHN

BHOCKM B HKanuTana Ha  [pYMecTtsoto B

onpegeneHnTe pasmepu U CPOKOBE;
2. [1a y4acTsa B yNpaBAEHUETO Ha [ PYKeCcTBOTO;

(3) The signatures of the parties to the share
transfer agreement shall be attested by a Notary
Public.

Funds

Art. 14. The Company may create a reserve fund
and other funds. The amounts, the procedure and
the usage of these funds shall be established by
the General Meeting.

Part 1l
RIGHTS AND OBLIGATIONS OF THE PARTNERS

Rights of the Partners

Art. 15. Each Partner shall be entitled to the
following:

1. to participate in the management of the
Company through the General Meeting;

2. to dividend distributions;

3. to have access to the accounts and other
records of the Company;

4. to receive a liquidation quota;

5. to exercise all other rights granted by the
Bulgarian law and this Articles.

Obligations of the Partners

Art. 16. Each Partner shall have the following
obligations:

1. to comply with the terms and conditions with
regard to the payment of his cash and non-cash
contributions to the authorized capital;

2. to participate in the management of the
Company;

th




3. pa cvgeiictBa A0OpPOCLBECTHO M CbOOpPasHO
CBOUTE BbB3MOMHOCTM 33 MNOCTUraHe UenuTe wu
3a[34YnUTe Ha APYKECTBOTO.

4. pa peLleHmnATa
cbbpatue.

MU3MNb/HABA Ha 06LL||0T0

nOﬂbﬂHHTEJ’I HW BHOCKM
Yn. 17.(1) No peweHune Ha o0b6UWOTO cbbpaHue,
NPUETO C MHO3MHCTBO NOBEYE OT % OT KanuTana,
CbAPYXHULMTE moraT aa bbaatT 3agbiKeHu Aaa
HanpaBAT B ONpeAeNneH CPoK NapuyHu BHOCKM, aKo
no Apyr HayMH He moraT Aa 6bAaT CbXpaHeHu
MMYLLECTBEHMTE Ha

UHTEpecK APYECTBOTO.

JonbnHUTEeNHUTE BHOCKM Ca CbpPasMepHu Ha
OANOBETE Ha CbAPYMHUUMTE B KanuTana, OCBEH
ako obuwoTo cbbpaHue pewu apyro.

(2) [donbAHUTENHUTE BHOCKM ce BpPbLWAT Ha
CbAPYHHULMTE CNes KaTo HeobxoaumocTTa oT TAX

€ OoTnajHana, ocBeH ako 06wWoTo cbbpaHue peluu
apyro.

UskntousaHe Ha CbAPYIKHUK
Yn.
M3KMKOYEH OT APYXKECTBOTO C pelleHMe Ha obuoTto

18.(1) Bceku CbOPYKHUK MOXe ga bbae

cbbpaHue, NpMeTo ¢ MHO3MHCTBO noseye OT % oT
Kanutana "
npenynpexaeHue,
3a4b/IKEHMATA CHU, MPOU3THYHALLM OT TO3M Aorosop
WK AeNACTBA NPOTUB MHTEPECUTE Ha APYMeCTBOTO.
(2) A2 M3KA4YM
CbAPYXHHWK, KONTO HE € U3NNaTUA UK HE € BHECH
M3UAN0 adena cu cnep kato my e 6un gaped
A0Mb/IHUTENEH CPOK 3a TOBa.

B3eTo cnepg nMMCMeEHOo

KOraTo TOW He W3NbJHABA

ObwoTto cbbpaHue Moxe

MpekpatABaHe Ha yyactMe no cobcTBeHO

¥enaHue
Hn. 19. Bceku CbAPYKHWK MOMEe Aa npekpaTw
y4yacTmeTo

CM B  [OPYKECTBOTO C

npeausBecTue, HanpaBeHO HaW-manko 3

nUCMEHOo

(Tpn)
Meceula npeaun gartaTa Ha npekpaTsasaHeTo. B To3m

3. to assist in good faith and to the best of his
efforts and abilities for the achievement of the
Company's goals and objectives;

4. to fulfill comply with the resolutions of the
General Meeting.

Additional Contributions

Art. 17. (1) The General meeting shall be free to
resolve with a majority of more than 3/4 of the
capital on raising additional cash contributions
from each Partner for a definite period of time in
case the Company’s material interests cannot be
otherwise safeguarded. The additional
contribution of the Partner shall be in proportion
to their participation in the capital, unless the

cash

General Meeting has resolved otherwise.

(2) These additional contributions shall be
returned to the Partners when this need expires,
unless the General Meeting has resolved
otherwise.

Dismissal of Partner

Art. 18. (1) Following a written notice, the General
meeting shall be free to resolve with a majority of
more than % of the capital on dismissal of any
one of the Partners for failure to fulfill his
obligations under this Articles of Association or for
actions against the interests of the Company.

(2) The General meeting shall be free to dismiss a
Partner for failure to pay in or make his
contribution within the additional term specified
for fulfilling this obligation.

Withdrawal of Partner

Art. 19. A Partner shall be free to withdraw from

the Company upon written notice to the Company

at least three (3) months in advance. In such case

the General meeting shall adopt a decision with
6



cny4yait 06bwoTo chbpaHue npuema peleHue BbB
BPb3Ka C AeNna Ha NpPeKpaTUNUA y4acTMEeTO Cu
ChAPYKHUK.

MmyliecteeHu nocneguumn oT MpexkpaTtABaHe Ha
y4yacTuerto
Yn. 20. (1)

npekpaTABaHe

MmyllecTBeHUTe nocneavum ot
Ha y4acTMeTO Ha CbAPYKHUK ce
ypekaat Bb3 OCHOBA Ha cyeToBogeH GanaHc,
CbCTaBeH KbM Kpas Ha Meceua, MNpe3 KOMTo e
HaCTbMNW/IO NMPEKPaTABAHETO.

(2)

CbAPYKHUK, 06LL0TO cbbpaHue npuema peleHue

Mpu npekpaTABaHe Ha y4acTMETO Ha
3a pasnpejeneHue Ha Aena My mexgy octaHanure

CbAPYMHULUM, CbpPasMepHO Ha AANOBOTO UM
y4acTMe B Kanutana Ha APYKeCcTBOTO UK nNpuema
pelleHVe 3a HamanABaHe Ha Kanutana c gena Ha
NPeKpaTUiMA Y4acTUETO CU  CbAPYKHUK. AKO
KanuTanbT nafgHe nog 3aKOHOBO YCTaHOBEHUA
MWHUMYM, 06LLOTO CbbpaHue npuema pelieHune 3a
NpexsbpAAHETO Ha AeNa Ha APYr CbAPYXHWUK UK

Ha TPEeTo NULE.

Pasgen IV
YMNPABJ/IEHUE
OpraHu Ha ApYMKecTBOTO
Yn. 21. OpraHu Ha Apy*KecTBoTo ca:

1. O6woTo cbbpaHue Ha CoAPYKHULMTE;
2. YnpasuTenar (ynpasutenure).

06w, cvbpaHne

Yn. 22. ObwoTo cbbpaHMe e BbpXOBEH OpraH Ha
[PYMECTBOTO M CE CbCTOM OT BCUHKW CbAPYKHULM

unu TeXHU npeacTaBuTeENN, M3PUYHO

YNbAHOMOWEHN  C  HOTapuanHo  3aBepeHo

NbAHOMOLWHO. [TbNHOMOWHO He Ce W3NUCKBA,

KOraTo CbAPYXHULMUTE - OPUAMYECKM NMua

yuacteaT 8 O6uwoTto cvbpaHue u rnacyeat upes

respect to the share of the former Partner.

Material Consequences of the Withdrawal

Art. 20. (1) All material consequences of the
withdrawal of any Partner shall be settled on the
basis of a balance sheet per end of the month
during which such withdrawal took place.

(2) In cases of partnership termination the
General meeting shall resolve on distribution of
the the
proportionately to their

share among other  Partners

in the
Company’s capital or it shall resolve on decrease

participation

in capital with the share’s value of the former
Partner. If the capital falls bellow the legally
established minimum the General Meeting shall
resolve on transfer of the share to another
Partner or a third party.

Part IV
MANAGEMENT
Company Bodies
Art. 21. The Company shall have the following
bodies:
1. A General Meeting of the Partners;
2. Managing Director/s.

General Meeting

Art. 22. The General Meeting shall be the supreme
managing body of the Company and shall consist
of all Partners or proxies thereof, bearing a
notarized power of attorney. Such power of
attorney is not needed if the Partners - legal
entities participate in the General Meeting and
vote through the persons who represent them




AMLATa, KOUTO TW NPeACTaB/IABAT Cbr/IaCHO 3aKOHa
1 perucTpaumaTa um.

Mpasomotuma Ha O6woTo cbbpaHue

Yn. 23. (1) ObuwoTto cvbpaHve onpeaens
CTOMAHCKaTa MONUTMKA Ha [APYKEeCTBOTO, BbB
BPb3Ka C KOETO UMa CNeLHWUTE NPAaBOMOLLMA:

1. nameHAa n gonbnea To3n orosop;

2. npuema W M3KMOYMBA CbAPYXKHWUM, [AaBa
Cbrnacve 3a npexBbpnAHe Ha AAN Ha HOB

ChAPYKHUK UK HA APYT CbAPYMKHUK;
3. onpeaens OCHOBHWUTE HACOKM Ha CTOMaHCKaTa
NONIUTUKA Ha 4PYXKECTBOTO;

4. npuema roauwHusa duHaHcos oTueT K banaHca u
B3eMa pelueHue 3a pasnpeaeneHue Ha neyanbara;

5. B3ema pelieHue 3a yBenuv4aBaHe U HamanABaHe
Ha Kanutana,

6. B3ema pelleHWe 33 AOMBAHUTENHM NaPUYHM
BHOCKM M 3a [PYrM Ha4yuMHU Ha MNOKPUBaHE Ha
3arybm;

7. u3bupa v ocsoboxgaea ynpasutens, onpegens
Bb3HarpaxgeHneto My u ro ocsobokpasa oT
OTrOBOPHOCT;

8. B3ema pelleHMe 3a NpeaaBABAHE WMCKOBE Ha
APYXECTBOTO cpelly ynpasutens/ynpasutenute u
Ha3HauyaBa MpejcTaBuTe/l 33 BOAEHE Ha MpoLEc
CpeLly Hero/Tax;

9. B3eMa pelweHune 3a OTKPUBAHE M 3aKpMBaHE Ha
KNOHOBE, nNpeACTaBUTENCTBA, 3a y4yacTUe UAM
NPeKpaTABaHE Ha y4yacTMe B APYrM [OpY)KecTsa,
KaKTO M 3a y4yacTMe Ha [JpYKecTBOTO

HOBOCb343/eHM

KaTo
yypeguten B ApYy)KecTBa B
cTpaHaTa U Y4y»KbuHa;

10.

OTHYXAdBaHE Ha HEeOBUMWMMU WMMOTU W BelHK

B3eMa pelweHue 3a npuaobuBaHe u
npasa Bbpxy TAX;

11. B3ema peweHune 3a non3eaHe Ha ABNTOCPOYHM

according the law and their registration.

Authority of the General Meeting

Art. 23. The General Meeting shall establish the
overall policy of the Company, for the purpose of
which it shall have the following powers and
authorities:

1. to change and amend this Articles of
Association;

2. to admit new Partners and to dismiss a Partner
and to approve the transfer of shares to a new or
to another Partner;

3. to determine the policy for the activities of the
Company;

4. to approve the annual financial statements and
the balance sheet and to resolve on the
distribution of profit among the Partners;

5. to resolve on any increase or decrease of the
authorized capital;

6. to resolve on the need of additional cash
contributions and other ways of covering eventual
losses;

7. to elect and dismiss the Managing Director, to
determine his remuneration and to release him
from responsibility;

8. resolves on the filing of claims against the
Managing Director(s) and appoints representative
for the court proceedings;

9. to resolve on the opening and closing of
branches and representative offices and on the
interest in other
companies and on participation of the Company in

acquisition or disposal of
the formation of other companies of any nature in
or outside the country;

10. to resolve on the acquisition and disposal of
real estate and property rights thereon;

11. to decide on long-term investment financing
8



MHBECTULMOHHM U APYTrHM KpeauTK;

12. onpegena  pasmepa, M3TOMHULUTE W
npeaHasHavyeHneTo Ha poHaoBeTE;
13. B3ema peleHMe 3a npekpaTAaBaHe Ha

[APYMeCTBOTO M Ha3Ha4Yasa AMKeMaAaTop/v;
14. Ha3Ha4aBa NPOKYPMCT/M Ha APYIKECTBOTO;
15. U apyru
CTONAHCKO 3Ha4YeHue,

pelwaBa BbNpocn OT ocobeHo

(2) 3a peweHuATa No npegxoaHaTa anuHesa ce

CbCTaBsA NPOTOKO/ B 0OMKHOBEHA NUCMeHa Gopma,
BKNOYMUTESTHO M 33 pelleHnATa no 4n. 137, an. 4 T3.

3acepaHua Ha O6woTo cbbpaHue

Yn. 24.(1)
pefoBHO 3acefaHne Hal-Manko BeAHDbX roAULLHO.

Obuwoto cbbpaHue ce CBMKBa Ha

(2) YnpasuTenaT e ANbKeH fAa CBUKa obuioTo
cbbpaHue Ha M3BbHPEAHO 3acefaHunA B Cyyan, ye:
1. e
CbAPYKHULMTE, KOMTO npuTekasaT Hag 1/10 ot
Kanutana. AKo ynpaBuTenAaT He cBuka O6uLoTo

nocTonuno nMUCMEHO WUCKaHe oT

cbbpaHueTo B 2-cefMWyYeH CPOK OT WCKaHeTo,
ObwoTo cbbpaHue ce CBUKBA OT CbAPYHKHULWTE,
NMOMCKaNWU CBUKBAHETO;

2. u4ucTaTa CTOMHOCT Ha

Ha WMMYLLECTBOTO

[IPY)ECTBOTO CnafHe Noj pasmepa Ha BMWCaHUA

Kanutan.
(3) Ynpasutenat moxe ga cBuka OB6wpoTto
cbbpaHMe Ha M3BbHPEAHO 3acejaHue, ako

NpeueHu, Ye ca Hanuue BaXKHW NPUYMHM, Kacaellm
CTOMAHCKMUTE MHTEPECK Ha APYHeCcTBOTO.

Pep 3a cBUKBaHe

Yn.
yrnpasuTena ¢ MNUCMEHa nNOKaHa,

25.(1) O6uwoTto cvbpaHue ce CBMKBA OT
nonyyeHa or
BCEKM CbAPYXHMK Ha MOCTOAHHUAT My afpec Ha
npebuBaBaHe WAKM HA NOCOYEHWTE No-A40/Yy B an.2.

and other loans;

12. to establish the amount, sources and purposes
of the funds and other reserves;

13. to resolve on the Company's liquidation and
appoint the liquidator(s);

14. to appoint procurator(s) of the company;

15. to resolve on all other matters of particular
importance.

(2) For the decisions according to the preceding
paragraph shall be prepared a protocol in ordinary
written form, including for the decisions under
Art. 137, para. 4 CA.

Convocation of the General Meeting

Art. 24. (1) An ordinary General Meeting shall be
convened at least once a year.

(2) An extraordinary General Meeting shall be
convened by the Managing Director:

1. in case of written request to this effect by the
Partners which own more than ten per cent (10 %)
of the authorized capital. Should the Managing
Director fails to convene the General meeting
within 2 weeks as of the request, the General
Meeting shall be convened by the Partners that
have filed the request;

2. when the net value of the company’s property
falls off below the registered capital amount.

(3) The Managing Director may convene the
General Meeting whenever he decides on the
existence of matters of material importance for
the Company’s business interests.

Convocation Procedure

Art. 25. (1) The Managing Director shall announce
the convocation of the General Meeting upon
written invitation to each Partner received at his
permanent address of residence or to the email
9




UMEWN afpecy Ha BCEKWU OT CbAPYMKHUUWTE, Hali-
manko 7 (cepgem) AHW npeau onpegeneHaTta narta
Ha 3acefaHueTo.

(2) 3a Teopop

Xpucros Totes

3a Banren AlHes pyHOB:

(3) B cvobuweHneTo ce NOCo4YBaT AEHAT, 4YachT,
MACTOTO Ha 3aceaaHuneTo U AHEBHUAT pea.

Msicto Ha 3acegaHUeTo

Yn. 26.(1) 3acepaHuata Ha OBuwoTo cvbpaHue ce
MPOBEMAaT B CEAANMLLETO Ha APYMHECTBOTO, OCBEH
ako bbae peweHo gpyro.

(2) PasxoauTte no nposexaaHe Ha 3acefaHUETo ce
MoemaT OT [APYKECTBOTO, @ BCEKWU CbAPYIKHWUK
noema pasxoAuTe BbB BPb3Ka C y4aCcTUETO CH.

Ksopym

Yn. 27.(1) 3acepanuneto Ha Obwoto cbbpaHue ce
CYMTa 33 PEOBHO, aKO BCUYKW CbAPYMKHULM ca
PEeLOoBHO MOKAHEHW W Ha HEro MPUCHCTBAT TONKOBA
OT TAX, KONKOTO ca Heobxoaumu 3a obpasysaHe Ha
MHO3WHCTBO NO BLNPOCUTE OT AHEBHUA pes.

(2) KoraTo O6uoTO cbbpaHme e pef0BHO CBMKaHO,
HO NUNCBa KBOPYM, B CPOK HE MO-PaHo OT eauH u
He TMo-KbCHO OT [ABa Meceua Ce CBWKBA HOBO
3acefaHue.

(3) O6bworto cvbpaHue moxe aa npuema BanUAHM
PEeLIeHnA, IOPU U aKO He e PefoBHO CBMKAHO, B
Cnyyait, Ye NpMCbCTBAT BCUYKM ChAPYKHULM MAM
TEXHU NPeACTaBUTENIM U AHEBHUAT pea 6bae npueTt
eIMHOAYLLIHO.

B3zemaHe Ha pelweHun

Yn. 28.(1) PeweHwuaTa no un. 23, 1. 5 ce BlemaTt ¢
EAMHOAYLIME OT BCUYKM CbAPYKHUUK, PELLUeHUATE
noun. 23,1,2 n 6 —c MHO3MHCTBO NoOBeye oT % oT
Kanutana, a no BCWYKW OCTaHaNM BBLAPOCU — C

addresses of each of the partners specified below
in paragraph 2 at least 7 (seven) days prior to the
date of meeting.
(2) For

Teodor Hristov Totev:

For Vangel Yanev Grunov:
(3) The notice shall contain the date, time, place

and agenda of the meeting.

Place of the Meeting
Art. 26. (1) The General be
convened at the registered address of the

Meeting shall

Company, unless resolved otherwise

(2) Each Partner shall cover the expenses of his
participation at the General Meeting, and the
Company shall cover the general cost of holding
the Meeting.

Quorum

Art. 27. (1) A General Meeting shall be validly
convened if all Partners have been duly notified
and if it is attended by as many Partners as are
required to form a majority on the items on the
agenda.

(2) Should a regularly convened General Meeting
lack quorum, a new meeting shall be convened
not earlier than one month and not later than two
months thereafter,

(3) A General Meeting convened following a
procedure other than the established hereinabove
shall be valid if attended by all Partners or proxies
thereof and the agenda is unanimously adopted.

Voting

Art. 28. (1) General Meeting resolutions pursuant

to Art. 23 item 5 require the unanimity of all

Partners, resolutions pursuant to Art. 23, item 1,2

and 6 shall require a majority of more than % and
10



MHO3WHCTBO NOBeYe OT 42 OT KanuTtana.

(2) Mpu rnacyBaHeETO BCEKM CbAOPYKHUK MMa
TONKoBa rnaca B ObwoTto cbbpaHue, KoNKoTo ca
HEroBuTe 4AN0BE OT KanuTana.

(3) Mpwu B3emaHe Ha pPeLeHUsa 33 M3KAIOYBAHE Ha
CbAPYMHUK,  WM3KNIOYBaHMWAT

CbAPYMHUK  He

rnacyea.

PeweHus , Ha nognuc”

Yn. HeTbpPNALWM oOTNaraHe,
O6uioto cbbpaHue MOXKe [a B3eme pelueHue
HEeMpPUCHCTBEHO,

29. Mo sbnpocu,

ypes  NUCMEH  NPOTOKO/,
NOANUCaH OT BCUYKM CbAPYKHULM,

W 3a peweHuaTa noyn. 137, an. 4 T3.

BKAKOYUTENHO

MpoToKon OT 3acefAaHUeTo
Yn. 30.(1)
O6woTo cbbpaHme ca B OBMKHOBEHA MUCMEHa

[lpoTOKONMTE OT 3acedaHuATa Ha

bopMa BKAIOUMTENHO WU Te3M 33 pPeLueHuATa no Y.
137, an. 4 T3 » ce noanNMceaTt OT NPUCLCTBALLKMTE
yneHose  (MAM  TexHuTe Mb/IHOMOLLHULM).
NpepceaaTencTBalMAT  3acefaHueTo Mmoxe [Ja
130aBa 3aBEPEHM KOMUA OT NPOTOKO/IUTE.

(2) Bcexku ChapyXHUK MMa Npaso Aa ce 3ano3HaBa
no  BCAKO CbC

Bpeme CbAbPIKAHWETO  Ha

NPOTOKO/HATa KHUTa.

BnucBaHe Ha pelleHMnATa

Yn. 31. Pewenuata Ha ObwoTo cbbpaHue, KOMTO
ce OTHaCcAT A0 NPOMAHA Ha AaHHuTe no 4a. 115, 7.
1,2,3,4,516 0T TbproBCKMA 3aKOH Ce BNUCBAT B
TbProBCKUA PETUCTHP.

OTmAHa Ha peweHuaTa Ha O6uwoTo cbbpanne

Yn. 32.(1) Bcekn CbApyHHUK MOXe [a Nnoucka oT
KOMMEeTeHTHUA Cbh OTMAHA Ha PpeleHne Ha
O6uwoTto cbbpaHue, Korato TO MPOTUBOPEYM Ha
nosenuTeNnHW pasnopenbun Ha 3aKoHa MK Ha TO3M

the resolutions on all other matters shall be taken
by a simple majority vote of more than % of the
capital.

(2) The number of votes to which each Partner
shall be entitled at the General Meeting shall be
proportional to his share in the authorized capital.
(3) When resolving on dismissal of a Partner, the
Partner being dismissed does not vote.

Resolution by Signature

Art. 29. The General Meeting shall be free to
resolve on urgent matters without convening, by
having the relevant written minutes undersigned
by all Partners, including those under art. 137,
para 4 CA.

Minutes of the General Meeting

Art. 30. (1) The minutes of the General Meeting
are in regular written form including those under
art. 137, para 4 CA and shall be signed by the
Partners (or their proxies) who were present
thereat. The chairman of the meeting shall be
entitled to issue certified copies of such minutes.

(2) Any Partner shall have access to the Minutes
Book at any time.

Recordation of the General Meeting’'s Decisions
Art. 31. The General Meeting’'s decisions with
respect to any changes of the data under Art. 115,
item 1, 2, 3, 4, 5 and 6 of the Commercial Act shall
be entered into the Trade Register.

Overruling of the General Meeting

Art. 32. (1) Each Partner shall be free to file a
claim before the competent court against any
resolution of the General Meeting, which is in
contradiction with the provisions of this Articles or




Jorosop.

(2) MpasoTo no an. 1 moxe pa ce ynpaxHU OT
NPUCHCTBALLUTE CbOPYKHULM Ha 3acedaHMeTo Ha
O6bwoTo camo  ako  TAXHOTO
Bb3parkeHue e NpoTOKONIMpPaHo.

cbbpaHue,

(3) UckbT ce npeaABABa Cpelly Apy»KecTBoTo B 14-
AHEBEH CPOK OT pAeHA Ha cbbpaHueTo, Korato
CbAPYMHUKBLT € NPUCLCTBan WAM Korato e 6un
pefoBHO NOKaHEeH, a B ocTaHanuTe cnydam — B 14-
OHEBEH CPOK OT y3HaBaHe 33 PELIEHWETO, HO He
Mo-KbCHO OT 3 (TPU) MeceLa OT AeHA Ha npuemaHe
Ha pelweHWeTo oT 06woTo chbpaHue.

Ynpasurenu. Npasomowmsa

Yn. 33.(1) ObwoTo cvbpaHue usbupa ynpasuten/u
Ha OPYMKecTBOTO.

(2) YnpaBuTenat moxe 1 ga He 6bae CoAPYKHUK B
APYMECTBOTO.

(3) YnpaButenar:

1. ocurypaBa M3NbAHEHWETO Ha peLIeHWATa Ha
ObuwoTo
OpraHu3vpa, onepaTMBHO PbKOBOAM U KOHTPONMPA

cbbpaHue Ha  OpPY)KECTBOTO, KaTo
AENHOCTTa Ha APYXECTBOTO CboBPa3HO 3aKOHUTE U
TO3M 4,0r0BOP;

2. ocurypaBa M3roTBAHETO Ha rOAMWHMA OTYET W
BanaHca Ha APY)KECTBOTO M rM BHAcA 3a npuemaHe

oT 0O6woTo cubpaHue;

3. onpeaens KagpoBaTa MOAMUTUKA Ha APYKECTBOTO
M CKNIOYBA TPYLOBUTE JOTOBOPU CbC CAYKUTENUTE
“ paboTHuumTE;

4. npepctaBnABa  APYMECTBOTO W
TEKyLLWTe CAeNKM B CbOTBETCTBUE C pasnopeabure

Ha TO3M Apy»ecTBeH 40roBop;

CKNKYBa

5. paspaboTBa nporpama 3a cTonaHckaTa AeiHOCT
Ha APYXEeCTBOTO 33 BCAKA KaZleHAapHa roamHa u s
BHacA 3a npuemaHe ot O6wWoTO cbbpaHue;

6. cBMKBa 3acesaHuATa Ha 06LLOTO cbbpaHue;

the Bulgarian Law.

(2) A Partner present at the adoption of a
resolution by the General Meeting shall be free to
contest that resolution pursuant to para 1 only if
his objections have been recorded in the minutes
of the meeting.

(3) The relevant claim shall be filed against the
Company within 14 days as of adoption of a
resolution by a General Meeting at which the
Partner was present or was duly invited to, or
otherwise within 14 days as of learning by the
Partner of the contents of such resolution, but not
later than three (3) months as of the date of
adoption of such resolution by a General Meeting.

Managing Directors. Powers

Art. 33. (1) The General Meeting elects the
Company’s Managing Director/s.

(2) The Managing Director does not necessarily
have to be a Partner of the Company.

(3) The Managing Director shall:

1. Ensure the implementation of the company's
object, and shall organise, guide and supervise the
the
accordance with the law and this Articles of

day-to-day activities of Company in
Association;

2. Ensure the preparation of the annual report
and balance sheet of the Company and submit
them for approval to the General Meeting of the
Company;

3. Establish the personnel policy of the Company
and sign the labour contracts with the employees
of the Company;

4. Represent the Company and conclude current
transactions in accordance with the provisions of
this Articles;

5. Draw up the annual business program of the
Company and submit it for approval to the
shareholders;

6. Convene of the General Meeting;



7. cTonaHucea W Ona3sBaHe

cnegn  3a Ha
MMYLLECTBOTO Ha APY»KECTBOTO;

8. U3MbAHABA U APYrU GYHKLMM, Bb3/IOMKEHU MY OT
3aKoHa unu ot 0bwoTo cvbpaHme.

(4) Tpsbea na nony4u

npeaBapuTeNHOTO cbrnacue Ha ObwoTo cubpaHue

Ynpasutenat

B CAy4YawTe, KOraTo ce npeaBuIKaa M3MNoN3yBaHEeTo
Ha  MMyLWECTBOTO  Ha  ApYy)XXecTBoto  3a
obesneyeHne, BKN. KOrato TOBa MMYLLECTBO Ce
obpemeHsBa C UNOTEKU UK 3aN103W UK Ce Noema

MNOPBYUTENCTBO B NOJ13a HA TPETH NLad.

3abpaHa 3a KOHKYPEHTHa AeiHocT
Yn. 34. (1)
ynpaBUTENAT HAMA NPaso Aa:

Bes cbrnacMe Ha [APYHKECTBOTO
1. CKMOYBa THPrOBCKM CAENKM 33 CBOA WKW 3a
YyMK/aa CMEeTKa

2. yyacteyBa B CbOMpaTeNHM W KOMaHAUTHU
ApyecTBa W B

ApYecTBa C OrpaHuyeHa

OTrOBOPHOCT, yuypeaenn B bBbarapua cnej
yuypeaaBaHeTo Ha ApYIKeCTBOTO;

3. 3aeMa ANbKHOCT B PBKOBOAHWUTE OpPraHn Ha
APYTM ApY)ecTBO B Bbarapusa, yypeneHu cnep,

y4peasBaHeTo Ha APYHecTBoTO.

OTroBOPHOCT Ha YNpaBUTENA
Yn.
BMHOBHO MPWYMHEHW OT HEr0 B TOBA My KayecTBo

35.(1) YnpaBuTenAaT OTroBapa 3a BCUYKK

BpeAu Ha APYMHeCcTBoTO.

(2) Ynpasutenat moxe faa 6bae ocsobopeH ot
LUTHXKHOCT NO BCAKO BpeMe ¢ peleHune Ha O6uwoTo
cbbpaHue, B3eTO NO NpeLeHKa Ha NocNeaHoTo.

MpeacraBUTeNCTBO

Yn. 36. [pyecTBOTO We ce npeacraBinsga npepg
TpeTW nuua oT ynpasutens/ynpasutennTe 3aefHo
W NOOTAENHO.

PaspenV
CronaHcKa v ¢puHaHcoBa gelHoCT

7. Ensure the proper use and protection of the
Company's assets;

8. Perform all other functions entrusted to him by
law or by the General Meeting.

(4) The Managing Director shall need the prior
approval of the General Meeting when the
Company’s assets are to be used for any kind of
guarantee, incl. when the assets are encumbered
with mortgages or pledges or personal guarantee
in favor of third parties is granted.

Prohibition of Competition

Art. 34. Without the company's consent, the
Managing Director shall not:

1. Execute trade transactions for his own or on a
third party's account;
2. Participate in an unlimited or limited
partnership or another limited liability company
founded in Bulgaria after the Company was
founded;

3. Undertake any job position with a managing
body of another company in Bulgaria founded

after the Company was founded.

Liability of the Managing Director

Art. 35. (1) The Managing Director shall be liable
for any damages caused to the Company by him
under his capacity as Managing Director.

(2) The General Meeting may freely dismiss the
Managing Director at any time at its own
discretion.

Representation

Art. 36. The Company shall be represented before
third parties by the Managing Director/Managing
Directors jointly and severally.

PartV
ECONOMIC AND FINANCIAL ACTIVITY




HopmaTuBHa ocHOBa
Yn. 37. [py»ecTBOTO W3BBLPLIBA AEMHOCTTA CU
cvrnacHo obuwure Ha ©bArapckoTo

33aKOHO4aTencrTso.

npasuna

CronaHcKa roguHa

Yn. 38. (1) CTonaHckaTta roguHa Ha ApPYMKecTBOTO
3ano4Ba Ha 01 AHyapu W 3aBbpwsa Ha 31
OEKEMBPU BCAKA KaneHaapHa rogauHa.

(2) Mbpeata cTonaHcka roguHa Ha OPYHecTBoTo
3ano4yBa OT AaTaTa Ha BNMCBAHETO MY B TbProBCKMA
perncTep M 3aBbpliBa Ha 31 AekemBpu ChbllaTta
roguHa.

foguwen otyer u 6anamc
Yn. 39. (1) Ynpasutenat npepcrass rogvwHus
¢uHaHcoB oTtyeT u BanaHca 3a npuemaHe oOT
ObuwoTto cbbpaHue, cbrnacHo W3MCKBaHMATAE Ha
3aKoHa 3a CY4eTOBOACTBOTO.

(2) ToAWWHUAT PUHAHCOB OTYET WM BanaHCLT ce
npoBepABaT OT €4AWMH MK NOBEYE NPOBepUTENU —
AUNNOMUPAHU EKCNepT-CHETOBOAMTENN, KOUTO ce
n3bupat ot O6woTo cvbpaHue npeau Kpaa Ha

KaneHpjapHata  roAguMHa M OTrOBOPAT  npeg,
APYEecTBOTO 3a AobpocwBecTHaTta “u
BesnpuctpactTHa nposepka W onassaHe Ha

TaiHaTa. Tasu nposepka e ycnosue 3a npuemawe
¢nHaHcoB
KoraTto

Ha roauWwHuMA otyeT ot Ob6uoTo

C'bﬁpaHHE, CbracHoO  MMNepaTUuBHUTE

pasnopenbu Ha 6barapckoto 3aKOHO4ATencTeo
TO3U

oT4yeT

33a4b/MKUTENHO Ha

He3aBucuM pUHaHCOB 0aMT.

noanemm

CueroBoaHa oTueTHOCT

4n. 40. [pyxectBoTo Boau CyeToBOAHATa CM
OTHETHOCT Ha ObArapckM e3uk  cbobpasHo
Aeicteawmte 8 Buarapus npasuna. 06uwoTo

CbbpaHue Moxe /a pewn cYeTOBOACTBOTO Aa ce

Legal Framework

Art. 37. The Company shall engage in businesses
observing the general provisions of Bulgarian
legislation.

Financial Year

Art. 38. (1) The Company's financial year shall
begin on January 1 and shall end on December 31
of each calendar year.

(2) The Company's first financial year shall begin
at the date of registration thereof in the Trade
Register and shall end on December 31 of the
same year.

Annual Financial Statements and Balance Sheet

Art. 39. (1) The Managing Director shall submit to
Meeting the Company's annual
sheet for

the General
financial statements and balance
approval in accordance with the Bulgarian
Accounting Law.

(2) The Company’s annual financial statements
and balance sheet shall be audited by one or more
shall be

appointed by the General Meeting prior to the

certified public accountant who
expiration of the calendar year and who shall
perform an audit in good faith and free of any bias
shall  respect the

information. Such an audit shall be a condition for

and confidentiality of
approval of the annual financial statements by the
General Meeting if according to the imperative
provisions of the Bulgarian legislation the annual
financial

statement is obligatory

independent financial audit.

subject to

Accounting

Art. 40. The Company shall keep its books and

accounts in Bulgarian, and in accordance with the

Bulgarian regulations. Should the General Meeting

so resolve, the books and accounts may also be
14



BOOM Ha aHT/IMIACKM €3MK, KaTO BbArapCKMAT TEKCT
“MMa NPeavmcTBO.

PasnpegeneHue Ha neyanbure

Yn. 41. Cneg npucnagaHe Ha Ab/IKMMUTE OaHBLUM
W U3BbpLUBaAHE Ha HEOﬁXO,ﬂ,MMHTE oT4HMUCNEeHKnA NOo
doHpoBeTe (poHa ,PesepBeH”) Ha ApyrKecTBOTO,
O6uwoTo cbbpaHue pasnpeaens neyvanbarta mexgy
CbAPYHULMUTE, CbPasMEpHO C AANOBeTe MM B
KanuTana Ha [OpYyXecTBoTo, OcBeH ako 06woTto

cbbpaHue He peluun apyro.

KHUIK Ha apyHecTBOTO
Yn. 42.(1) OpyKecTBOTO BOAU:

1. KHura 3a gANOBETEe, B KOATO Ce BNWCBaT MMETO

(HaMMeHOBaHWETO) Ha  BCEKU  CbAPYIKHUK,
pa3MepbT Ha HEroBWA AAN, HanpaseHWTE OT Hero
pPa3HOCKM W BCUYKKM NOCNeABalluy NPOMEHHU;

2. NPOTOKO/MHAa KHUra 3a peweHunata Ha 0bwoTo
cbbpaHue.

(2) YnpaBuTenat oTroeapAa 3a PeAOBHOTO BoAeHe
Ha APYMECTBEHNTE KHUTK.

(3) BCEKM CbAPYKHWK WUNWN HETOB YMbJHOMOLLEH
npeacTasuTen MOXe fAa Cce 3ano3HaBa  CbC
CbAbLPKAHMETO Ha [APYHKECTBEHUTE KHUTM W A3
MCKa U3BNEYEHME OT TAX.

(4) Apy:KeCTBEHUTE KHUMM Ce BOAAT Ha BbArapcku
e3uK, a C peweHune Ha OBwoOTO cbbpaHne M Ha

AHFNTMIACKM e3MK.

E3uK Ha KOpecnoHAeHUMUATa

Yn. 43. KopecnoHAeHUMATa Ha APYXHecTBoTo CbC
CbAPYHHULUTE, KAKTO U MEXAY CbAPYXHULMUTE Ce
BOAM HA @HT/IMIACKKN E3MK.

TpyAoBM OTHOLEHUA W OCUrypsiBaHe
Yn. 44.(1) TpyaosuTe OTHOLWeEHUA Ha paboTtewuTe
B APY)ECTBOTO Obnrapckm U HyXKAECTPaHHM

rpaMAaaHun ce ypexaat B Tpy4OBWMTE UM AO0TOBOPU

maintained in English language, in which case the
Bulgarian text shall prevail.

Distribution of Earnings

Art. 41. After remittances for taxes and existing
funds (like are made the General
Meeting shall distribute of the remaining earnings
among the Partners proportionally to their share
in the authorised capital, unless the General
Meeting resolves otherwise.

reserves)

Company Records

Art. 42. (1) The Company shall maintain the
following records:

1. a book of Partners, which shall state the name
(or trade name) of each Partner, his (its) share in
the capital, the amount of paid in contributions
and all subsequent changes therein;

2. a book with the minutes of the General
Meeting.

(2) The proper maintenance of the Company
books shall be ensured by the Managing Director.
(3) Each Partner or proxy shall be free to inspect
the Company's records and obtain excerpts or
transcripts there from.

(4) The Company's records and books shall be
kept in Bulgarian and in English language as well
upon such resolution of the General Meeting.

Language of Correspondence

Art. 43. All the
Company and the Partners and among the
Partners shall be in English.

correspondence between

Employment and Social Security

Art. 44. (1) Relations with all Bulgarian and foreign
employees of the Company shall be subject to
contracts of employment and the Bulgarian labour
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npyM  npunaraHe Ha ObArapckoTo  TPYA0BO
3aKOHOAATeNCTBO.
(2) PaboTewmte B [OPYMKECTBOTO 6bArapcku

rpaKaaHu ce OCUrypABAT 3aAb/IKUTENHO 33 BCUYKK

OCUTYPUTENHW CAy4al cbrnacHo BHbarapckoTo
OCUIYPUTENHO 3aKOHOAATENCTBO. YyKAECTPaHHUTE
paboTHMLM ce ocurypaBaT cbobpasHo 6bArapckoTo
OCUTYPUTENIHO 3aKOHO[ATENCTBO.

(3)

AOMbAHUTENHU

OpyrecTBOTO  MOXKe

coumnanHu

Aa  npepocrass

NpMAobuBKM  Ha

paboTelmTe B Hero.

Pasgen VI
NPEKPATABAHE U JINKBUOALMA

OcHOBaHMUA 32 NpeKpaTaBaHe

Yn. 45.(1) OpyKecTBOTO ce NpeKpaTABa:

1. no peweHwe Ha O6woTo chbpaHue, B3eTo ¢
MHO3MHCTBO % % OT KanuTana;

2. npu obaABABaHEe B HECLCTOATENHOCT;

3. No pelweHne Ha KOMNETEHTHUA CbA, B CAyYauTe,
npeasuaeH B TbProBCKUA 3aKOH;

4. npu npeobpasysaHe Ha [APYKECTBOTO 4pe3
CMBaHe C UM BIMBaHE B aKLMOHEPHO UKW Apyro
APYXECTBO € OrpaHU4eHa OTrOBOPHOCT.

(2) NpeobpasyBaHeTo M NpeKpPaTABAHETO Ha HAKOM
OT  CbAPYXHULMUTE

He e OCHOBaHwue 3a

npeKkpaTABaHe Ha APYMKEeCTBOTO.

JivkBupauma Ha gpyxecTBoTO

Yn. 46.(1) Npu npekpaTaBaHe Ha APYXecTBOTO B
cnyqaute Ha un. 45, an. 1, 1. 1 n 1. 3 ce oTKkpuBa
NPOW3BOACTBO NO JIMKBUAALMA.

(2) NvkBupatop Ha ApyskecTeoTo e YNpaBuUTENAT,
oceeH ako 0buioTo cvbpaHue pewm apyro.

(3) NMukBMAauMATa Ha ApPYKECTBOTO ce W3BBPLUBA
no peaa, npeasuaeH B TbProBCKMA 3aKOH.

Pazgen VII

legislation shall apply thereto.

(2) All Bulgarian employees of the Company shall
be fully insured in accordance with the Bulgarian
social security legislation. Foreign employees
shall be insured according to the provisions of

Bulgarian social security legislation.

(3) The Company shall be free to provide its
employees with additional social benefits.

Part VI
WINDING UP AND LIQUIDATION

Winding up of Company

Art. 45. (1) The Company shall be wound-up:

1. upon a resolution of the General Meeting with
a majority of % % of the capital;

2. upon proclaiming the Company insolvent;

3. by an order of the Competent Court pursuant
to provisions of Commercial Act;

4. upon reorganization upon merger or
consolidation with or into a joint-stock company
or another limited liable company.

(2)

Partner shall

The reorganization or winding up of a
not constitute a cause for the
winding up of the Company.

Liquidation of Company

Art. 46. (1) A winding up of the Company pursuant
to Art. 45, Para 1 item 1 and 3 shall place the
Company in liquidation.

(2) The Company shall be liquidated by the
Managing Director, unless otherwise is resolved
by the General Meeting.

(3) The Company shall be liquidated under the
provisions of the Commercial Act.

Part VII



OOMbBAHUTENTHU NONOXEHUA

MameHeHus Ha gorosopa

Yn. 47. BCAKO M3MEHEHWEe U AONb/IHEHWE HA TO3MU
[OroBop e BasMaHo, ako e HanpaBeHo B NMUCMEHA
dopma 1 NoANUCaHO OT BCUUKM ChAPYKHULM.

BnwusaHe B cuna
Yn. 48. To3u poroBop BnvM3a B Cwuna cneg
noAnMCBaHETO MY OT BCUYKK CbAPYHHMULUM.

E3uk Ha porosopa

Yn. 49. To3n OoroBop ce M3roTeu W nognuca B 3
(TpM) opUrMHanHW exksemnnapa. Bcekn CbApyRHUK
nosny4asa no eguH eK3emnaap oT AOroBop U eauH
eK3eMMNAApP OCTaBa Ha CbXpaHeHWe B APYMKECTBOTO.
Mpw pa3nuunAa B Tb/KYBaHETO MEPOJaBEH e
BbNrapCKUAT TEKCT.

®opc maxop

Yn. 50. HAama pa ce cyuTa 33 HapyweHue Wan
HEeW3Mb/IHEHWE Ha TO3M [OroBOP, AKO HAKOA OT
na
3ab/KeHMATa CW nopagu obcToATencTsa Kato

cpaHuTe € Bb3NpenaTcTBaHa WU3MbAHU
BOWHa, CTayku, ByHTOBe, NOXapw, HaBOAHEHWA,

eKCcnao3un, 3emeTpeceHunA, npaBUTENCTBEHU

pasnopexaaHus WAu  Apyru  NpUYvHK, U3BDBH
KOHTpONa Ha TasW CTpaHa, Kato B Te3u cnyyau
ue MHbopmupa

noppobHocTUTe

Bb3MNpenATcTBaHaTa CTpaHa

cBOEBpEMEHHO  Apyrata 3a
OTHOCHO NpWuYMHaTa M Lie Bb30b6HOBKM CcBOUTE
330b/KEHMA  Bb3MOXHO  HaW-CKOpo  cnej
OTCTpaHABaHe Ha NpUYMHaTa, 3a NPeoAo/IABAHETO

Ha KOATO We e HanpaBeHO BCUYKO Bb3MOXHO.

Pazgen VIII

3aKNHUYUTENTHU NONOXKEHUA
Yn. 51. 3arnaBuMATa Ha OTAENIHWUTE YNEeHOBE Ha TO3U
[0rOBOP CNY)aT camo 3a y/ieCHeHue Npu HeroeoTo
Te HAMaAT HWKAKBO

non3BaHe. 3Ha4YeHune 3a

OTHER PROVISIONS

Amendment of the Articles of Association

Art. 47. Any amendment or adjustment to this
Articles of Association shall be valid if made in
writing and undersigned by all the Partners.

Validity
Art. 48. To become valid, this Articles of
Association shall require the signatures of all
Partners.

Language

Art. 49. This Articles of Association are drawn up
and signed in 3 (three) original copies. Each
Partner shall receive an original copy and one
original shall be kept with the Company. Should
any difference arise, the Bulgarian text shall
prevail.

Force Majeure

Art. 50. There shall be no breach or violation of
this Articles of Association if either party is
its obligations

hereunder due to such circumstances as war,

prevented from performing
strikes, riots, fires, floods, explosions, earthquake,
governmental regulations or any other cause
beyond the reasonable control of such party
provided however that the impeded party shall
promptly inform the other party of the details of
such cause and shall resume its obligations as
soon as possible after such cause shall have been
removed which it shall use its best endeavours to
remove or overcome as soon as possible.

Part VIII

CONCLUDING PROVISIONS

Art. 51. The headings of the articles in this Articles
are only intended to facilitate its use. They shall
not in any way affect the structure, interpretation

%f# )



Tb/IKYBAaHETO M CMWCb/@ Ha  CbOTBETHUTE
[OrOBOPHU TEKCTOBE,

Yn. 52. LafeH
CbAPYHKHULWUTE HE YMPaXkHW npasaTa cu Mo TO3U

He 03Ha4aega OTKa3 oT

Ako B cnyyam HAKOM  OT

4OroBop, TOBa
M3NON3BaHETO Ha Te3W npasa nNpuM cnegsaluu
cnyyau.

Yn. 53.(1) Ako HAKoA pasnopenba Ha TO3W 4OrOBOP
€ WNK CTaHe HeaencTBUTENHa, AOroBOPbLT OCTasa
AEWCTBUTENEH B OCTaHanata My 4acT. B Takbs
cny4ari HegewcTBuTenHata pasnopenba Tpabsa
Taka pa 6bae ToaKkysaHa oT ObuloTo chbpaHue, ye
0@ MOXe fOa Ce MOCTUIHe UenTa, KoATo e 6una
nocTaBeHO C HeaelcTBMTenHata pasnopenba, B
Ayxa 1 CMUCbAA Ha Lenus 40rosop.

(2) CobwioTo BaXM M KOraTo NPU M3MbIHEHMETO Ha
[loroBopa ce OKae npasHoTa, KoATo Tpabsa Aa
6bae 3anbnHeHa

Yn. 54. 3a HeypeaeHUTe B TO3W LOTOBOP BbLMPOCH
ce  npunarat  BbATAPCKOTO  TbProBCKO WU
rpaxaHCKO 3aKOHO4AaTeNCTBO.

Yn. 55.

OKOHYaTenHata W MbAHA [AOTOBOPEHOCT MeEMay

To3un Aorosop npencrasnaea
CobAPYMHULUMTE M OTMEHA BCUYKM NpPeaxomHu
YCTHU M NMUCMEHW YTOBOPKW MEMAY TAX BbB BPb3Ka

C BbNPOCUTE, YPEAEHU C HACTOALLMUSA 4OTOBOP.

or meaning of the respective clauses.

Art. 52. Failure by a Partner to exercise his rights
under this Articles of Association shall not deprive
such Partner from the future exercise of these
rights.

Art. 53. (1) This Articles of Association shall
remain valid in its remainder after the eventual
annulment of any of its clauses. The General
Meeting shall interpret the annulled clause in a
way, which shall ensure the attainment of the
objectives of that clause within the spirit and
meaning of this Articles of Association as a whole.
Meeting shall act likewise
in this Articles of

(2) The General
concerning any omissions
Association.

Art. 54. Bulgarian commercial and civil legislation
shall apply to any matter not settled in this
Articles of Association.

Art. 55. This Articles of Association represent the
final and complete agreement between the
Partners and supersedes any previous verbal or
written agreement among them with regard to
the this Articles of

matters covered by

Association.




