YUPEAHUTEJEH AKT
HAa

»PEKCEBP BLJITAPHA* EOOJ

I. OBIIIH PA3SITIOPEIBH

Yuen 1
Yupensigane

1.

[lo cunara wua pewende, MNpHETO Ha
oTropopHocT  Pekcebp  (Rexair  LLC),
pPerucTpHpaHo M CbLIECTBYBALLO ChIVACHO
sakonute Ha Lllara enayep. CAILLL noa Ne
0775698, npeacragaspano ot  Kesun JI.
Bepxen, rpaxaanun na CAILLL npurexabaly
nmacnopt Ne 426558800, u3a. na 05.07.2007 r.,
[pueMa HACTOSILMAT Y4pelnTeNneH akT Ha
EAHONHYHO  JAPYIKECTBO € OrpaHuyeHa
orroBopHocT «Pekcesp bbarapus» EOO/

(Hapu4aHo Mo HaTaThk A pyxkecTBOTO).

EAHONWYHUAT COOCTREHMK Ha KanuTana Ha
Hpywxecrsoro ¢ Pexcenp (Rexair LLC),

JPYKECTBO ¢ OrpaHMuYeHa  OTrOBOPHOCT,
YUPEINEHO M CbLIECTBYBALLO  CbIVIACHO
sakonute Ha lllata [enayep, CAIL,

perucTpupaHo cbrnacHo 3zaxonnte Ha lllara
Henayep noa nomep 0775698, cue cenanuuie
M aapec Ha ynpasnenue yin. Opunax 1209,
YUIMUHITEH, Henayenp, CAIIL
(,Eqnoanunuat CobcTBeHHK™).

JIpyECTBOTO € He3aBUCHUMO  OPHINYCCKO
nuue. oraento ot Ennonnunusg CobcTBEHUK.

Ynen 2
Dupma

Gupmata Ha
Brarapus

Hpy#xecTBoTo €
“ EOO/,

wPercenp
KOATO MOke Ja Obie

M3MKMCBAHA W HAa aHrauiicku e3uk Kkato Rexair
Bulgaria EOOD.

Yaen 3
CenaJivie u aapec Ha ynpaBJeHHe

HNpyxecteoto e cbe cemanuue rpan Codus,
bbarapus u angpec Ha ynpasieHue: yi. ,ATaHac
Hykos™ Ne 29, paiion Jlozenew, rp. Codus 1407,
bwunrapus;.

Yuen 4

DEED OF INCORPORATION
of
REXAIR BULGARIA EOOD
I. GENERAL PROVISIONS

Article 1
Foundation

1. By virtue of a resolution, adopted on
of March, 2014 Rexair LLC, a
Limited ILiability Company, formed and
existing under the laws of State of
Delaware, USA, under No 0775698,
represented by Kevin L. Verhelle, citzen of
USA, holder of passport N 426558800,
issued on 05.07.2007 adopts this Deed of
Incorporation of a sole ownership limited
liability company named Rexair Bulgaria
EOOD (hereinafter referred to as “the
Company™).

2. The sole owner of the share capital of the
Company is Rexair LLC., a company,
organized and existing under the laws of
State of Delaware, USA registered under
the laws of State of Delaware, under No
0775698, with registered seat and address at
1209 Orange Street, Wilmington, Delaware,
USA (*“the Sole Owner”).

3. The Company shall be an independent legal
entity and shall be separate from the Sole
Owner.

Article 2
Business name

The business name of the Company shall be
wPekcenp brarapus “ EOQOQO/I, which can also
be written in English language as Rexair
Bulgaria EOOD

Article 3
Seat and address

The Company shall have its business seat in
Sofia, Bulgaria and its management address will
be at 29, Atanas Dukov str., Lozenets municipal
region, 1407 Sofia, Bulgaria.

Article 4



IMpeamer na pefinocr

pr)l(eCTBOTO HUMa CIEJHHUA MPEAMET Ha JeiHocCT:

TB])FOBCKO NpeacTaBUTEICTBO G|

NOCPEAHHYECTBO, KOHCYJNTAUWH, MApPKETHHI M

peKijiaMa, MnpoHu3BOACTBO Ha CTOKH H YCIYru ¢

H3KJIKOUYEHKUE Ha 'Sa6paH€HMT€ oT 3dK0Ha,

KOMHUCHOHHA, CleJIMTopceKa,

AelfHocT,

CKJlaaoBa H

JHU3HUHTOBa BbHIIHO-MKOHOMHWYCCKA

JEHHOCT M PECKCNOPT, W3BLPLIBAHE HA BCIKAKBA
Apyra JNEHHOCT, }1eza6paHeHa OT 3aKOHa

Ynaen 5
Cpoxk

Jlpy»KecTBOTO ce yupeassa 3a HeOoNmpeaeseH CpoK.

II. KAITUTAJI

Yiren 6
Pa3smep Ha kanuTaja

KanutansT Ha JlpyxecTBoTO € B pa3smep Ha 2 JB.
(nBa neea) M ce cheTOM OT 2 (JBA) paBHM Jisia,
BCEKH C HOMHHAalHa CTOHHOCT OT | nB. (eauH
7IeB).

Yien 7
BHecen kanuraJ

KanuransT Ha r]_—L[‘):\«’}KCCTBOTO € M31AJIO BHECCH OT

Eanonuunus CoGctBennk BbB dopmara Ha

napuHyHa BHOCKA.

Yiien 8
H3menenne Ha KanurtaJja

Eanonuunnsar CobGcTBeHMK MOXke 1a yBend4asa
MJIH Ja HaMansaea kanurtana na pyixecTBOTO B
CbHOTBETCTBHE ¢ ObArapckus TbHproeecku 3aKom.

III. YIIPABJIEHHE

Yaen 9
Opranu na ynpasJjeHue

Opranu Ha ynpasienue Ha JpyxecTBoTo ca:
1. Exnonuyuuar CobcTBeHHK: 1

2. ynpaBuTensT (uTe).

Yien 10

Business activities

The Company shall have the following scope of

business aclivities:
Commercial agency and intermediation,
consultancy, marketing and advertising,

production of goods and provision of services
the prohibited by
forwarding, storage and
foreign trade and re-export and any other
activities not prohibited by law.

save law, commission,

leasing activities,

Article 5
Term

The Company shall be established for an
unlimited term.

II. SHARE CAPITAL

Article 6
Size of share capital

The share capital of the Company shall be BGN
2 (two Bulgarian Leva) consisting of 2 (two)
equal shares of BGN 1 (one Bulgarian Lev)
nominal value each.

Article 7
Deposited share capital

The share capital of the Company is paid up in
full by the Sole Owner in the form of a
monetary contribution.

Article 8
Amendment of the share capital

The Sole Owner can increase or decrease the
Company’s share capital in accordance with the
Bulgarian Commercial Act.

III. MANAGEMENT

Article 9
Managing bodies

The managing bodies of the Company shall be:
1. the Sole Owner; and

2. the Managing Director(s).

Article 10




Eanonnuen CodcTBeHHK

(1) Eanonnunuar CoOcTBeHHK Ha KanuTana Ha
JpyXKecTBOTO B3eMa pelleHHsl 110 BbIPOCHTE,
KOHTO Ca OT M3KIKYHUTENHATA KOMIETEHTHOCT HA
Obworo cbOpanue no umen 137, anuHes | ot
THProBeckus 3aKOH, @ UMEHHO:

l.  W3MeHeHHd W AONbAHEHHS HAa YdpeauTelHusl
akT Ha dpyxecTBOTO;

2. npueMaHe M M3KIIOYBAHE HA ChIPYIKHMIM,
JlaBaHE Ha Chrjacue 3a NpPexXBbpIIsHE Ha
JIPY/KECTBEH Asi/1 HA HOBH ChAPYKHHIIH;

3. NnpHEeMaHe Ha rOAWIIHNA (])HHHHCOB OTHET Ha
,Hp}")KCCTBOTO. pasnpeicenaHe Ha nevanbara u
niamaHe Ha JHBUICHTH,

4, VYBCJ/IMHABAHEC M HaAMaJIABAHE HaA KaluTan;

n30Hpane H ocBobOKIaBaHe Ha
YOpaBuTeN(H), onpeaensiHe Ha
Bb3HArPaXK/JAEHUETO MY U OCBODONK/laBaHEe HA
YIPaBHTENSt OT OTTOBOPHOCT;

6. OTKpPHUBAHC K 3aKpHMBAHE Hd KJIOHOBEC Ha

HpyxecTBoTO M ydacTHe B JIpyTu
JIPYKECTBA;

7. npunobuBaHe H OTUyKlaBaHe Ha
HEJIBWIKHMHU MMOTH M BELUHW TpaBa BBLPXY
THAX;

8. TMpensBsiBAaHE HA HCKOBe Ha Jlpy:ecTBOTO
cpeuly  YNpasBWTells W Ha3HayaBaHe Ha
[MPEeACTABHTEIIH 3a BOJEHE HA JellaTa;

9. BHacsAHE Ha NOIMBJIHUTE/IHHU NMapHYHHA BHOCKH,

10. npeobpasyBane u
HpyskecTBOTO;

MpeKpaTsABaHe Ha

11. BcsAKakBM APYrH BBIPOCH, KOMTO ¢a oOT
KOMMNETeHTHOCTTA Ha Eanonuunns
CoOcTBEHNK, ChriacHO ThProBeKus 3aKOH W
TO3M YupeiuTeneH aKkT.

(2) Pemenusara va Envonnunus CoOCTBEHMK ce
OTpazsiBaT B NPOTOKOI.

Yoaen 11
Yupasuren(u)

(1) MpyxecTBoTo ce ympaBasea W npejactaBiassa
or Ynpaeuten(n), wuzbpan ot Eanoauunus
CobcTBeHHK.

(2) VYnpaBuTeasaT HMa CIEAHHTE 3abIKEHHS,

Sole Owner

(1) The Sole Owner of the Company’s share
capital shall decide on the matters within the
exclusive competence of the General Meeting
Article 137, Paragraph 1 of the
Commercial Act, namely:

as per

1. amendments and supplements to the Deed
of Incorporation of the Company;

2. admittance and exclusion of shareholders,
approval of transfer of shares to new
shareholders:

3. approval of the annual financial statements,
distribution of the profit and payment of
dividends;

4. increasing and decreasing the share capital;

5. appointment and dismissal of Managing
Director(s), determination of  his
remuneration and releasing the Managing
Director from liability;

6. opening and closing of branch offices of the
Company and participating in  other
companies;

7. acquisition and disposal of real estate
property and rights in rem over real estate
property;

8. filing claims of the Company against the

Managing  Director and  appointing
representatives to conduct the legal
proceedings;

9. making additional monetary contributions;

10. transformation and termination of  the

Company;

I1. any other issues which are within the
competence of the Sole Owner according to
the Commercial Act and this Deed of
Incorporation.

(2) The resolutions of the Sole Owner shall be

reflected in minutes.

Article 11
Managing Director(s)

(1) The Company shall be managed and
represented by Managing Director(s) appointed
by the Sole Owner.

(2) The Managing Director shall have the



npaea v NpasoOMOLLHA:

l. ynpasnsBa W OpraHu3Mpa ONEpPaTHBHUTE
cTonaHcku JeitHocth Ha JlpyxkecTBoTto B
CLOTBETCTBHE C MPUIOKHMUTE 3aKOHW W
HacTosALns YupeauTeneH aKkT;

2. M3MBIHSBA  pelleHusTa Eanonuunns

CoOcTBeHMK Ha Kan hurana,

Ha

3. npeactasisBa [IpykecTBOTO;

4. pasBuBa geiiHocTTa Ha Jlpy:KecTBOTO B
ChOTBETCTBHE C onpeaeneHuaT oT
EnHOnMUHHS cOOCTBEHHK rojauuleH OlomKeT
H He CKJIHYBa JIOrOBOPHM, B pe3yaTaT Ha
KOUTO TO3M OIOJKET, ce HAIBHLIABRA C NI0BeYe

or 50000 (nerpecer XuisaM)  LIATCKM
aonapa.

5. HazHauaRa M 0cBODOMKIABA  CNYKHUTEIH,
onpejens JUTBIKHOCTHHUTE UM

XApPAaKTEPUCTHKH U Bb3HArpaxacHUsATAa:

6.  B3eMa pelleHHs N0 BCHYKH BBIPOCH., KOMTO
HE ca OT M3KIIOUMTENHATA KOMIIETEHTHOCT
Ha Ennonnunus CobcTBEHUK.

(3) Ao ca HasHaueHW HAKOIKO YrnpaBHTENH,
BCEKH €/IMH OT TAX MMa [paBo aa Jeicrsa
CAMOCTOSTENIHO,  OCBEH  aKO  pelleHHe  Ha

Ennonnunng CoOcTBEHHK NpeiBHMkKIA APYTO.
IV. IPEKPATSIBAHE U TIPEOBPA3YBAHE
Yien 12

IlpexpaTtaBaHe

JlpyskecTBOTO ce npekpaTsBa npu:

1. peuwenne na Eqnonuynns CobeTBeHRK:

2. ciaWBaHe

ChC WM BIMBaHE B JPYro
APYKECTRO;

3. oOsrsBaHe Ha Hpy#xecTBOTO B
HEChCTOATENHOCT;

4, pE€LIEHHE Ha ChJa, MOCTAHOBCHO B CllyHauTe,
NpeaBUICHH B 3aKOHA;

5. oOcrogrenctBata no unen 157, anuues 2 or
Tbproeckus 3aKkoH.

Ymen 13

ITpeobpa3syBane

I[Tpn npexebpisue Ha uyacT OT JAsj10BeTe Ha

HpyxectBoTo Ha Tperto nuue, JlpyxkectBoTo ce

.

following rights and competencies:

1. manage and organize the day-to-day
business activities of the Company in
compliance with the applicable laws and
the present Deed of incorporation;

2. implement the decisions of the Sole Owner
of the share capital;

represent the Company;

4. develop the Company’s business in
compliance with the annual budget
established by the Sole Owner and shall not
enter into contracts exceeding this budget
by more than USD 50,000 (fifty thousand)

5. appoint and dismiss employees, decide on
their job descriptions and remuneration
packages:

6. decide on all matters which are not of the
exclusive competence of the Sole Owner.

(3) If several Managing Directors are appointed,
be authorized
separately, unless otherwise provided by the

each of them shall to act

decision of the Sole Owner.
IV. TERMINATION AND TRANSFORMATION

Article 12
Termination

The Company is terminated upon:

1. aresolution of the Sole Owner;

2. a merger with or into another company;

]

3. the Company being declared insolvent;

4. a court decision, taken in the instances
prescribed by law;

5. under the circumstances of Article 157,

Paragraph 2 of the Commercial Act.
Article 13
Transformation

Upon a transfer of part of the shares in the
Company to a third party, the Company shall




npeoﬁpazyna 0T  CAHOJNHMYHO  JpPYXKECTBO C

OFpaHHUEHa  OTrOBOPHOCT B JAPYKECTBO C
OTpaHuveHa OTIOBOPHOCT, KaTO ChAPYKHHIHMTE
noanuceaT KOHTO

JIPY>KEeCTBEH  J0TOBOp, C

HACTOALIHAT que,qm'reneu AKT IIE G'bilC OTMEHEH.

V. 3AKJIIOYUTEJIHH PA3ITIOPEABH

Yaen 14
Himenenne na YupeauTeHHS AKT

M3meneHus M IONbAHEHWS HA  HACTOALLWSA
YupeauteneH akT ce W3BbPIUBAT OT EaHonnunmns
CobcTBeHHK B CLOTBETCTBHE ¢ pasznopendure Ha

613J'[F&DCE{I’IH T'prOBCKH 3aKO0H.

3a Exnonmnunusa CoO0cTBeHHK:

Kesun JI. Bepxen

undertake a transformation from a sole
ownership limited liability company into a
limited liability company and the shareholders
shall execute Articles of Association by which
the present Deed of Incorporation shall be

revoked.
V. FINAL PROVISIONS

Article 14
Amendments to the Deed of Incorporation

Amendments and supplements to the present
Deed of Incorporation shall be executed by the
Sole Owner in accordance with the provisions
of the Bulgarian Commercial Act.

For the Sole Owner:

Kevin L. Verhelle



