,Pnasalbnc” EAL

lMpoTokon 3a pelleHUs Ha e4HONMUYHURA
coBCTBEHMK Ha KanuTana

Komocbnnan CA, [pyxecTBO, Y4peaeHo WU
CBbLECTBYBALIO CBIMACHO 3aKoOHOAATEeNcTBOTO Ha
JTokcembypr, BNMCaHO B TbProOBCKUA PEFUCTBP Ha
IMokcembypr nog Homep B187104 (HapuyaHo no-gony
,EOQHONMUYHMA COOCTBEHMK'), NpeacTaBnaBaHO OT
Matpuk MbOHME, B Ka4yecTBOTO My Ha 3aKOHEH
npegcrasuren,

B Ka4yecTBOTO My Ha EpHonuueH coBCTBEHWMK Ha
"®naeallenc” EA[, egHonW4HO
aKUMOHEPHO APYXECTBO, YYPEAeHO 1 CbLUECTBYBaLLO
cbrnacHo 3akoHWTe Ha Penybnuka Bbnrapus,
BNMCaHO B THProBCKWUS PErMCTLP Npu AreHuus no
BnuceanuaTa ¢ EMK 206633420 (HapuyaHo no-pgony
‘OpyxecTBOTO").

NMPEABWUA TOBA, YE un. 219, an. 2 oT Tbpaosckus
3aKoH npegswkga, Ye B eAHONMUYHO aKUMOHEpHO
APY)XEeCTBO €AHOMWYHUAT COBCTBEHMK Ha KanuTana
pelwasa BbMNpOCUTE OT KOMNETEHTHOCTTa Ha 0bLWoTo
cwbpaHue;

Kanutana Ha

NMPEOABWUO TOBA, YE uneH 232a ot Twbpzosckus
3aKOoH NpedBwKAa, Ye 3a peLueHVsATa Ha egHONUYHUSA
cobcTBEHMK Ce ChCTaBsa NPOTOKON B NUCMeHa cdopma,

EOHONWYHUAT CcOBCTBEHWK Moanuca HacToAWwMS

MpoOTOKON, 3a [Aa YAOCTOBEpWM NpPUEMAHETO Ha
crnegHvTe

PELWLEHWA:
1. EoHonu4HMAT cobCTBEHMK, HA8 OCHOBaHWE 4n.

194, an. 4 BbB Bpb3Ka ¢ 4n. 195 ot Tupao8cKus
3aKOH, B3eMa peleHWe npeguMCTBEHUTE
npaea Ha EgHonuyHma cobeTeeHnk no yn. 194,
an. 1 ot TbpeosckuA 3akoH pa oTnagHat C
OrfeA Ha 1 Npy NNaHMpaHoTO yBENMYaBaHe Ha
Kanutana Ha [pyecTBOTO 4pe3 u3faBaHeTo
Ha 3 797 010 HoBW, OOUKHOBEHW, NOUMEHHM,
Hanu4YHK akUUmM BCAKA C NpaBo Ha rnac U Bcska
C HOMWHanHa CTOMHOCT OT 1 neB, KouTO ga
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FlavaPulse EAD

Minutes of written resolutions of the sole
shareholder of the capital

Commosupply SA, a company, organised and
existing under the laws of Luxembourg, registered at
the Trade Register of Luxembourg under number
B187104 (hereinafter referred to as the “Sole
Shareholder”), represented by Patrick Meunier, in
his capacity as statutory representative,

in its capacity of Sole Shareholder of the capital of
FlavaPulse EAD, a sole-shareholder joint-stock
company incorporated and existing under the laws of
the Republic of Bulgaria, registered with the
Commercial Register kept by the Registry Agency with
UIC 206633420 (hereinafter referred to as the
“Company”).

WHEREAS, Article 219, par. 2 of the Law on
Commerce provides that with respect to the sole
shareholder joint stock companies all issues within the
competence of the general meeting of the
shareholders are resolved exclusively by the sole
shareholder of the capital,

WHEREAS, Article 232a of the Law on Commerce
provides that the resolutions of the sole shareholder
shall be evidenced in written protocols,

the Sole Shareholder executed this protocol for the
purposes of certifying and evidencing the adoption of
the following

RESOLUTIONS:

1. The Sole Shareholder, on the grounds of Article
194, para. 4 with reference to Article 195 of the
Law on Commerce, hereby resolves that the
pre-emption rights of the Sole Shareholder
under Article 194, para. 1 of the Law on
Commerce shall be waived with respect to and
upon the contemplated increase of the capital
of the Company through issuance of 3,797,010
new, ordinary, registered, materialized voting
shares with nominal value of BGN 1 each which
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Obpart 3anvcaHu Nop YCnosWe CbrNacHo un.
195 oT Thrp208CKUSA 3aKOH, KaKkTo cneaga:

(i)

(i)

(i)

(iv)

1 347 010 HoBW, OBWKHOBEHMW,
MOUMMEHHW, HanW4yHM aKuuM BCAKa C
npaBo Ha rnac WM BCAKA C HOMWHAaNHa
cToMHOCT oT 1 neB Aa 6bAaT 3anucaHu
ot Komocwnnam CA, BnucaHo B
NOKCeMBYPrekust TbProBCKUSE PerncTbp
nog Homep B187104, no emucuoHHa
cronHocT oT 1.187 eBpo (MNWU HelHuA
€KBMBaNEeHT B Apyra BanyTa) Bcska U
obLwa eMMCHOHHa CTOMHOCT B pa3mMep Ha
1 598 900.80 eepo (MNWM HeHUA
eKBWBANeHT B Apyra BanyTa);

499 074 HoBW, OBMKHOBEHW, NOMMEHHH,
HanW4yHW akuMKn BCAKa C NPaeo Ha rnac v
BCsika C HOMWHanNHa CTOMHOCT OT 1 neB
pna ovpar 3anucann ot CYWUMNAP CA,
BMNUCAHO B NIOKCEMOYPrckMA THProBCKUs
pernctsp nog Homep B49422, no
eMWCMOoHHa cToiHocT ot 1.102 eBpo
(M1 HelHWs eKBMBaneHT B Agpyra
Banyta) Bcska u oblWa emMUcuoHHa
CTONHOCT B pa3mep Ha 549 979.54 eBpo
(MM HeWHWs exkBMBaneHT B Apyra
Banyra);

362 963 HoBW, OBMKHOBEHW, MOUMEHHM,
Hanu4yHK akunn BCAKa C NpaBo Ha rnac u
BCAKAa C HOMWHanHa cToMHOCT oT 1 nes
pna Obpgat sanvcann ot Heoecrtent
Kdrt., BnucaHo B  OpyKeCcTBEHUS
permcTbp Ha YHrapua nog Homep 01-09-
992063, No eMWCUMOHHa CTOMHOCT OT
1.102 eBpO (MNN HENHWA EKBUBANEHT B
Opyra BanyTa) Bcsika 1 obLa eMUCUOHHA
CTOMHOCT B pa3mep Ha 399 985.22 eBpo
(MM HeWHWA exkBuMBanNeHT B Apyra
BanyTa);

362 963 HoBKW, OBMKHOBEHW, MOUMEHHM,
Hanu4HKU akuKuM BCAKA C NPABO Ha rnac u
BCAIKA C HOMWHanNHa CTOWHOCT oT 1 neBs
pna 6bpgat 3anucanHn ot Dxewgnnar
KdT., BnNMCAHO B  OpyXecTBeHUs
perucTep Ha YHrapus nog Homep 01-09-
290537, N0 eMWCMOHHa CTOWHOCT OT
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shall be subscribed for subject to certain
conditions in accordance with Article 195 of the
Law on Commerce, as follows:

(i) 1,347,010 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Commosupply SA, registered at
Luxembourg Trade Register under
number B187104 at issue value of EUR
1.187 (or its equivalent in another
currency) per share and a total issue
value of EUR 1,598,900.80 (or its
equivalent in another currency);

(ii) 499,074 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by SWIPAR S.A., registered at
Luxembourg Trade Register under
number B49422 at issue value of EUR
1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 54997954 (or its
equivalent in another currency);

(ii) 362,963 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Neoestate Kft., registered at the
Hungarian Company Register under
number 01-09-892063 at issue value of
EUR 1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 39998522 (or its
equivalent in another currency);

(iv) 362,963 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Jadeplat Kft., registered at the
Hungarian Company Register under
number 01-09-290537 at issue value of
EUR 1.102 (or its equivalent in another

Page 2 of 10



(v)

(vi)

(vii)

(viii)

1.102 eBpo (MNW HEWHUS eKBUBANEHT B
Apyra BanyTa) Bcska 1 obLia eMUCUOHHA
CTOMHOCT B paamep Ha 399 985.22 eepo
(MM HelHWs ekBuMBaneHT B Apyra
BanyTa);

272 222 HoBW, 0OMKHOBEHU, MOUMEHHM,
Hanu4yHK akunwn BCAKa C NpaBo Ha rnac u
BCSIKA C HOMWHanNHa CTOMHOCT oT 1 neB
pa 6Gbgatr 3anucaHn  oT  OpkaHu
Kenutoen Capn, BMnMcaHo B
nokcemOypreckmsl TbproBCKUA PerncTbp
nog Homep B253606, no emUCHOHHa
ctonHocT oT 1.102 eBpo (MNKU HeWHuA
EeKBMBarneHT B Apyra Banyta) BcAka W
obLa eMUCHMOHHA CTOMHOCT B pa3mep Ha
299 0988.64 eBpo (Mm
€eKBMBarneHT B gpyra sanyTa);

HENHUA

272 222 HoBW, 0BMKHOBEHW, NOMMEHHM,
HanW4HKU aKkLuuM BCAKa C NPaBo Ha rnac v
BCSIka C HOMUWHarHa CToWHOCT oT 1 neB
na 6vpat 3anucanu or Kpuctodbp
DxoH Pubopawm, rpaxgaHuHd Ha CALL,
poAeH Ha _ no eMWUCUOHHa
crtonHocT oT 1.102 eBpo (MNWU HelHUs
eKBMBaneHT B Apyra BanyTta) BcAka W
o6La eMUCHOHHa CTOMHOCT B pasmMep Ha
299 988.64 esBpo (4nun
eKBMBAaneHT B Apyra Banyra);

HEeMNHWA

226 852 HoBW, OBMKHOBEHW, NOMMEHHMN,
Hanu4HK akuuM BCAKa C NPaBo Ha rnac v
BCAKa C HOMUWHarnHa CToWHOCT oT 1 neB
pa 6vpart 3anucaHu ot "HoBeHT lMpo"
000, snucaHo B 6bnrapckusa TbproBcku
perucTbp npw AreHuuaTa no
BnuceaHmATa ¢ EMK 206701009, no
€MWCWOHHa cToitHocT oT 1.102 eBpo
(MM HEWHWs eKBuMBanNeHT B Apyra
Banyta) BcAka w obWwa emucuoHHa
CTOWMHOCT B pasMep Ha 249 990.90 espo
(MM HelHWs eKBMBaneHT B gpyra
BanyTa);

226 852 HOBM, 0BMKHOBEHU, NOUMEHHH,
HanW4yHK aKkLMK BCAKA C NpaBo Ha rnac u
BCSKa C HOMWHanHa CToWHOCT oT 1 nes
pa o6vgar sanucaHu ot Muep Mapwu
Muwen PocuHbON, rpaxgaHuH Ha
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(v)

(vi)

(vii)

(viii)

currency) per share and a total issue

value of EUR 399,98522 (or its
equivalent in another currency);
272,222 new, ordinary, registered,

materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Orcany Capital S.a.r.l., registered
at Luxembourg Trade Register under
number B253606 at issue value of EUR
1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 299,988.64 (or its
equivalent in another currency);

272,222 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Christopher John Ribordy,
citizen of the USA, born on

at issue value of EUR 1.102 (or its
equivalent in another currency) per share
and a total issue value of EUR
299,988.64 (or its equivalent in another
currency);

226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Novent Pro OOD, registered with
the Bulgarian Commercial Register kept
by the Registry Agency under UIC
206701009 at issue value of EUR 1.102
(or its equivalent in another currency) per
share and a total issue value of EUR
249,990.90 (or its equivalent in another
currency);

226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Pierre Marie Michel Rossignol,

citizen of France, born on I
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opanums, poaeH Ha [ G . o
eMWcuMoHHa cTtoiHocT ot 1.102 eBpo
(unn  HeWHWA exkBWMBanNeHT B Apyra
BanyTta) BcAka W obWwa emMWCMOHHa
CTOWHOCT B pasmep Ha 249 990.90 eepo
(MM HelHWA exkBuMBanNeHT B Apyra
BanyTa);

(ix) 226 852 HoBW, OBUKHOBEHW, NOUMEHHM,
Hanu4HK akuKuM BCAKa C NpPaBo Ha rnac u
BCSIKA C HOMWHanNHa CToOMHOCT OT 1 nee
na 6vgar 3anucadm ot Matio Dxenmc
Muity, rpaxxaaHuH Ha BenukobputaHus,
poAeH Ha _ no eMUCHOHHA
ctoiHocT oT 1.102 eBpo (MW HeHuA
eKBMBarneHT B Apyra Banyta) BcsAka u
obwa eMMCHOHHa CTOMHOCT B pa3mMep Ha
249 990.90 eBpo (MMM HeWHWA
eKBMBaneHT B Apyra BanyTa).

HomuHanHaTta CTOMHOCT Ha BCSKA
HOBOM3OadeHa akuua wWwe Ovoe 1 nes, a
€MWCHOHHaTa CTOMHOCT — KakTO e MocoYeHa
CpeLly MMEeTO Ha BCEKW MHBECTWUTOP MO-rope,
KaTo Tasu eMUCMOHHA CTOMHOCT € HagneXHo
obocHoBaHa B goknaga. Mpuetnat goknag e
NPUNOXEH KbM HACTOAWMSA MPOTOKON 3a
peleHnsa 1 CbCTaensBa HepasgenHa 4YacT oT

Hero.

Ha ocHoeaHwve 4n. 195 BbB Bpb3Ka ¢ 4n. 221,
T. 2 oT Tbpeosckusa 3akoH, EgHONWYHMAT
co6CTBEHMK B3eMa pelleHue KanuTanbT Ha
OpyxectBoTo ga 6bae ysenuyeH ot 195 583
nesa Ha 3 992 593 nea ype3 U3AaBaHETO Ha
3 797010 HoBM, OBWMKHOBEHW, MNOMMEHHM,
HanW4yHW akuMKn BCAKa C NPaBo Ha rnac v Bcsika
C HOMWHanHa CTOMHOCT oT 1 ne., Npu ycnoeuve
4ye Te ObAAT 3anMcaHW KakTo cneasa:

(i) 1 347 010 HoBM, OBWKHOBEHW,
MOUMEHHW, HanW4yHM aKuMu BCAKa C
npaeBo Ha rnac M BCSKA C HOMWHanNHa
cToHocT oT 1 neB ga 6baaT 3anucaHu
ot Komocwnna CA, BnucaHo B
NIOKCeMOYpPrcknsi TbproBCKUA PerMcTbp
noa Homep B187104, no emMuUCUOHHA
ctoiHocT oT 1.187 eBpo (MNU HeWHUA
eKBMBAnNeHT B Apyra BanyTta) BCska W
obLWwa eMMCHoHHa CTOMHOCT B pa3mep Ha
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Il -t issue value of EUR 1.102 (or its
equivalent in another currency) per share
and a total issue value of EUR
249,990.90 (or its equivalent in another
currency);

(ix) 226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Matthew James Peach, citizen of
the United Kingdom, born on [ N
at issue value of EUR 1.102 (or its
equivalent in another currency) per share
and a total issue value of EUR
249,990.90 (or its equivalent in another
currency).

The nominal value of each newly issued share
shall be BGN 1 and its issue value shall be as
indicated hereinabove next to the name of each
investor, and such issue value of the shares is
duly substantiated in the report. The adopted
report is attached to these minutes of
resolutions and constitutes an integral part
hereto.

On the grounds of Article 195 in conjunction
with Article 221, item 2 of the Law on
Commerce, the Sole Shareholder resolves to
increase the capital of the Company from BGN
195,583 to BGN 3,992,593 through issuance of
3,797,010 new, ordinary, registered,
materialized voting shares with nominal value
of BGN 1 each, subject to the condition that
said shares shall be subscribed as follows:

(i) 1,347,010 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Commosupply SA, registered at
Luxembourg Trade Register under
number B187104 at issue value of EUR
1.187 (or its equivalent in another
currency) per share and a total issue
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(if)

(i)

(iv)

(v)

1 598 900.80 eBpo (MK HEMHUA
EKBWBANeHT B Apyra BanyTa);

499 074 HoBU, OOUKHOBEHW, MOMMEHHM,
HanWM4HK aKkuum BCAKa C NpaBo Ha rnac u
BCSKa C HOMUHarnHa CTOMHOCT OT 1 neB
pa 6baaT sanucaHu ot CYUMNAP CA,
BNWCAHO B NIOKCEMOYPrcKMsa THProBCKMs
pernctep nop Homep B49422, no
€MWCUMOHHa cToiHocT oT 1.102 eBpo
(M HelHWA ekBMBaneHT B Apyra
Banyta) Bcaka W oblWa emMucHuoHHa
CTOMHOCT B pa3mep Ha 549 979.54 eBpo
(MM HeWHWa exkBuMBaneHT B Apyra
BanyTa);

362 963 HoBW, OOMKHOBEHW, NMOUMEHHM,
HanW4HKU akLKuM BCAKa C NpaBo Ha rnac u
BCSAKA C HOMWHanHa cToHocT oT 1 nes
ga Owvgar 3anucadn ot Heoectedt
KdT.,, BnNMCcaHO B  ApyKecTBeHUs
perncTep Ha YHrapus nog Homep 01-09-
992063, nNoO EeMWCMOHHa CTOWHOCT OT
1.102 eBpo (MNKU HEMHWA EKBUBANEHT B
Apyra BanyTa) Bcska 1 obLia eMucuoHHa
CTONHOCT B pa3mep Ha 399 985.22 eBpo
(MM HelHWA eksuMBaneHT B Apyra
BanyTa);

362 963 HoBU, OBUKHOBEHW, MOMMEHHMN,
HanW4HK akuKuM BCAKa C NPaBo Ha rnac u
BCSIKA C HOMWHanHa CTOMHOCT OT 1 nes
Aa Obpar 3anucaHu OT [hxenannar
KdT., BnOMCAaHO B  ApYXKEeCcTBEHWs
perucTup Ha YHrapusa nog Homep 01-09-
290537, no emMWUCUOHHa CTOWMHOCT OT
1.102 eBpO (MK HENHUSI EKBUBANEHT B
Apyra BanyTa) Bcsika 1 obLia eMrcroHHa
CTOMHOCT B pa3mep Ha 399 985.22 eBpo
(MM HEeWHWA eKBuMBaneHT B Apyra
BanyTa);

272 222 HoBW, 0BMKHOBEHW, MOUMEHHM,
HanW4HK akuKuM BCAKa C NpPaBo Ha rnac u
BCSIKa C HOMUHAanNHa CTOMHOCT OT 1 neB
pa Obpar 3anucaHu ot OpkaHu
Kenuten Capn, BMN1caHo B
nokceMByprekna ThproBCKUA PerncTsp
nog Homep B253606, no emucuoHHa
ctoiHocT ot 1.102 eBpo (MnwW He#HuA
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(iii)

(iv)

(v)

value of EUR 1,598,900.80 (or its
equivalent in another currency);

499,074 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by SWIPAR S.A., registered at
Luxembourg Trade Register under
number B49422 at issue value of EUR
1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 549,979.54 (or its
equivalent in another currency);

362,963 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Neoestate Kft., registered at the
Hungarian Company Register under
number 01-09-992063 at issue value of
EUR 1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 399,985.22 (or its
equivalent in another currency);

362,963 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Jadeplat Kft., registered at the
Hungarian Company Register under
number 01-09-290537 at issue value of
EUR 1.102 (or its equivalent in another
currency) per share and a total issue
value of EUR 399,98522 (or its
equivalent in another currency);

272,222 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Orcany Capital S.a.r.l., registered
at Luxembourg Trade Register under
number B253606 at issue value of EUR
1.102 (or its equivalent in another
currency) per share and a total issue
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(vii)

(viii)

eKBMBaneHT B Apyra sanyTta) BCAKa W
o6La eMUCHOHHa CTOMHOCT B pasmMep Ha
299 988.64 eBpo (MNU  HeWHUA
€KBWBAneHT B Apyra BanyTa);

272 222 HoBW, 0BUMKHOBEHU, NMOUMEHHH,
HanW4HKU aKkUKUK BCAKA C NPABO Ha rnac u
BCAKa C HOMUHAarHa CTOWHOCT OT 1 neB
pa 6bpat 3anmucaHu ot Kpuctodbp
OxoH Pubopawn, rpaxaaHvH Ha CALL,
poaet Ha || o evvcvorna
cronHocT oT 1.102 eBpo (MNWU HeWHuA
eKBMBaneHT B Apyra Banyrta) BcAka W
obLwa eMMCHMOHHA CTOMHOCT B pasmep Ha
299 0988.64 eBpo (MM HeWHUA
eKBMBANeHT B Apyra BanyTa);

226 852 HoBW, OBMKHOBEHW, NOMMEHHH,
Hanu4yHW akuMKn BCAKa C NPaeo Ha rnac v
BCSIKA C HOMWUHanHa CTOMHOCT OT 1 nes
pa 6bvaart sanucadu ot "HosenT Mpo™"
00[, snucaHo B 6bnrapckusa Teproscku
perucTbp npu AreHuuaTa no
BnuceaHmATa ¢ EWMK 206701009, no
eMUCHOHHa cTorHocT ot 1.102 eBpo
(MMM HelHWs eKkBuMBaneHT B Apyra
Banyta) Bcska W obwa emWCUoHHa
CTOMHOCT B pasmep Ha 249 990.90 espo
(MM HelHWs eKkBuMBanNeHT B Apyra
BanyTa);

226 852 HoBW, OBMKHOBEHW, NOMMEHHMN,
Hanu4HK akuuM BCAKa C NPaBo Ha rnac v
BCAKa C HOMUWHarnHa CToWHOCT oT 1 neB
pa 6vpar 3anvcaHu ot Muep Mapwm
Muwen PocuHbON, rpaxgaHuH Ha
oparuus, poaeH Ha (G, o
€MWCHMOHHa cToiHocT oT 1.102 eBpo
(MMM HeWHWs exkBuMBaneHT B Apyra
Banyta) Bcaka W obWa emucuoHHa
CTOMHOCT B pa3mep Ha 249 990.90 eBpo
(MM HelHWs eKkBMBaneHT B gpyra
BanyTa);

226 852 HOBU, ODMKHOBEHW, MOUMEHHM,
Hanu4yHu akunwn BCAKa C NpaBo Ha rmac u
BCSIKa C HOMWHanNHa CTOMHOCT OT 1 neB.
na 6vgart sanucadu ot MaTio hxeimc
Muiay, rpaxxaaHnH Ha BenukoBputaHus,

poaeH Ha I, o cvvicvionna
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(vi)

(viii)

value of EUR 299,988.64 (or its
equivalent in another currency);

272,222 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Christopher John Ribordy,
citizen of the USA, born on |
at issue value of EUR 1.102 (or its
equivalent in another currency) per share
and a total issue value of EUR
299,988.64 (or its equivalent in another
currency);

226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Novent Pro O0D, registered with
the Bulgarian Commercial Register kept
by the Registry Agency under UIC
206701009 at issue value of EUR 1.102
(or its equivalent in another currency) per
share and a total issue value of EUR
249,990.90 (or its equivalent in another
currency);

226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Pierre Marie Michel Rossignol,
citizen of France, born on | IIIEIIEIEGEGE
I :t issue value of EUR 1.102 (orits
equivalent in another currency) per share
and a total
249,990.90 (or its equivalent in another
currency);

issue value of EUR

226,852 new, ordinary, registered,
materialized voting shares with nominal
value of BGN 1 each shall be subscribed
for by Matthew James Peach, citizen of

the United Kingdom, I NEEEEEEE

at issue value of EUR 1.102 (or its
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cToMHOCT oT 1.102 eBpo (MNWU HEWHWA
€KBMBaneHT B Apyra Banyta) BCAKa W
o6Lia eMUCUOHHA CTOMHOCT B paaMep Ha
249 990.90 eBpo (MNM  HeNHwA
eKBMBaneHT B gpyra sanyTa).

HomuHanHaTa CTOWMHOCT Ha BCSIKA
HOBOM3AadeHa akuus we Obvae 1 nes., a
EMWCUOHHATa CTOWMHOCT - KaKTO & MocoYeHa
cpelly MMeTO Ha BCEKW MHBECTMTOP Mo-rope,
kato obwara ueHa Ha npugobueaHe Ha
HOBOM3O4aAEeHWTE  akuMMm 3a BCAKO  OT
nocoYyeHuTe nNuua e, KakTo cnegea.

(i) Komoctnnan CA,
nokcemOyprekusi TbproBCKUA PerMcTbp
nog Homep B187104 — 1598 900.80
€Bpo;

BNMCaHO B

(i)  CYWNAP CA, BAMCaAHO B
nokceMByprekMa ThproBCKUA PerncTsp
nog Homep B49422 — 549 979.54 eBpo;

(ii) Heoecrtenut K.,
OPYXECTBEHWSA pernucTep Ha YHrapus
nog Homep 01-09-992063 — 399 985.22
eBpo;

(iv) Oxengnnat  Kdr,, BrnMcaHo B
OPY)XECTBEHWA pernucTsp Ha YHrapus
nog Homep 01-09-290537 — 399 985.22
eBpo;

BMMUCaHo B

(v) OpkaHu Kenuten Capn, snucaHo B
ntokcemByprekust ThproBCKUS PEerucTbp
nog Homep B253606 — 299 988.64 eBpo;

(vi) Kpuctrodsp xoH Pu6opan,
rpaxxgaHuH Ha CALL, pogeH Ha -
B - 295 95564 espo;

(viij "Hosent TMpo" OOM, enucaHo B
Obnrapckusi TbproBCckM pPerncTbp npu
AreHuuatTa no BnucBaHuAata ¢ EWK
206701009 — 249 990.90 eepo;

(vii) Mwep Mapu Muwen PocuHboOn,
rpaxgaHuH Ha ®panums, pogeH Ha [l

I - 29 990.90 espo;

(ix) Mario Dxkenmc lMuiy, rpaxpaHuH Ha
Benukobputanus, poaer Ha [
- 249 990.90 eepo.

Document Ref: CTVIQ-ESZTN-NOAZ4-TZRDU

equivalent in another currency) per share
and a total issue value of EUR
249,990.90 (or its equivalent in another
currency).

The nominal value of each newly issued share
shall be BGN 1 and its issue value shall be as
indicated hereinabove next to the name of each
investor, where the total acquisition price for the
newly issued shares for each of the persons
listed shall be, as follows:

(i) Commosupply SA, registered at
Luxembourg Trade Register under
number B187104 — EUR 1,598,900.80;

(i)  SWIPAR S.A., registered at Luxembourg
Trade Register under number B49422 —
EUR 549,979.54,

(ii) Neoestate Kft., registered at the
Hungarian Company Register under
number  01-09-992063 -~ EUR
399,985.22;

(iv) Jadeplat Kft.,, registered at the
Hungarian Company Register under
number  01-09-290537 - EUR
399,985.22;

(v) Orcany Capital S.a.r.l., registered at
Luxembourg Trade Register under
number B253606 — EUR 299,988.64;

(vi)  Christopher John Ribordy, citizen of

the USA, born on_— EUR

299,988.64,

(vi) Novent Pro OOD, registered with the
Bulgarian Commercial Register kept by
the Registry Agency under UIC
206701009 - EUR 249,990.90;

(viii) Pierre Marie Michel Rossignol, citizen

of France, born on _ -

EUR 248,990.90;

(ix) Matthew James Peach, citizen of the

United Kingdom, born on | -

EUR 249,990.90.
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Tasn eMWCMOHHa CTOWHOCT € HaaNeXxHo
obocHoBaHa B [OKNaga Ha cCbBeTa Ha
auvpextopute. MpUETUAT AOKNaA € NPUNOXKeH
KbM HacTosILLMA NPOTOKON 3a peleHus u
CbCTaBnsiBa HepasgaenHa YacT oT Hero.

Bcsako nuue, nocoyeHo B T. 2 no-rope, uUma
npaso ga 3anuuwe BCUYKWM WM He no-manko oT
BCUYKM aKUMK, M3A3AEeHW MpW  HACTOSALOTO
yBENUYEHWE Ha Kanutana, KakTo ca onucaHu B
T. 2 NO-rope, KakTto U CbOTBETHO, ako 3anuiie
aKkuMmuTe, BCAKO OT Te3n nuua e ANbXHO aa
nnatu Ha [IpyKecTBOTO NbNHaTa eMUCUOHHA
CTOMHOCT Ha BCUYKM HOBO3aNMCaHW OT Hero
akummu B cpok ot 3 (Tpu) meceua OT garara Ha
HACTOALWMA MNPOTOKONM 33 peleHus Ha
eaHONNYHKA coBCTBEHMK Ha KanuTana.

B cnyuai1 4e HsiKOe OT nuuara, NocoqeHn B T. 2
no-rope, He 3anuile nNpegByMaeHUTE B CchLyata
pasnopepnba HOBM akuWmu, KanuTanbT Ha
OpyxecTBoTO ce yBenuMyaBa CaMO CbC
CTOMHOCTTA Ha akuMuTe, 3anucaHu OoT
OCTaHanWTe HOBW akuWMOHEpW. YBENWYEHUETO
Ha Kanutana no T. 2 Mo-rope nopaxaa
OENCTBME EOWHCTBEHO MO OTHOWEHWe Ha
aKuumTe, YNSITO EMUCHMOHHA CTOMHOCT € U3LSANO
nnaTteHa. HennawjaHe Ha napwdHa BHOCKa OT
eavH OT HOBWTE aKkUWOHEepU He BNuUsie Ha
BanMOHOCTTAa Ha  NapuyHata  BHOCK3,
W3BbPLUEHa OT OCTaHaNMTE HOBM aKLMOHEPMW.

CuWTaHo OT gaTtaTta Ha nNnalaHe Ha LeHaTa Ha
HOBOW34aAEHUTE akuMu OT MOCOYEHWUTE NOo-
rope HOBM aKuuoHepH, EaHonuyHuA
cobcTBeHMK, Ha ocHoBaHue 4n. 221, 1. 1 oT
TbpaoecKusi 3aKOH, OTMEHN AeCTBaLLWA YCTaB
W Mpuema HOB YyCTaB Ha [pyecTBOTO BLB
hopmata M CbC CbAOBPXKAHWETO CbIMACHO
MpunoxeHve Ne 1 KbM HacTOALMA NPOTOKOIT.

CunTaHo oT AaTaTta Ha NnawjaHe Ha ueHarta Ha
HOBOU3OAAEHUTE aKuWM OT MOCOYEeHWUTe MNo-
rope HOBW axKuMoHepwu, EgHonuuyHuA
cobcTBEHMK, HA OcHoBaHuWe yn. 221, T. 4 BbB
BpBb3ka ¢ un. 221, 1. 10 oT Tbp208CKUA 3aKOH,
oceoboxaaea WMean Metpoe  [MyHes,
rpaxgaHvH Ha Penybnuka Bwnrapws, EMH

Document Ref: CTVIQ-ES2TN-NOAZ4-T2RDU

Said issue value of the shares is duly
substantiated in the report of the Board of
Directors. The adopted report is attached to
these minutes of resolutions and constitutes an
integral part hereto.

Each person listed under Item 2 above shall be
entitled to subscribe all and not less than all
shares issued under the current capital
increase, as stipulated in Item 2 above, and,
respectively, if having subscribed the shares,
each of these persons shall be obliged to pay
to the Company the full issue value of all newly
issued shares subscribed for within a term of 3
(three) months as of the date of these minutes
of resolutions of the sole shareholder of the
capital.

In the event that any of the persons listed under
Item 2 above shall have failed to subscribe the
new shares provided for in said provision, the
capital of the Company shall be increased only
with the value of the shares subscribed by the
remaining new shareholders. The capital
increase under Item 2 shall be valid with
respect to the shares the issue value of which
has been paid-in in full only. Default in payment
of a monetary contribution due by one of the
new shareholders listed in Item 2 above shall
not affect the validity of the monetary
contribution made by the other new
shareholders.

Effective as of the date of payment in full of the
price for the newly issued shares by the new
shareholders specified herein above, the Sole
Shareholder, on the grounds of Art. 221, item 1
of the Law on Commerce, hereby revokes the
effective Articles of Association and adopts new
articles of association of the Company,
substantially in the form and with the contents
provided as Attachment No. 1 hereto.

Effective as of the date of payment in full of the
price for the newly issued shares by the new
shareholders specified herein above, the Sole
Shareholder, on the grounds of Art. 221, item 4
in conjunction with Art. 221, item 10 of the Law
on Commerce, hereby releases Ivan Petrov
Punev, citizen of the Republic of Bulgaria, PIN
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_ OT OANBXHOCT WU OT OTrOBOPHOCT
Kato 4neH Ha CBbBETa Ha OWPEeKTopuTe Ha

[OpyxecTBOTO.

6. CunTaHo OT AaTaTta Ha nNnallaHe Ha LeHaTa Ha
HOBOW3O2AeHUTE aKkuuu OT MOCOYEHWUTE MOo-
rope HOBM aKuuoHepu, EnHonn4yHuA
cobcTBeHWK, HA OcHoBaHue yn. 221, 1. 4 ot
Tbp208CKUS  3aKOH, u3bupa Meanno
3natomupoB  TepaveB, rpawgaHwuH  Ha

Bunrapus], poger Ha I 52 unen Ha

CbBeTa Ha AupekTopuTe Ha [1pyecTBOTO.

HacToAWwmaT NpoToKon € U3roTBeH Ha 6bnrapcky U Ha
aHrmuinckn eank B 2 egHoobpasHu eksemnnapa — 1 3a
EpHonuunua cobeteenuk v 1 3a [pyxecteoto. B
cnyyah Ha npoOTUBOpEYME MeXOy TekcTa Ha
6bArapcku 1 aHrmMWIRCKN e3nK, TeKCTBT Ha Bbnrapcku
e3uK cneaga Aa vMa npegumMcTeo.

I o office and from liability as a
member of the board of directors of the

Company.

6. Effective as of the date of payment in full of the
price for the newly issued shares by the new
shareholders specified herein above, the Sole
Shareholder, on the grounds of Art. 221, item 4
of the Law on Commerce, hereby appoints
Ivaylo Zlatomirov Terziev, citizen of Bulgaria,
born on | as a member of the board
of directors of the Company.

These minutes were drafted in Bulgarian and in
English language in 2 identical counterparts — 1 for the
Sole Shareholder and 1 for the Company. In case of
discrepancies between the Bulgarian and the English
version, the Bulgarian text shall prevail.

3a EgHonuyHusa cob6eTBeHuk: [ For the Sole Shareholder:

the

—_—

OT: / By:

Mme: / Name: MNatpuk MeoHue / Patrick Meunier

KauecTtBo: / Capacity: 3akoHeH npeactaesuten / Statutory Representative

HOara: / Date: 02.11.2021

Document Ref: CTVIQ-ES2TN-NOAZ4-T2RDU
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MpunoxeHune No. 1
Hoe ycmas

“@®JIABAMBIIC” Al
YCTAB

PA30OEN |
OBbLLU PA3NOPEOBU
Ynen 1
Cmamym

“®@JNABAMBIIC” AL (Hapu4aHo no-gony
»APYKECTBOTO") € aKUMOHEpPHO [OPYXEeCTBO C
eHOoCTeNeHHa cucTeMa Ha ynpasreHue, yupeaeHo B
CbOTBETCTBME Peny6nuka

Bvnrapus.

CbC  3aKOHUTEe Ha

YneH 2
dupma Ha Apyxxecmeomo U hupMeH 3HaK

Q) dupmara Ha LpyxecTBOTO e
“PNABAMDBIIC” AL, KOATO Ce M3NUCBA Ha 4yX[
eauk kato FLAVAPULSE AD.

(2) OpyxecTBoTO MOXe Aa uma (pupMeH 3Hak,
KouTO ce opobpsiBa oT CbBeTa Ha AMpeKkTopuTe.

Ynen 3
Cedanuuwe u adpec Ha ynpaeJsieHue

CepanuweTto Ha [dpyxecTtBoTo Wwe 6bae B rp. Codus,
Penybnuka Bbnrapusi. AgpecbT Ha ynpaerneHue Ha
OpyxectBoTOo e Penybnuka Bbnrapus, rp. Codwms
1000, obwwmHa ,CtonmuHa“, parioH ,Cpegeu”, 6yn.
.Llap Ocoboauten” Ne 10, eT. 3.

Yner 4
Cpok

IpyXecTBOTO ce yypensiBa 3a HeorpaHuyeH nepuog
oT Bpewme.

Ynen 5
lpedmem Ha deliHocm

LpyxecTBoTO MMa crnegHua npegmeT Ha OEeWHOCT:
MpepaboTka Ha CencKOCTOMaHCKM
Npon3BOACTBO M Mpodaxba Ha npoayKTn, KakTo u

CTOKM,

Attachment No. 1
New Articles of Association

FLAVAPULSE AD
ARTICLES OF ASSOCIATION

PART |
GENERAL PROVISIONS
Article 1
Status

FLAVAPULSE AD (hereinafter referred to as “the
Company”) shall be a joint-stock company with a
one-tier system of corporate  governance
incorporated under the laws of Republic of Bulgaria.

Article 2
Company Name and Company Logo

(D) The company name of the Company shall be
“@IABAMBIIC” AL, which may be written in
foreign language as FLAVAPULSE AD.

(2) The Company may have a company logo,
which shall be approved by the Board of Directors.

Article 3
Seat and Registered Address

The seat of the Company shall be in city of Sofia,
Republic of Bulgaria. The registered address of the
Company is Republic of Bulgaria, city of Sofia 1000,
Stolichna Municipality, Sredets Region, 10, Tsar
Osvoboditel Blvd., 3" floor.

Article 4
Term

The Company shall be incorporated for an unlimited
term.

Article 5
Scope of Activity

The Company shall have the following scope of
activity: Processing of agricultural commodities,
production and sale of products, as well as any other



BCSIKakBa Apyra OeWHOCT, He3abpaHeHa OT 3aKoHa,
npu YycrnoBue, 4Ye ako Ce W3NCKBa paspeLLeHue,
NULEH3 UMK perMcTpaunsi No OTHOLLEHUE Ha KOSITO U
0a e [erHOCT, TakaBa OEWHOCT LWe ce M3BbpLUBa
cref nonyyYyaBaHETO Ha TakoBa paspelleHue, NULEeH3
Unu perncTpaums.

YneH 6
leyam Ha fpyxecmeomo

OpyXecTBOTO MOXe fga uMa neyaT C Hagnwc,
cbAbpXall dupmaTa Ha JpyxecTBoTo.

Ynen7

lMpunoxumocm Ha pasnopedbume Ha
Tnpaoeckust 3aKOH

Mo BCUYKM BBNPOCK, KOUTO He ca YpedeHU U3PUYHO C
HacTosilMA ycTaB, ce npunarat pasnopenbuTte Ha
TbProBCKMS 3aKOH, KOUTO Ca B cura KbM CbOTBETHUSA
MOMEHT Ha npwvnaraHe Ha ycTaea.

PA3OEN I
KAMUTAN N AKUUU
Ynen 8
Kanuman

Kanutanbt Ha [pyxectBoto e 3992593 (Tpu
MWUNMOHa [OEBETCTOTUH AeBeTaeceT U OBe Xunsau
neTcToTWH geseTtaeceT v Tpu) nesa. KanutanbT Ha
OpyxecTtBoTo € pasnpegeneH B 3992593 (tpu
MUIMOHa AEeBETCTOTUH AeBeTaeceT U ABe Xvnsgu
neTctoTMH [geeBeTgeceTr W Tpu)  OOMKHOBEHMW,
MOVMEHHW, HaNW4yHM aKkuMM C MpaBO Ha rnac c
HOMUWHarHa CTOMHOCT OT 1 (eQuH) neBa BCsKa.

Ynen 9
Akyuu

Q) Bcuukn  akumm ot

OpyxecTtBoTO ca OGWKHOBEHW MOVMMEHHU HamnuyHu
akuMW € NpaBo Ha rmac v npuTexaTenute Ha akuuu

Kanutana Ha

ce BMMCBaT B KHUrata Ha akuumoHepute Ha
LpyxecTtBoOTO.
(2) Bcska akuma gaBa Ha HeMHWUS nputexaTen

npaBo Ha eduH rnac, eqHakBo NpPaBO Ha AMBUAOEHT,
aKo TaKkbB ce pasnpefens, KakTo U efdHaKBo Mnpaso
Ha NUKBMZALUMOHEH AN, B Cryyal Ha NUKBMaauus.

3) OpyxecTBOTO usgasa akumm c

activity not prohibited by the law, provided that if a
permit or a license, or a registration shall be required
in respect of any activity, such activity shall be
performed after the obtaining of such permit or
license, or registration.

Article 6
Corporate Seal

The Company may have a corporate seal with
inscription of the Company name.

Article 7

Application of the provisions of the Law on
Commerce

All matters that are not explicitly stipulated herein
shall be regulated by the provisions of the Law on
Commerce, as effective from time to time.

PART Il
SHARE CAPITAL AND SHARES
Article 8
Share Capital

The share capital of the Company shall be BGN
3,992,593 (three million nine hundred ninety-two
thousand five hundred ninety-three Bulgarian levs).
The share capital of the Company shall be divided
into 3,992,593 (three million nine hundred ninety-two
thousand five hundred ninety-three) ordinary,
registered, materialized voting shares with nominal
value of BGN 1 (one Bulgarian lev) each.

Article 9
Shares

1) All shares in the Company shall be ordinary
registered materialized voting shares and the
shareholders in the Company are subject to
registration in the Company’s shareholders’ register.

(2) Each share shall entitle its holder to one
vote, an equal right to a dividend, if any, and an
equal right to a liquidation quota, in case of
Company’s liquidation.

®3)

The Company shall issue share certificates



PEKBU3NTUTE, NPEABUOEHM B 3aKOHA.
Ynern 10
OzpaHuYeHuUs Npu npexebprisiHe Ha akyuu

(2) Bcsko npexBbpnsiHe, B egHa caenka unu
nopeavua oT CBbp3aHu CAESKM, KakTo U BCEKU 3anor
Ha akuMu OT Kanutana Ha [pyxecTBoTo, wWe 6baar
BaNMMOHMW CaMO, ako Ca W3BbPLIEHM CbINacHo
pasnopeabute Ha To3u YneH 10. Bcsiko npexebpnsiHe
UInn 3arnor Ha akuuu, U3BbPLUEHM B HapyLleHne Ha
TO3M yCTaB, We O0baaT CYMTaHU 33 HULLOXHM U HAMA
Oa O6boaT yBaXKeHW unu 3aveteHu oT [pyXecTBOTO
[JOKOMKOTO NO3BOMsiBa NPUMOXMMOTO MpaBo.

(2) 3abpaHa 3a npexBbprsiHe WM 3anor Ha
akuuu 3a onpeaeneH nepuog ot Bpeme:

1. Jo 15 HoemBpn 2026 rogwmHa, HWKOW OT
aKUMoHepuTe, KOUTO NpuUTexasaT MHOUBMAYAIHO 10,
M BKIIOYMTENHO, neTHageceT npoueHTa (15%) ot
BCUYKM akumy OT Kanutana Ha [pyxecTBOTO, HsMa
Ja uma npaBoTO Aa NpexBbpnd, 3anara unv no gpyr
Ha4MH da ce pasnopexga Cc KOUTo U a e OT CBouTe
akumMM B Mon3a Ha KOeTo M ga e TpeTo nuvue, ¢
U3KnoYeHne Ha crnyvauTe no anuHes (3), Todka 3 no-
Jony U1 ¢ nNpefBapuTeniHoO NMCMEHO ogobpeHune oT
BCUYKM  OCTaHanmu  akuMoHepu, [nacyBaHO C
eguHoaywve  oT HaaNexHo
3acepaHue Ha O6LLOTO cbOpaHue.

TAX Ha CBUKaHO

2. Jo 15 HoemBpu 2031 rogumHa, HWKOW OT
akuMoHepuTe, KOUTO npuTexaBaT WHAMBUAOYAIHO
noseye oT neTHageceT npoueHTa (15%) oT BCWYKK
akumMm oT Kanutana Ha [pyxecTBOTO, HAMa fa uva
NpaBoTO Aa MPexBbpIis, 3anara unum no Apyr Ha4vH
a ce pasnopexga ¢ KOUTO U Aa e OT CBOUTE akuuu B
nomnsa Ha KOeTo U a e TPeTo nmue, C U3KITKYEeHNe Ha
cnyyante no anuHesa (3), Touka 3 no-gony unu ¢
npeaBapuUTeNiHO MUCMEHO Ofo0peHne OT BCUYKK
OCTaHanu akLMOoHepu, rnacyBaHO C egvHogyline ot
TAX Ha HaaneXHo cBMKaHo 3acegaHume Ha OOWoTo
cbbpaHue, unu B crniyyan Ha LisnoctHa npogaxba no
anuHes (5) ot To3m vneH 10.

3) UskntoueHus oT 3abpaHaTa 3a
NPexXBbPISHE 1 3anor Ha akuun:
1. HesaBucumo oT pasnopendbute Ha anvHes

(2) no-rope, nNpexBbprsHE Ha akuum Mmexagy
akumoHepu e paspelueHo 6e3 orpaHnyYeHUst Mo BCSIKO
Bpeme, Mpu yCrioBue Ye CbOTBETHOTO MPEXBbPsSHE

with the requisites provided for by the law.
Article 10
Share Transfer Restrictions

Q) Any transfer, in any one transaction or series
of related transactions, and any pledge of any shares
shall be valid only if carried out in accordance with
the provisions of this Article 10. Any transfer or
pledge of shares in breach of these Articles of
Association shall be null and void and shall not be
respected or honored by the Company to the fullest
extent permitted by the applicable law.

(2) Prohibition on transfer or pledge of any
shares for a certain period of time:

1. until 15" of November 2026, none of the
shareholders holding individually up to and including
fifteen percent (15%) of all shares shall transfer any
of its shares to any outside third party, or shall pledge
or otherwise dispose of any of its shares in favor of
any such third party, except as provided for in
Subsection (3) 3 below or with the prior written
consent of all other shareholders to that effect given
by unanimous vote at a duly convened session of the
General Meeting.

2. until 15" of November 2031, none of the
shareholders holding individually more than fifteen
percent (15%) of all shares shall transfer any of its
shares to any outside third party, or shall pledge or
otherwise dispose of any of its shares in favor of any
such third party, except as provided for in Subsection
(3) 3 below or with the prior written consent of all
other shareholders to that effect given by unanimous
vote at a duly convened session of the General
Meeting, or in case of Exit under Section (5) of this
Article 10.

3) Exceptions to the prohibition on transfer and
pledge of shares:

1. Notwithstanding the foregoing Section (2),
transfer of shares between shareholders shall be
allowed at all times freely and without any
restrictions, provided that such transfer of shares



Ha akuum Mexay akuvoHepu He Ou goserno Ao
NpoOMsiHA Ha KOHTpoSNla BbpXy KanuTana Ha
OpyxecTBOTO (T.€., CUTyaLus, B KOATO B pe3ynTar oT
NPEXBbPMAHETO €AVMH akuuoHep 6u npuTexasan
50% ot akuun),
NpexBbprsHeTO OM OOBEeno [0 TakaBa MpomsiHa ce
npunara pasnopegbaTa Ha To4ka 2 no-gony.

nose4ye oOT BCUYKU a akKko

2. Bcsako npexBbprsiHE Ha akuumM  Mexay
akuMoHepu, B efHa cAenka wWnu nopeauua  oT
CBbp3aHM CAEenkKu, koeto 6u JoBeno Ao NpomsiHa Ha
KOHTpONa BbPXy Kanutana Ha [pyXecTBOTO, Lie
6bae BanMOHO caMO C NPeABapUTESNTHO MUCMEHO
ogobpeHne oT OOwWoOTO CcbbpaHue, rnacyBaHO Ha
HafnexHo CBWKaHO 3acedaHne C MHO3MHCTBO OT
noHe ABe TpeTu (2/3) OT BCMYKM akuumn OT Kanutana.

3. HesaBuncumo oT npeaBuaeHOTO B
npegxogHuTe pasnopendn OTHOCHO 3abpaHata 3a
NPEXBbPMSHE HA akUMU U U3KIOYEHMATA KbM Hes,
BCEKU aKUMOHEp MOXe CBOOOOHO [da NpexBbprs
CBOUTE aKUMM Ha CBOE €AHONMUYHO [OblUepHO
OPYXeCTBO, Ha eOHOMMYHWS  CODBCTBEHMK Ha
Kanutana Ha NpexBbpIisLLMSA aKLMOHep (koraTo Tou e
OpuanYecko nuue), WM Ha npaBHO obpa3syBaHue,
npuTexaBaHO OT KpaWHUSA COOCTBEHUK (KpawHM
CcOBCTBEHMLM) HA MPEXBBbPNALLMS aKLMOHEP.

(4) lMpaBo Ha NpbLB OTKa3
1. B cny4ai, ye B KOUTO 1 Aa € MOMEHT crnep
parara:

nocoyeHa B

(@) 15 HoemBpu 2026 roguHa,
anuHes (2), Todka 1 no-rope No oTHOLIEHUE
Ha akuuMoHepuTe, MpuTeXaBawyu 4O, MU
BKMOUUTENHO, neTHageceT npoueHTa (15%)

OT BCUYKN aKUUKn; nnn

15 Hoemepu 2031 rnocoveHa B
anuHes (2), Todka 2 no-rope Mo OTHOLUEHWe
Ha akuuoHepuTe, MpuTexasallu noBeye OT
netHagecet npoueHTa (15%)
akumu,

roaunHa,

OT BCUYKMK

KOWTO M ga e oT akumoHepute (,NTbpBOHa4aneH
nony4yaten“) nonyuyM OT BbHLWIHO TPeTo nuvue
(,TpeTo nuue“) [OOGPOCHBECTHO NPEAnoXeHne 3a
npuoobusaHe (,MpepnoxeHue ot TpeTo nuue‘) Ha
BCWYKM WM YacT OT akuuuTe, MpuTexasaHu OT
MbpBOHaYanHus nonyyarten (,MpuaodbuBaHU
akuumu“), koeto npeanoxeHne [lbpBOHAYANHMAT
nonyyaten xenae ga npuveme, To MbpBOHaYanHMAT

between shareholders shall not result in a change of
control in the capital of the Company (i.e., a situation
where one shareholder would hold more than 50% of
all shares), in which case the following Subsection 2
shall apply.

2. Any transfer between shareholders, in a
single transaction or a series of related transactions,
that would result in a change of control in the capital
of the Company shall be allowed only with the prior
approval of the General Meeting, adopted at a duly
convened session by a majority of at least two thirds
(2/3) of all shares.

3. Notwithstanding anything to the contrary in
the foregoing provisions on prohibition of transfer of
shares and the exceptions thereto, each shareholder
may freely transfer its shares to a wholly owned
subsidiary of such shareholder, or the single owner of
such shareholder, or to an entity owned by the
beneficial owner(s) of such shareholder.

4) Right of First Refusal
1. If at any time after the date of:

(a) 15™ of November 2026 provided for in
Subsection (2) 1 above, with respect to
shareholders holding up to and including
fifteen percent (15%) of all shares; or

(b) 15" of November 2031 set forth in
Subsection (2) 2 above, with respect to
shareholders holding more than fifteen

percent (15%) of all shares,

any of the shareholders (“Original Offeree”) receives
from an outside third party (a “Third Party”) a bona
fide purchase offer (a “Third Party Offer”) for any or
all of the shares held by the Original Offeree (the
“Subject Shares”), which the Original Offeree
desires to accept, the Original Offeree shall first offer
the Subject Shares to all of the other shareholders
(the “Offerees”) by giving them a written notice (the



nonyyaten € [AnbXeH NbpBO Ada NPEeanoxu
MpnoobuBaHNTe akuumM Ha BCUYKM  OCTaHamnu
akunoHepn (,Monyyarenu®) ypes BpbYBAHETO Ha
niucmeHo  yeBedomneHue  (,YBegomneHue  3a
npeasioxeHue“), u cboTBeTHO [lonyyarenute mmar
npaBoTo da npugobusaT, nNponopumoHanHo Ha
TEXHUTE aKUMOHEpHM y4vacTusd B
[pyXeCcTBOTO, BCUYKM WU He MNO-ManKo OT BCUYKM
MpnoobuBann akumm (,NMpaBo Ha nNpbLB OTKa3s").
MpaBoTO Ha MpbB OTKa3 Ce YMpaxHsABa CbINacHo
pasnopeabuTte Ha To4vka 2 no-gony.

Kanutana Ha

2. Mpoueaypa 3a ynpaxHsBaHe Ha [MpaBoTo
Ha NpbB 0TKa3:

(a) YBemomneHneTo 3a npeanoxeHwe cnenga
ga ©Obaoe wm3npaTteHo nNo  dpakc
€neKTpoHHa nowa unn ga 6bae LOCTaBEHO
ypes Kypuepcka cnyxba go
MonyyaTtenu B pamknte Ha 3 (Tpu) paboTHU
OHW OT nony4vaBaHeTo Ha [peanoxeHneTo ot

cnefBa  fa  cbabpxa

mnnn

BCUYKHN

Tpeto nuue, wu
cnefHoTo:

() ©pos Ha MpuoobuBaHUTe akumK;

(i) npeanoxeHnTe CpPOKOBE K YCrOBMA 3a
npuaobuBaHeTo;

(i) BApHO cC Konve Ha
MpepnoxeHneTo OT TpeTo nuue, OT

KoeTo e BuaHO, 4Ye € HanpaBeHo

opurMHana

06Bbp3BaLLIO npeanoxeHue 3a
3akynyBaHeTo Ha  [lpugobuBaHuTe
akuuu;

(iv)

Aeknapauusa 1 rapaHuusi oT cTpaHa Ha
MbpBoHaYanHua nomny4yaten B nonsa Ha

MonyyaTenuTe, ye OOKOJKOTO
MbpBOHAYaNHUAT nonyyaTten e
WHopMmupaH u ybegeH B TOBa,

I'Ipep,nomeHmeTo OT TpeTo nuue wu
HEeroBoTo npmnemaHe oT
nprOHaLIaJ'IHI/IFl nony4yaren ca n3uano
D,O6pOC'bBeCTHVI BBbB BCAKO OTHOLLEHUE,

(v) partaTta, go kosito lNMNonyyatenuTte morat
Aa npuvematr wumM Aa
npeanoXxeHNneTo na

oTKaxar
3aKkynaT
MpuoobusaHnTe akumu, KOSITO criessa
na 6bae He no-kbcHo oT 30 (Tpuagecer)
paboTHM [OHWM OT MonfydYaBaHETO Ha

YBegoMneHneTo 3a npeanoxeHune

“Offer Notice”), and the Offerees shall be entitled to
purchase, pro rata to their respective shareholdings,
all but not less than all of the Subject Shares so
offered (“‘Right of First Refusal”). The Right of First
Refusal shall be exercised in accordance with the
provisions of Subsection 2 below.

2. Right of First Refusal Procedure:

(@) The Offer Notice shall be sent by fax or email
or delivered by courier to all of the Offerees
within 3 (three) business days after the
receipt of the Third Party Offer and shall
contain:

(i) the number of Subject Shares;

(i) the proposed terms and conditions of
the sale;

(i) a true copy of the Third Party Offer,

evidencing a binding commitment to

purchase the Subject Shares;

(iv) a warranty and representation by the
Original Offeree to the Offerees that the
Third Party Offer and the Original
Offeree’s acceptance of it are bona fide
in all respects to the best of the Original
Offeree’s knowledge, information and

belief;

(v) the date by which the Offerees may
accept or forego the offer to buy the
Subject Shares, such date being no
more than 30 (thirty) business days from
the receipt of the Offer Notice (the
“Acceptance Date”);



(6)

()

(,daTa 3a npuemaHe");

(vi) paTtata 3a npuknioyBaHe Ha caernkarta
no 3akynyBaHeTo Ha [lpugobuBaHuTe
akumm oT cTpaHa Ha [Monydartenute, B
crny4dam ye Te npuemat NpeanoXeHneTo
3a 3akynyBaHe Ha [lpugobusaHute
akumu, KoATo cnegsa da 6bae He no-
KbCHO OT 45 (4yeTupugecer UM neT)
paboTHM OHU oT jpartarta Ha
YBedOMNeHMeTo  3a  NpeanoxeHue
(,daTa 3a npuknwouBaHe®). Ako [0

Kpas Ha  45-OHEeBHWS  CPOK MO
npeaoxoOHoOTO U3peYeHUe HSKOW  OT
MonyyaTenute noucka B MUCMeHa

dopma 1 nonyyun NUCMeHo cbriacue 3a
ToBa OT [lbpBOHA4YanHua nonyyarten
(kaTo TakoBa cbrracue Ha Moxe Aa
6bae oTkasaHo 6e3 pasymHa npuyumHa),
CPOKbT 3a NpuUKIYBaHe Ha caenkata
we Obae yObKEH 3@  BCUYKK
Monyyatenu ¢ 15 paboTHN OHKU, B KOUTO
cnyyan [atata 3a npuknio4vBaHe
crnegBa ga 6bae He no-kbcHo oT 60
(wecTtaeceT) paboTHU OHM OT faTaTta Ha
nonyyaBaHe Ha YBeOOMIIEHMETO 3a
NnpeanoxeHue.

Ako Hakom ot [lonyyaTenute npueme

npeaonoxeHneto Ada 3akynu an/IAOGI/IBaHMTe

akuuMu, TOW cregBa  da  BpbYM  Ha
MbpBoHaYanHUs nonydyaten HEOTMEHUMO
yBeoMIeHne 3a npuematHe Ha

npeanoxeHveTo aa 3akynu MpugobusaHuTe
akuum, Koeto Tpsbea ga 6baoe BpbYeHO Ha
unu npegu [JaTata 3a npuvemaHe, U cnegsa
Aa 3akynu [NpuaobvBaHuTe akumm Ha unn
npean fatata 3a npuknodsaHe. B crnyyan,
Ye noseyve oOT eauwH [lonyuyaten e BpbYWN
yBeJoMIieHne 3a BpBUNMTE
MonyyaTenu, c N3KNoYeHne Ha
MonyyatenuTe, KOMTO U3PUYHO Ca 3asBUMU B
TEXHWTE  yBeOOMIEHUs
3aKkyrnyBaHe Ha BCUYKM U He Mo-manko oT
BCMYkn [MpngobueaHn akuun, e 3akynsaT
MpnoobuBaHUTe akuum NPONOPLMOHANHO Ha
aKUMOHEepHUTE MM y4acTus B Kanutana Ha
OpyXecTBOTO KbM CbOTBETHWUSI MOMEHT.

npuemMaHe,

XenaHue 3a

Ako Hukonm ot [lonyyatenute (unu camo

(b)

(©

(vi) the closing date for the purchase of the
Subject Shares by the Offerees, should
they accept the offer to purchase the
Subject Shares, such date being not
more than 45 (forty-five) business days
from the date of the Offer Notice (the
“Closing Date”). If prior to the expiration
of the 45-business day period provided
for in the foregoing sentence any of the

Offerees requests in writing and
receives written permission from the
Original  Offeree  (whereas  such

permission shall not be unreasonably
withheld), the period shall be extended
for all Offerees by additional 15
business days, in which case the
Closing Date shall be not more than 60
(sixty) business days from the date of
receipt of the Offer Notice.

If an Offeree accepts the offer to purchase
the Subject Shares, such Offeree shall
deliver an irrevocable notice of acceptance of
the offer to purchase the Subject Shares to
the Original Offeree on or prior to the
Acceptance Date and shall purchase the
Subject Shares on or prior to the Closing
Date. In the event more than one Offeree
shall have delivered a notice of acceptance,
then such Offerees, except those who have
explicitly stated in their notices that they
would purchase all, but not less than all, of
the Subject Shares, shall acquire the Subject
Shares in the proportion of the shares
currently owned by them.

Should all or some of the Offerees not accept



()
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patatra 15 HoemBpu 2026 roguHa,

(r)

HSIKOM OT TSX) HE MpUeMe NpeasIoKeHneTo 3a
3aKkynyBaHe Ha unnm 4yact ot
MpnoobnBaHuTe akumm (cnopepq cry4vas) Ha
unu npegm [artaTa 3a npyemMaHe, Unn ako Te
3aKynsT nnu
MpuoobuBannTe akumm (cnopen cnydasl) Ha
unu npeau JataTa 3a npukroyBaHe, Taka ye
B pe3yntatr Ha ToBa pgageH Oponm ot
Mpnoobueanute akumum
npuTexaHve Ha [MbpBOHa4YanHusa nonyyarten,

BCUYKN

He BCUYKHN 4YacTt oT

OoCTaHaTt B

TO MOCNEAHUST LWe uMMa npaBoTo, Ccrej
nony4yaBaHeTo Ha npegBapuTenHo
opgobpeHune ObuoTo cbOpaHue,
rnacyBaHe Ha HafeXxHo CBMKaHO 3acefaHue
C MHO3MHCTBO OT fnoHe aBe TpeTtu (2/3) ot
BCUYKM aKLMKW OT kanuTana Ha [pyXecTBoTo,
Aa npopgage octaBawmte [lpupoobueanu
akumm Ha TpeTtoTto nuue. lNpogaxbaTta Ha
octaBawmte  [pugobuBaHM  akumu
NpeoxoQHOTO u3pedeHne criedBa da Obpae
npukntoyeHa B pamknte Ha gesetgeceT (90)
paboTHM gHKM oT [aTata 3a npuemaHe umnu
Hatata 3a npukniovBaHe, cnopeq cnyyas (B
3aBMCMMOCT OT ToBa Aanu lNMonyyatenuTe He
ca npuenu ca  3aKkynunmu
MpuoobuBannTe akumm), Npu ycrnosue, 4e
Tasu npogaxbda e npu yCrnoBusi, KOUTO ca He
no-manko 6naronpusatHu 3a MbpBoOHaYanNHMs

oT

no

mnnn He

nony4yaren noco4yeHnTe B

YBegoMneHWeTo 3a NpeanoXeHue.

oT

MonyyaTenuTe npoabmkaesaT [Ada
MpaBo Ha MpbB OTKas MO OTHOLUEHWE Ha

nmart

apym [pegnoxeHuss oT TpeTo nvue, B
cnyyan ye npopgaxbarta Ha lNMpupobueaHute
akumm Ha TpeToTo nuue He e NpuKYunia B
pamkuTe Ha 90-aHeBHUA nepuog no bykea (B)
no-rope. B T103n cnyyan, lNbpBOHayanHuaT
nonyyaten He MOXe [a MU3BbLPLUM KaKBaTo U
Aa e npogaxba 6e3 0THOBO Aa Npeasioxun Ha
OpyruTe akuuMoHepu pfa 3akynar unuv ga
yyacTBaT B CAenka 3a 3aKynyBaHeTo Ha
MpupobnBaHuTe akuum B CbLOTBETCTBUE C
[NpaBoTO Ha NpbB OTKa3.

LisnocTtHa npogax6a

B cny4ai, ye B KOUTO 1 Aa € MOMEHT chnep
nocoyeHa B

anuHes (2), Todka 1 no-rope, HAKOW OT aKLMOHepuTe

(d)

®)
1.

the offer to buy any or all of the Subject
Shares (as the case may be) prior to or on
the Acceptance Date, or should they fail to
purchase any or all of the Subject Shares (as
the case may be) on or prior to the Closing
Date, so that as a result there shall be a
certain number of Subject Shares left with the
Original Offeree, then the latter shall be
entitled, subject to prior approval by the
General Meeting adopted at a duly convened
session by a majority of at least two thirds
(2/3) of all shares, to complete the sale of the
remaining Subject Shares to the Third Party
within a period of ninety (90) business days
from the Acceptance Date or the Closing
Date, as the case may be (depending on
whether the Offerees shall have failed to
accept or failed to purchase), provided that
such sale is on terms and conditions not less
favorable to the Original Offeree than those
specified in the Offer Notice.

The Offerees shall continue to have the Right
of First Refusal rights provided for herein in
respect of further Third Party Offers if the
sale of the Subject Shares to the Third Party
shall have not been completed within the 90-
day period set forth in paragraph (c) above.
In the latter case, the Original Offeree may
not complete such sale without again offering
to the other shareholders the right to
purchase or to participate in the sale of the
Subject Shares in accordance with the Right
of First Refusal.

Exit

If at any time after the date of 15" of

November 2026 provided for in Subsection (2) 1
above any of the shareholders (the “Exit Offeree”,



(,MonyyaTen Ha npepnoxeHwe“, He3aBUCMMO OT
Oposs Ha npuTexaBaHWTe OT HEro akuuu), nony4u
[obpocbBECTHO 06Bbp3BaLLO npeanioxeHne
(,MpegnoxeHue 3a LUsanoctHa npopax6a“) ot
KOeTO M Oda € BBbHWHO TPeTo nuue, KOeTo He e
CBBbP3aHO C HWKOW OT akumoHepute (,KynyBau®), 3a
NpMaoGuBaHETO Ha BCUYKM M HE MO-Masiko OT BCUYKM
OT u3gageHuTe akummn oT KanuTana Ha [pyXecTBoTo,
MonyyatenaT Ha  npegnoxeHne  HesabaBHO
yBegomsiBa 3a [lpegnoxenneto 3a LlsnoctHa
npodaxba BCUYKM OCTaHanu akumoHepu n CbeeTa Ha
aupektopute  (,YBegomneHue 3a LsnoctHa
npopax6ba“). YeBegomneHmeto 3a  LlsnmoctHa
npogaxba Moxe [a MnocovYBa CaMO MHOWKATUBEH
LEeHOBM AManasoH 3a akuuute Ha [pyXecTBOTO
BMeCTO pukcupaHa ob6Bbp3BaLLa
OOMb/IHEHME MOXeE [a 3aBUCU OT U3BBbPLUBAHETO Ha
yaoBsrneTBoputeneH 3a KynyBaya npaBeH, (oMHaHCOB
N TEXHUYEeCKN aHanu3 Ha [pyxecTBOTO, KakTo U OT
apyrv  pasymMHu n  obuyariHM  npeaBapuTeEnHU
YCIOBMS 3a MPUKINIOYBAHE Ha eBeHTyanHaTta caenka
no LisanoctHa npopaxba.

ueHa, un B

2. HesabaBHO cneg  nonydaBaHeTO  Ha
YBegomneHue 3a LisnoctHa npogax6a, CbBETHT Ha
OvpekTopuTe ObwoTto cvbpaHne 3a
pasrnexgaHe W rnacyBaHe Ha YCNoBusiTa Ha
YBEeaomneHmeTo 3a LianoctHa npogaxba.
PelweHneto Ha OOWoOTO CcbbpaHMe OT rnacyBaHETO
Nno NpPeOxodHOTO M3peyeHve MOoXe [fa npeaBuaun
MUHMManHa oueHka Ha [pyxecTBoTO, noA YUATO
npar caenka ¢ Kynyeava 3a LianocTtHa npogaxba He
€ paspeLleHa.

CBUKBa

3. Ako O6LioTo cbbpaHue rnacyBa ga ogobpu
ycnosBusaTa Ha YBegomneHwueto 3a  LanoctHa
npogaxba C MHO3WHCTBO OT netgecet
npoueHTa nnoc egHa (50%+1) oT BCUYKM akumu OT
Kanutana Ha [pyxecTBOTO, TO TOraBa B 3aBMCMMOCT
OT ycrnoBusiTa Ha YBegomneHveto 3a LlanocTtHa
npogaxba n ycrnosusaTa Ha peweHneto Ha O6LwoTo
cbbpaHue 3a ogobpeHue:

NnoHe

(a) KynyBauybT we O6bae gonycHaT ga u3BbpLUK
obuyaeH npaBeH, (PMHAHCOB W TEXHUYECKU
aHanu3 Ha [py>XecTBOTO W €BEHTyanHoO Mo-
HaTaTbLUHW NperoBopwu e 6baaT npoBeaeHn
mexay KynyBauya u  akumoHepwm,
3aelHO  npuTexaeaT MoHe  netgecet
npoueHTa (50%) nntoc egHa (1) oT BCWYKM

KOUTO

regardless of the number of its shares), receives a
bona fide binding offer (an “Exit Offer”) by any
outside third party which is not an affiliate of a
shareholder (the “Purchaser”) for the acquisition of
all and not less than all of the issued shares in the
capital of the Company, the Exit Offeree shall
immediately notify of such Exit Offer all of the other
shareholders and the Board of Directors (the “Exit
Notice”). The Exit Notice may indicate only a
contemplated price range for the Company’s shares
and not a fixed binding price and, furthermore, may
be subject to due diligence satisfactory to the
Purchaser as well as to other reasonable and
customary conditions precedent to closing of a
potential Exit transaction.

2. Immediately upon receipt of the Exit Notice,
the Board of Directors shall convene the General
Meeting for review of, and a vote on, the terms and
conditions of the Exit Offer. The resolution of the
General Meeting resulting from the vote under the
foregoing sentence may include a minimum threshold
valuation under which an Exit through a transaction
with the Purchaser shall not be allowed.

3. Provided that the General Meeting votes by a
majority of at least fifty percent plus one (50%+1) of
all shares in the Company to approve the Exit Offer,
depending on the terms and conditions of the Exit
Offer and of the General Meeting’'s resolution for
approval thereof:

(@) the Purchaser shall be allowed to carry out a
customary due diligence and, potentially,
further negotiations shall be held between the
Purchaser and shareholders holding among
them at least fifty percent (50%) plus one (1)
of all shares (acting on behalf of all

shareholders), in view of finalizing the terms



akuMmM OT kKanuTana Ha [pyxecTBoTO
(oencrtBawum OoT WMeTo Ha BCUYKU
akumMoHepu), c uen duUHaNM3MpaHeTo Ha

ycnoBusaTa 3a cgenka ¢ KynyBada 3a
LlanoctHa  npopax6a,
OKOHYaTENHU YCNoBUS Lie 6baaTt NoOgYNHEHN
Ha W3MCKBAHETO 3a MWHMMarneH npar 3a
oueHka Ha [lpyxecTBoTo, onpegeneH ot
O6woTo cbbpaHme B peLleHneTo no Touka 2
no-rope (ako TakbB npar e onpeaeneH);

KaTo BCAKaKBU

nnn

YBegomneHveTo 3a LianoctHa npogaxba e
ce cuuTa 3a 06BbP3BaLLO 3a [pyKeCTBOTO K
BCUYKM aKLIMOHEepW, U CbOTBETHO Lile GbaaT
NpuUnoxeHy pasnopenbute Ha Todka 4 mo-
Aony.

B cnyyan Ha yposnetBoputeneH 3a Kynyeauva

npaBeH, WHAHCOB U TEeXHWYECKM aHanu3 Ha
OpyxectBoTO  u/unu, cnoped  cryyas, npw
NOCTUraHeTo Ha [OrOBOPEHOCT mexay

nperoBapsiyTe CTPaHW MO YCrNoBMSATa Ha cAernka c
KynyBaua 3a LianocTtHa npopaxba cbrmacHo Oyksa
(a) oT Tasu Touka 3, HAMa Oga e HeobXxoaUMO HOBO
rnacyBaHe ot O6woTo cbbpaHune (B 4OMbIHEHNE Ha
rmacyBaHeTo Mo Toyka 2), U CbOTBETHO We 6baar
npunoxeHn pasnopeabuTe Ha Touka 4 nNo-gony.

B oTcbeTBMeTo Ha ogobpenue ot O6woTo cbbpaHne
CblMacHo npegBMaeHOTO B TasuM  Todka 3,
Mpeonoxenneto 3a LlsnoctHa npogaxba Hama aa
ce cynTa 3a NpueTo nop kakeaTto M ga e dopma 1
cboTBeTHO KynyBauybT HAMa ga Obae gonycHart 3a
M3BBbPLUBAHETO Ha NpaBeH, (PMHAHCOB U TEXHUYECKM
aHanua, nperoBopu ¢ HAMa pga Obpar
NnpoBeX4aHW W eBeHTyanHa cpenka Cc gageHus
KynyBau 3a LanoctHa npogaxba Hama ga O6bae
obcwxaaHa.

Hero

4. Mpn cnasBaHe Ha pasnopenduTe Ha TOYKK 2
n 3 no-rope, B crnyyan Ha LianoctHa npopaxba no
Ta3n anvHes (5) Bcekn OT akuuoHepute LWe Obae
3agb/keH Ha npogage Ha KynyBaya BCUMYKM OT
CBOWUTE aKuuMM NpW ycrioBusiTa, 0gobpeHn CbrnacHo
Touyka 3, KaTo BCSIKO HecrnasBaHe OT CTpaHa Ha
aKUMOHEep Ha TOBa 3adbiDKEHWE LUe W3IOXWU TOo3u
aKUMOHep Ha UCK 3a Bpeau.

Ynen 11

and conditions of the contemplated Exit
transaction with the Purchaser, whereas any
such final terms and conditions shall be
subject to the minimum threshold valuation
set forth by the General Meeting’s resolution
under Subsection 2 above (if applicable);

or

(b) the Exit Offer shall become binding upon the
Company and all shareholders and,
consequently, the provisions of Subsection 4

hereinbelow shall apply.

In case of satisfactory due diligence and/or, as the
case may be, an agreement between the negotiating
parties on the terms and conditions of an Exit
transaction with the Purchaser pursuant to the
foregoing paragraph (a) of this Subsection 3, no
further vote by the General Meeting (beyond the vote
under Subsection 2) shall be required and the
provisions of Subsection 4 shall apply.

In the absence of approval by the General Meeting
as provided for in this Subsection 3, the Exit Offer
shall not be deemed accepted in any form and,
therefore, no due diligence by, or negotiations with,
the Purchaser shall be allowed, and no Exit
transaction with that Purchaser shall be howsoever
considered.

4, Subject to the provisions of Subsections 2
and 3 above, in case of Exit pursuant to this
Section (5) each shareholder shall be obliged to sell
to the Purchaser any and all of its shares at such
terms and conditions as may be approved in
accordance with Subsection 3, and failure by any
shareholder to do so shall subject such shareholder
to a claim for damages.

Article 11



O6pamHo u3KynyeaHe Ha aKyuu

(2) Mo npepnoxeHne Ha CbBeTa Ha
OVPEKTOPUTE, aKUMOHepUTE rnacyeaTt Ha 3acefaHuve
Ha O6woTo cbbpaHve pganu ga 6bae U3BbLPLUEHO
obpaTHO u3KyrnyBaHe Ha ornpegeneH Opon nnu Ha
BCUMYKM akuuu, MpuUTexaBaHW OT JafeH akuuoHep
KbM CbOTBETHWUSI MOMEHT.

2 B peweHneto Ha O6woTto cbbpaHue 3a
obpaTHO M3KynyBaHe Nno npegxogHata anuHes (1) ce
onpedens U Aanu akuuute, npegmeT Ha obpaTHo
u3KynyBaHe, crnegBa crej  NPUKITOYBaHe
obpaTHOTO M3kynyBaHe ga O6baart: (i) npexBbprieHn
LpyxecTBOTO Tpeto nwuue; (i)
NpPexBbpreHn Ha ocTaHanuTe akumoHepu
NPONOPLMOHArnHO Ha TEXHUTE aKLUMOHEPHM yyacTusi B
kanutana Ha [pyxectBoTo; unu (iii) o6escunexu, c

Ha

oT Ha nnn

koeTo KanutanbT Ha [pyxectBoto pfAa Obae
HamareH.
) AkumuTe, npegmeT Ha obpaTtHo

n3kynyeaHe, wWe ObaaT M3KyneHun oT [pyXecTBOTO
CcbrnacHo To3u 4neH 11 no cnpasegnveBa nasapHa
CTOMHOCT, KOSATO B Cry4Yaw Ha Hecbrnacue e obae
onpegerneHa OT PEHOMWpPaH He3aBMCKMM OLIEHUTEN,
n3bpaH ot CbBeTa Ha QUPEKTOPUTE, KAaTO NPY BCUYKM
crlydanm OKOHYaTenHata CTOMHOCT Ha akuuute,
npegmeT Ha obpaTHO M3KynyBaHe, cneaga aa 6bae B
pamkuTe, onpegeneHn B peweHMeto Ha O6woTo
cbbpaHve no anuvHes (1) no-rope. 3a ga HAMa
CbMHEHNE, onpegeneHa
He3aBNCUMUST OLLEHUTEN MO NPeaX0aHOTO U3pedeHne
n3nmMsa M3BbH LeHata 3a 00paTHO M3KynyBaHWUTE
nocodeHa B pelleHneTto Ha O6woTo
cbOpaHue no anuHes (1), Mo npeanoXxeHue Ha
CbBeTa Ha [OMPEKTOpuUTE aKkLMoHepuTe rracyeat
HOBO pelleHne 3a M3KynyBaHe OT [pyXecTBOTO Ha
akumuTe, NnpegMeT Ha oOpaTHO M3KynyBaHe, Ha LieHa,
CbOTBETCTBAlLla Ha CTOWHOCTTa, onpegeneHa oT
He3aBNCUMWSI OLLEHUTEN.

aKo CTOMHOCTTA, oT

akumu,

Ynen 12

HonbnHumenHo ¢puHaHcupaHe Ha
Apyxecmeomo

B cnydyain, ye [pyxecTBOTO ce Hyxaae B fafeH
MOMEHT OOMbIHUTENTHO duHaHcmpaHe
(HesaBuUCUMMO Janu TakoBa e npeasuaeHo B GusHec
nnaHa u  Gogxeta [OpyxecTBoTO),
npegnoxeHne Ha CbBeTa Ha [gupekTopute A0

oT

Ha no

Shares Buyback

Q) Upon proposal by the Board of Directors the
shareholders shall vote at a session of the General
Meeting whether to approve a buyback of a certain
number or all of the shares held by a certain
shareholder from time to time.

(2) The buyback resolution of the General
Meeting provided for in the foregoing Section (1)
shall also determine whether the shares subject to
buyback shall be, after completion of the buyback: (i)
transferred by the Company to a third party; or
(ii) transferred to the remaining shareholders pro rata
to their respective shareholdings; or (iii) cancelled,
thereby decreasing the Company’s capital.

3) The shares subject to buyback shall be
purchased by the Company under this Article 11 at
fair market value which, in case of disagreement,
shall be determined by a reputable independent
valuator chosen by the Board of Directors, provided
that in any event the final value of the shares subject
to buyback shall be within the range set forth in the
General Meeting’s resolution provided for
Section (1) above. For the avoidance of any doubt,
should the value determined by the independent
valuator under the foregoing sentence be outside the
price range for the shares subject to buyback set
forth in the buyback resolution of the General
Meeting, upon proposal by the Board of Directors the
shareholders shall vote to approve a new resolution
for the purchase by the Company of the shares
subject to buyback at a price corresponding to the
value determined by the independent valuator.

in

Article 12

Additional Financing of the Company

Should the Company need at any time any additional
financing (whether or not included in the business
plan and budget), upon proposal by the Board of
Directors to the General Meeting the shareholders
shall vote at a duly convened session of the General

10



O6uwoto cbbpaHne akunoHepuTe rracyBar
pesoBHO CBMKAHO 3acefaHue fdanu ga ogobpsart
NPeanoXeHOTO AOMbIHUTENHO (UHAHCMpaHe OoT
CTpaHa Ha akUMOHepuTe 4pe3 akUMOHEepeH 3aeM
(3aemn) B MakcumaneH oOw, pasvep OO0 Aecet
npoueHta (10%) ot kanutana Ha [pyxecTBoTO,
KOWTO pJda Obde OTNycHaT OT BCEKM akUuMOHep
NpONopLMOHanHO Ha HErOBOTO y4YacTue B KanuTana.
Ako OOwoTto cbbpaHne opobpu npennoXKeHOTo
OOMbIHUTENHO unHaHcupaHe CbrnacHo
NPeaXO4HOTO N3peYveHne, BCEKM akUMOHEP € OJTbXKEH
[a yyacTBa B ToBa (hMHaHCUpaHe MponopuuoHanHo
Ha CBOSA AN OT KanuTana 4pe3 OTMnycKaHeTo Ha
aKkuMoHepeH 3aeM 3a [pyKeCcTBOTO B MaKkcumarneH
obw, pasmep go gecet npoueHTa (10%) ot gena Ha
CbOTBETHMS aKUMOHEP B KanuTana Ha [pyXecTBoTo,
npu ycnosusita, ogobpeHn ot O6wWoTo cbbpaHue,
KouTO cnefBa fa 6baaT no CbLECTBO UOEHTMYHM 32
BCUYKM aKLMOHEPMW.

Ha

Ynen 13
KHuza Ha akyuoHepume

() [pyxeCTBOTO BOAM KHWUra Ha akuMoHepuTe,
B KOATO Ce 3anuceBat MMETO W agpecbT Ha
npuTexarenute Ha NOUMEeHHN akuun B [lpy>KecTBoTO,
oTbenasea ce BMOBLT, HOMUHANHATa U eMUCMOHHaTAa
CTOMHOCT, OPOAT U CEepPUNHUTE HOMEpa Ha akuuuTe,
Kakto un pgpyrn obcTtodtencrea, npeaBuvaeHW B
3aKkoHa.

(2) BnnceaHuaTa B KHMrata Ha akuuMoHepuTe
Ce U3BbpLUBAT C MOANUCUTE Ha ABama 4rieHoBe Ha
CbBeTa Ha OUpeKTopuTe, MeXay KOMTO U NoHe eaunH
N3MbIHUTENEH YNEH.

PA3OEN Il
OPIrAHU HA OPYXXECTBOTO
YneH 14
Budoese opzaHu

OpraHute Ha [Ipy»xecTBoTO ca:

1. ObwoTto cbbpaHMe Ha  CbApPYXHULUTE
(“ObwoTo cbpaHue”); n
2. CbBeT Ha pgupektopute (,CbBeT Ha

aupektopurte”).

Ynen 15

Meeting whether to approve such additional financing
by the shareholders through shareholders loan(s) for
a total amount of up to ten percent (10%) of the
Company’s capital, to be granted by each
shareholder pro rata to its respective shareholding.
Should the General Meeting approve any additional
financing as provided for in the foregoing sentence,
each shareholder shall participate pro rata to its
shareholding in such financing by providing a
shareholder loan to the Company for a maximum
amount of up to ten percent (10%) of its respective
shareholding, under such terms and conditions as
may be approved by the General Meeting, which
terms and conditions of such financing shall be
substantially the same for all shareholders.

Article 13
Shareholders’ Register

1) The Company shall keep a shareholders’
register providing for entries therein of the name and
the address of holders of registered shares in the
Company, the type, nominal and issuance value of
the issued shares, number and serial nhumbers of
shares and any other data required by the law.

(2) The records in the shareholders’ register
shall be verified by signatures of two members of the
Board of Directors, including at least one executive
member.

PART Il
CORPORATE BODIES OF THE COMPANY
Article 14
Corporate Bodies
The corporate bodies of the Company shall be:

1. General Meeting of the Shareholders (the
“General Meeting”); and

2. Board
Directors”).

of Directors (the “Board of

Article 15

11



KomnemenmHocm Ha O6womo cbbpaHue

(2) B ponbnHeHue
npuchbllia My MO cunata Ha MpUMAOXKUMOTO MpPaeo,
O6uwoto cbbpaHMe We uMMa  UBKMIYUTENHA
KOMMEeTEHTHOCT Aa peluaea Nno cnegHuTe BbNpoCK:

KbM  KOMNETEHTHOCTTa,

1. pelweHnss Ha CbBeTa Ha AMpeKTopuTe, 3a
KOUTO € Heobxoanmo npeaBapuTenHo ogobpeHne ot
O6woTo cbbpaHue Mo YneH 19 no-gony;

2. N3MeHeHNa B ycTaBa Ha [py>XeCTBOTO;

3. yBENUYEHNE 1 HamarneHue Ha KanuTana;

4. o6paTHO U3KynyBaHe Ha akuuu;

5. n3gaBaHe Ha obnurauuu;

6. npekpaTsBaHe n nuKBMaaums Ha

[pyxecTBOTO Mnn npeobpasyBaHe Ha [pyXecTBOTO
ypes NpoMsiHa Ha NpaBHaTa opma;

7. n3bupaHe 1 ocBoboXxgaBaHe OT OTbXHOCT U
OT OTIOBOPHOCT Ha u4neHoBeTe Ha CbBeTa Ha
ONPEKTOpUTe;

8. Ha3Ha4YaBaHe n ocBoboxaaBaHe

pernctpupax(n) ogutop(n);

Ha

9. oaoobpsiBaHe
¢MHaHCOB OTYET;

Ha rogvwHuTe AOoknaga w

10. pasnpegensiHe Ha nevanbaTta W M3nnaiiaHe
Ha OUBUOEHT;

11. OOMbNHUTENHO duHaHcupaHe Ha
[pyxecTBOTO 4pe3 akuMoHepeH 3aem (3aemun) B
CbOTBETCTBUE C UneH 12;

12. NPEeXBbPSHE Ha akuuu Mexay akuuoHepw,
BOAELLO [0 MpOMsiHA Ha KOHTpomna no anuHes (3),
Touka 2 oT uneH 10 nnu npexebprsiHe Ha TpeTn nuua
no anuHes (4), Toyka 2, 6ykBa (B) oT uyneH 10 (B
cry4yan Ha ynpakHeHo NMpaBo Ha NpbB OTKas);

13. NpexsbprsiHe Ha akuMu Ha TpeTu nuua no
anuHes (2) Ha uneH 10 Mpegn nNocovyeHUTe B Hes
aatu;

14. pelueHune 3a LianocTtHa npogaxba no anvHes
(5), Touka 2 o1 uneH 10; n

15. BCHAKAKBM OpyrM BbNpocu rnonajawin B
KomneTeHTHocTTa Ha OBwoTo cbbpaHue no cunarta
Ha NPUIOXMMOTO NPaBo Ui TO3M YCTaB.

()

PeweHuaTta Ha O6woTo cubpaHue usncksat

Powers of the General Meeting

Q) In addition to any powers conferred to it
under the applicable law, the General Meeting shall
have the exclusive power to decide on the following
matters:

1. decisions of the Board of Directors requiring
prior approval by the General Meeting under
Article 19 below;

2. any amendments to the Articles of
Association of the Company;

3. share capital increase or decrease;

4. buyback of shares;

5. issuance of bonds;

6. winding up and liquidation of the Company or
reorganisation of the Company into another
corporate form;

7. appointment and release from office and
from liability of the members of the Board of
Directors;

8. appointment and dismissal of registered
auditor(s);

9. acceptance of the annual report and financial
statements;

10. distribution of profits and payment of
dividends;

11. additional financing of the Company through

shareholders loan(s) in accordance with Article 12;

12. transfer of shares between shareholders
resulting in change of control under Subsection (3) 2
of Article 10 or transfer to third parties under
Subsection (4) 2, paragraph (c) of Article 10 (in case
of right of first refusal exercise);

13. transfer of shares to third parties under
Section (2) of Article 10 prior to the dates provided
for therein;

14, resolution on Exit under Subsection (5) 2 of
Article 10; and

15. any other matters falling within the
competence of the General Meeting by virtue of the
applicable law or these Articles of Association.

(2) The General Meeting’s resolutions shall

12



crnegHWTe  MHO3MHCTBA 3@  HaANeXHOTO UM
npuemMaHe:
1. pelweHns no BbNpocuTe no anuHes (1),

Touka 2, anvHes (1), Todka 3 n anuHesd (1), Todka 6
no-rope — nocregHata camMoO B 4acTta OTHOCHO
npekpataBaHe Ha [JpyXecTBOTO, KakTo U anuHes (1)
Toukn 10 oo 12, namckBaTt MHO3MHCTBO OT ABE TPETU
(2/3) oT BCHYKM akuuu;

2. pelieHus no anuHes (1), Touka 6 no-rope B
YyacTTa OTHOCHO npeobpasyBaHe Ha [pyxecTBOTO
M3ncKkBaT MHO3MHCTBO OT Tpu 4eTBbpTM (3/4) oT
BCUYKM aKkLuu;

3. peweHua no anuHesa (1) Touka 13 no-rope
N3NCKBaT €OUHOAYLLHO PELUEHNE OT BCUYKM akLuun; 1

4, BCUYKM  OpyrM  peweHuss Ha  O6woTo
cbOpaHue, KOMTO He ca u3bpoeHn B npeaxogHuTe
Knaysum Ha TasuM anuHea (2), ce npuemar c
MHO3MHCTBO OT NETAECET MPOLEHTa MAC eauH rnac
(50%+1) OT BCUYKM aKkuuUn.

Ynen 16

CeukeaHe Ha O6bujomo cbb6paHue. Heo6xodum
keopym. lf[pomokosnu

1) O6woTo cbbpaHue ce CBMKBA C MUCMEHM
MoKaHu, usnpaTeHn 40 BCEKM aKUMOHEP He MO-KbCHO
oT Tpugecet (30) kaneHgapHu AOHW  nNpeau
npegnoxeHata fgata Ha CbOpaHMeTo U CbObpxa
OHEBHWSt pen Ha cbbpaHueTo.  AKUMOHepuTe
yyacTtBaT B 3acefjaHusta Ha OOwWoTo cbbpaHue
NIMYHO UMM 4Ype3 MbAHOMOLWHMK (N0 cunaTa Ha
N3PUYHO NMMCMEHO MBbAHOMOLLHO). O6woTo cbbpaHue
Ce CBMKBa FOAMLLIHO B CPOK OT 3 Meceua, CYMTaHo oT
Kpas Ha cbOTBETHaTa (PUHAHCOBA rogvMHa wWnu Mo
MCKaHe Ha aKUMOHepW, NpuUTexaBally He No-marko
oT netT npoueHTa (5%) oT akunnTe B [lpykecTBoTO.

(2) 3acegaHue Ha OBwoTo cbbpaHue ce cunTa
3a HagNeXXHO NPOBEAEHO CaMO aKo He Mo-marko oT
netaeceT npoueHTa nnoc egHa(50%+1) oT BCUYKM
akuun NpuUcCbLCTBAT UMM Ca HaOMEXHO NpeacTaBeHn
Ha BBNPOCHOTO 3acefaHuwe. B cnyyanm Ha oTnaraHe
Ha 3acegaHMeTo, HOBO 3acegaHne Ha O6wWoTo
cbbpaHve Moxe Oa Obae HaanexHo npoBefeHo He
no-paHo OT uYeTupuHageceT (14) kaneHgapHu OHW,
CYMTaAHO OT AaTaTa Ha OTfaraHeTo, KaTo 3a HOBOTO
3acedaHne € TMpUITOXKMMO CbLLOTO W3NCKBaHe 3a

require the following majorities for valid approval:

1. resolutions on matters under Subsections
1) 2, (1)3, and (1) 6 above — only with respect to
winding-up of the Company, as well as Subsections
(1) 10 through (1) 12 above, shall require a majority
of two-thirds (2/3) of all shares;

2. resolutions under Subsection (1) 6 above
regarding reorganization of the Company shall
require a majority of three fourths (3/4) of all shares;

3. resolutions under Subsection (1) 13 above
shall require a unanimous resolution of all shares;
and

4, all other resolutions of the General Meeting
not listed in the preceding clauses of this Section (2)
shall be passed with a majority of fifty percent plus
one (50%-+1) of all shares.

Article 16

Convening of the General Meeting. Required
Quorum. Minutes of Proceedings

1) The General Meeting shall be convened with
written invitations sent to each shareholder not less
than thirty (30) calendar days prior to the proposed
date for the meeting and containing the agenda for
the meeting. The shareholders shall attend the
sessions of the General Meeting in person or through
a proxy (on the basis of a written specific power-of-
attorney). The General Meeting shall be convened
annually within 3 months from the end of the
respective financial year and, in addition, upon
request of shareholders holding at least five percent
(5%) of the shares in the Company.

(2) A session of the General Meeting shall be
considered validly held only if at least fifty percent
plus one (50%+1) of all shares are attending or are
duly represented at such session. In case of
adjournment, a reconvened session of the General
Meeting may be validly held no earlier than fourteen
(14) calendar days following the date of such
adjournment, subject to the same quorum
requirement of at least fifty percent plus one (50%+1)
of all shares attending or being duly represented. The

13



KBOPYM OT He No-Marko oT NeTAeceT NpoLEeHTa Nic
efHa (50%+1) OT BCUMYKM aKLMM NpUCHCTBALLUM UK
HagnexHo npeacTaBnsBaHu. [atata Ha BTOpPOTO

3acefaHne  Moxe pga  6bae  nocoyeHa B
NMbpBOHaYanHaTa nokaHa.
3) 3a Bcsko 3aceaaHue Ha O6LoTo cbbpaHne

Ce CbCTaBs MPOTOKON B MMCMeHa bopma, KOUTO ce
nognucea oOT npeacefatens W cekpeTaps Ha
O6uwoTo cbbpaHue, u3bpaHn OT akUMOHepuTe Ha
CbOTBETHOTO  3acedaHue. Bcuukn
CBbp3aHM C peleHuaTa Ha OOuwoTo cbbpaHune ce
npunarat KbM MNPOTOKOMa, KOWTO Ce BMucBa B
NpoTOKONHaTa KHUra U ce cbxpaHsiBa 3a net (5)
roavHK, CYMTaHO OT Kpas Ha roguHaTa, B KOSITO €
NpoBedeHO CbOTBETHOTO 3acegaHue Ha O6woTo
cbbpaHue.

JOKYMEHTH,

Ynen 17
Cbeem Ha dupekmopume

Q) CbBeTbT Ha [OMpEeKTopuTe Ce CbCToM OT
Tpuma (3) 4neHoBe, HOMUHUPAHWU KaKTO crnefsa U
n3bpann ot O6LLoTO cbbpaHmMe: 3a uennte Ha BCSKO
n3bnpaHe Ha uyneHoBe Ha CbBeTa Ha [upekTtopuTe,
akunoHepbT KombHebnnam CA (Commonsuply SA,
peructpupaHo B TbproBCckMst  permctbp  Ha
Jlokcembypr nog Homep B187104, n akumoHepbT
Heoectent Kdt1. (Neoestate Kft., peructpupaHo B
TbproBckus perncTtbp Ha YHrapma nog Homep
01-09-992063) umaTt nNpaBoTO Aa HasHayaT No eauH
(1) oT TpmaTa uneHoBe Ha CbBETa Ha AMPEKTOPUTE,
a TPETUAT YNeH ce HOMUHUPA OT HAKOW (MM BCUYKM)
OT OCTaHanuTe akuMoHepH.

(2) UneHoBeTe Ha CbBeTa Ha OupekTopuTe ce
n3bupaTt 3a cpok ot net (5) roguMHu, Kato BCEKU OT
uneHoBeTe Ha CbBeTa Ha OMPeEKTOpUTE MOXe [Aa
oboe npeumsbumpaH ot OO6woTo cbbpaHue
HeorpaHuyeH 6poirt nopegHV MaHgaTv, CbobpasHO
n3nckBaHuATa Ha anuHes (1) no-rope.

3a

Ynen 18

YnpaeneHue u npedcmasumesicmeo Ha
Apyxecmeomo

Q) OnepaTnBHOTO yrnpaeneHue n
NpeacTaBUTENCTBOTO Ha [pyKecTBOTO ce n3BbpLuBa
OT eauH wu3nbnHWTEeneH 4neH Ha CobBeTa Ha
anpektopute (,M3nbnHUTEneH aupexktop®).

(2) CbBeTbT Ha  gupekTopuTe  M36upa

date of the second session can be set forth in the
initial invitation.

3) Minutes of proceedings shall be taken in
writing for each session of the General Meeting and
shall be signed by the chairman and secretary of the
General Meeting elected by the shareholders at the
respective session. All documents related to the
resolutions of the General Meeting shall be
appended to the minutes of proceedings, which shall
be filed in a book of the minutes of proceedings and
shall be kept for five (5) years, starting from the end
of the year in which the respective session of the
General Meeting took place.

Article 17
Board of Directors

(D) The Board of Directors shall consist of three
(3) members, nominated as follows, and elected by
the General Meeting: For purposes of any election of
members of the Board of Directors, the shareholder
Commosupply SA (registered at the Luxembourg
Trade Register under number B187104), and the
shareholder Neoestate Kft. (registered at the
Hungarian Company Register under number 01-09-
992063) shall each have the right to nominate one
(1) of the three members of the Board of Directors,
while the third member shall be nominated by any (or
all) of the remaining shareholders.

(2) Board members shall be appointed for a term
of five (5) years, whereas any member of the Board
of Directors may be re-elected by the General
Meeting for unlimited number of consecutive terms,
always in compliance with the foregoing Section (1).

Article 18

Management and Representation of the Company

1) One executive member of the Board of
Director (“executive director”) shall manage the
day-to-day operations of and shall represent the
Company.

(2) The Board of Directors shall elect a

14



npegcenarten v 3aMecTHUK-NpeAcenaTen uaMexay
CBOWTE YNeHoBe.

Ynen 19
Komnemenm+Hocm Ha Cbeema Ha dupekmopume

CbBeTbT Ha OUPEKTOPUTE pellaBa BCUMYKM BBMPOCH,
KOUTO  He  nonagat nog  W3KMYUTENHaTta
KomneTeHTHoCT Ha O6LwoTo cbbpaHne no anuHes (1)
OT uneH 15 no-rope, kato peweHusTa Ha CbBeTa Ha
OVpeKTopuTe No M3BpoeHnTe MNo-40Ny BbMPOCKU Lie

OboaT BanMAOHM camMo cred  NpeaBapuUTEenHo
ofobpeHue ot O6LWOTO cbOpaHue:
1. npuemaHe Ha KakBuTo UM ga oGuno

CbLUECTBEHN MPOMeHM B OBU3Hec nnaHa n Grogxeta
Ha [pyxecTBOTO;

2. npugobuBaHe wnu pasnopexpaHe B efHa
caenka wunu nopeguua OT CBbp3aHM CAENKU Ha
ObNroTpaMHu MaTepuanHnm akTMBM Ha CTOWHOCT
HadBuWAaBaWla pAdBageceTr M MNeT Xunsam eBpo
(EUR 25 000), 0OKOMKOTO BLNPOCHOTO NpuaobusaHe
unu pasnopexgaHe He e BKIOYEHO B Gu3Hec nnaHa
n 6roopxkeTa Ha [Ipy»ecTBOTO;

3. npugobuBaHe wnu pasnopexpaHe B efHa
caenka wnu nopeguua OT CBbp3aHM COENKU Ha
KakBUTO U Aa 6uno akTMBK, KOUTO MNpe3 NpeaxodHaTa
oMHaHcoBa rogmMHa HagsuwasaT No oblia CTOMHOCT
nonoBMHaTa OT akTuBUTe Ha [dpy>KecTBOTO CbrnacHo
nocrnegHus oguTnpaH (OMHaHCOB OTYET;

4. noemaHe OT [1py>KeCTBOTO Ha KakBOTO U Aa
e 3agbIKeHe unm n3sbpLuBaHe oT [pyxecTBOTO Ha
KakBaTo M [a € MHBECTULMSA Unu pasxop 4pes eHa
coenka nopeguua OT CBbp3aHW CAENKY,
HaZBWLIaBally No CTOMHOCT ABafjeceT M neT XUNnsau
eBpo (EUR 25 000), gokonkoTo ToBa 3adbiDKEHWue,
WHBECTULUMS UINN pasxon He ca BKIoYeHu B Ou3Hec
nnaHa u Owgxketa Ha [pyxecTBoTO,
noemaHe Ha 3adb/DKEHWs KbM akUMOHEp WM
CBbpP3aHO C HEro nwuue, KoMTO npe3 npegxopHaTa
dhmnHaHcoBa roguHa HagsuwasaT no obLla CTOMHOCT
MoNioBMHaTa OT akTUBUTE Ha [pyXeCcTBOTO CbriacHo
nocrnegHvs oguTMpaH oMHaHCOB OTYET;

mnnn

Kakto Wu

5. 3a5or Ha TbProBCKOTO MpeanpusiTue Ha
[py>XecTBOTO UMK YacTu OT Hero;

6. 3asBrneHne 3a [OMyCKkaHe Ha akuuuite Ha
[pyxecTBOTO A0 TbProBuUs Ha KOMTO M pa 6uno
perynupaH nasap;

chairperson and a vice-chairperson out of its

members.
Article 19
Powers of the Board of Directors

The Board of Directors shall have the power to
decide on any matters that are not within the
exclusive competence of the General Meeting under
Section (1) of Article 15 above, provided that any
decision by the Board of Directors on any of the
following matters shall be valid only with the prior
approval of the General Meeting:

1. adoption of any material changes to the
business plan and budget of the Company;

2. acquisition or disposal, in a single transaction
or a series of related transactions, of long-term fixed
assets having value in excess of twenty-five
thousand euro (EUR 25,000), to the extent such
acquisition or disposal is not included in the business
plan and budget of the Company;

3. acquisition or disposal, in a single transaction
or a series of related transactions, of any assets that
during the course of the preceding financial year
exceed in total value half of the Company assets as
per the last audited financial statements;

4, incurring by the Company of any liability or
making by the Company of any investment or
expense, through a single transaction or a series of
related transactions, exceeding in value twenty-five
thousand euro (EUR 25,000), to the extent such
liability, investment or expense is not included in the
business plan and budget of the Company, as well as
incurring of liabilities towards a shareholder or an
affiliate thereof that during the course of the
preceding financial year exceeds in total value half of
the Company’s assets as per the last audited
financial statements;

5. pledge of the Company’s going concern or
parts thereof;

6. apply for a listing on any stock exchange;
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7. npuemaHe Ha KakBaTo U ga 6uno cxema 3a
OoHycu 3a cnyxuTenute Ha [pyXecTBoTo W/vnu
yneHoBeTe Ha CbBeTa Ha [OUPEKTOPUTE, KakTo WU
KakBMTO U Aa BMNno CblLUECTBEHM NPOMEHM B TakuBa
CXEMMU, C U3KIMOYEHNE Ha NapuyHa cxema 3a 6oHycu
3a cnyxutenn Ha  [IpyXecTBOTO,
nsyncneHa OCHOBa Ha oOuUeHkaTa Ha
OpyxecTBOTO, HanpaBeHa 3a Uenute Ha LlanoctHa
npogaxba (Npogaxba Ha BCUYKM aKUUK OT BCUYKM
aKkuMoHepu), KOATO cxeMa 3a BoHycu e orpaHuyeHa
no obwa cyma ot cto xunagu espo (EUR 100 000),
B HOMMHanHa CTOMHOCT, U € MO W3KIoYUTENHa U
abcontoTHa npeueHka Ha CbBeTa Ha OMpeKTopuTte,
6e3 foa e HeobxoaMmo npenBapuTENHO odobpeHune
ot ObwoTo cbbpaHme.

KIto4oBU
Bb3

Ynen 20
3acedaHusi Ha Cbeema Ha dupekmopume

(2) CbBeTbT Ha AupekTopuTe 3acedasa MOHe
BEOHbX Ha BCSKO TpuMmeceune. 3acepaHusita Ha
CbBeTa Ha AMPEKTOpUTE Ce CBUKBAT C MUCMEHO
npeamnsBecTue OT He no-manko oT cedem (7) AHu
(M3npaTeHo Mo enekTpoHHa MoLia UK OpYr HauduH),

CbAbpXKallo [OHEBHMS ped Ha  CbOTBETHOTO
3acefaHue.
(2) CbBeTbT Ha AMPEKTopuTE Ce CBUKBA OT

npegcefartens unuM nNo MUckaHe Ha Apyr 4YneH Ha
CbBeTa Ha gnpekTopute. AKO UCKAHETO 3a CBMKBaHe
He 6bJe YAOBNETBOPEHO B CPOK A0 Tpu (3) AHM OT
nocTbMNBaHeTO My Npu npeacegatens Ha CbBeTa Ha
OUpEKTOpUTE, CbOTBETHUAT UYNEH MOXe [a CBUKa cam

3aceaHuneTo.
3) 3acegaHna mMoraT  ga  Cce  CbCTOAT
MPUCBLCTBEHO WUNM  4pe3 TernedoH wnu apyra

nnatpopma 3a KOMYHUKaLMS, KOATO NO3BOMsiBa Ha
yyacTBawute 4vneHoBe Ha CbBeTa Ha gupekTopuTe
Ja ce u4yBaT U [a pasroBapsT MNoMexay Cu.
3acepaHuneTo Ha CbBeTa Ha ANPEKTOPUTE € 3aKOHHO,
ako NpuUCbLCTBAT He Mo-manko ot 2/3 (aBe TpeTtu) ot
YrieHOBETE NIMYHO MIN ca NPeACTaBeHu OT APYr YNeH
Ha CbBeTa Ha AupekTopuTe, YMbIIHOMOLLEH C
NMMCMEHO MbITHOMOLLHO, KaTo BCeEkM uneH Ha CbBeTa
Ha OMpeKTopuTe MOXe Aa npeactaBnsiBa camo eavH
OTCBCTBALL, YIEH.

(4)

HEenpucbLCTBEHO

CbBeTbT Ha AMPEKTOPUTE B3eMa PELLEHUS U
(upes KOpecnoHaeHUunst
€NeKTPOHHa MnoLla unu No ApYr HayuH), ako BCUYKM

no

7. adoption of any bonus scheme for
employees of the Company and/or members of the
Board of Directors, as well as any material changes
thereto, except for a cash bonus scheme for key
officers of the Company calculated by reference to
the Company’s valuation made for purposes of Exit
(sale of all shares by all shareholders), which bonus
scheme shall be limited to an aggregate amount of
up to one hundred thousand Euro (EUR 100,000) in
nominal value, and shall be at the sole and absolute
discretion of the Board of Directors, without the need
for a prior approval by the General Meeting.

Article 20
Meetings of the Board of Directors

1) The Board of Directors shall meet at least
once every quarter. The meetings of the Board of
Directors shall be convened with no less than seven
(7)-day written notice (sent by email or otherwise),
containing the agenda for the respective meeting.

(2) The Board of Directors shall be convened by
the chairperson upon his/her own initiative or upon
request by another member of the Board of Directors.
If the request for convocation is not satisfied within
three (3) days from its submission to the chairperson,
then the requesting member may call the meeting by
him/herself.

3) Meetings may be held in person or by
telephone or any other communication platform
which allows the participating Board members to
hear and speak to each other. A meeting of the
Board of Directors shall be valid if at least 2/3 (two
thirds) of the members attend in person or are
represented by another member of the Board of
Directors authorized in writing, whereas each
member of the Board of Directors may represent only
one non-attending member.

(4)
in absentia (via correspondence by email
otherwise), if all members have stated in writing their

The Board of Directors may make decisions
or
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yrieHoBe ca 3asiBUNU MUCMEHO CbInacueTo cu 3a
pelleHneTo. 3a HEMpPUCBHCTBEHO B3ETUTE peELLEHUs
He ce npunara M3NCKBAHETO 3a 7-OHEBEH CPOK Ha
npeamMsBecTMe 3a CBMKBaHe Ha 3acejaHue Ha
CobBeTta Ha gupektopute no anvHes (1) no-rope.

(5) PeweHuata Ha CbBeTa Ha gupektopuTe ce
B3eMaT C OOWKHOBEHO MHO3MHCTBO OT BCUYKK
yneHoBe.

PA3OEN IV
PA3HU
Ynen 21

®oHdoee Ha []Jpykecmeomo, 200UWHO
npuknoYyeaHe U pasnpedesieHue Ha ne4anbama u
3acybume. lpekpamsieaHe Ha [pyxecmeomo

Mo oTHoweHue Ha doHaoBeTe Ha [pyXecTBOTO,
rOOVWHOTO MPUKIOYBaHe, pasnpederneHneTo Ha
neyanbata wn 3arybute u npekpaTaBaHETO Ha
OpyxectBoTO ce npunarat pasnopeabure
AencTBaLloTo 6bArapcko 3akoHo4aTeNCTBO.

Ha

To3an yctaB e nognucaH Ha Obarapckm M Ha
aHrnuMnckn esnk. B cnyyan Ha npoTuBopedne mexay
CbAObPXAHMETO Ha TO3M YyCTaB Ha ObNrapckm M Ha
aHrmMUNCKN e3unK, Boael e 0bae 6bnrapckusaT TEKCT
Ha ycTaBa.

consent to the decision. A resolution taken in
absentia shall not be subject to the 7-day notice
requirement for convening a meeting of the Board of
Directors provided in Section (1) hereinabove.

(5) The resolutions of the Board of Directors
shall be taken by a simple majority of all members.

PART IV
MISCELLANEOUS
Article 21

Company’s Funds, annual closing and
distribution of profits and losses. Winding-up of
the Company

With respect to the Company’s funds, the annual
closing, the distribution of profits and losses and
winding-up of the Company the provisions of the
effective Bulgarian legislation shall apply.

These Articles of Association were signed in
Bulgarian and English languages. In case of any
discrepancy between the texts in Bulgarian and
English languages, the Bulgarian version of these
Articles of Association shall prevail.
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