
YqPEAI'ITEJ'IEH AKT

HA

,,PEKCEbP BbJ'IrAPnq" EOOA

I. OEIqI4 PA3IIOPEAEI4

9,ren I
Yvpe,qrnaue

l. flo cfi,rara Ha peueH eJ npxero Ha

l'1.1.99...20t+ f.! rpyxecrBo c ofpaHur.teHa
orfoBopHocr Percerp (Rexair LLC),
per cTpnpaHo fi cl,uecTByBaulo clfracHo
3aKoHHre ua II lara .{e,rayep, CAIIL noa Ns

0775698, npeacraB;rJrBaHo or KealrH ,I].

Bepxe,r, rpaNgaHuu Ha CAII-{, npfirexaBaul
racnopr No 426558800, nsa. Ha 05.07.2007 r.,
nplieMa HacTorruxrr yqpeAuTeJIeH aKT Ha

eaHonuqHo apyxecTBo c ofpaHuqeHa
orroBopHocr <<Pexcerp Er"rraplrr> EOO.(
(uapuuaHo no Hararr,x {pyxecrBoro).

2. EaHo,r qHuqr co6crseHflx Ha Kannrara Ha

[pyxecraoro e Perccer,p (Rexair LLC),
apyxecTBo c ofpaHUL{eHa orroBopHocr.
ylrpeaeHo u cr,uecTByBaulo cr,fjracHo
3aKoHrre Ha ll{ara ,{e,rayep, CAUI,
perncrpr,rpaHo cr,riracHo 3aKoHrre Ha llara
[e,rayep noq HoMep 0775698, cbc ce.qarr urlre

aapec Ha ynpaBneHue y,r. Op HgN 1209,

Yu,ruuHrrru, .{erayeup. CA]II
(,,ElHo.rHqHHcr CobcrBeHIrK").

3. ,{pyNecrnoro e He3aBucIrMo Fopr,IAUqecKo

nxqe, orre:rHo or EaHo,rlr.rriuq Co6creeHUx.

9,ren 2

Ouplra

@uplrara Ha [pyNecmoro e ,,Pexcer,p
Er,nrapnn " EOOA, Koflro Moxe Ia 6rle
n3rrrcBaHa u Ha aHr,,rliicxlr e:ux xaro Rexair

Bulgaria EOOD.

rLren 3

Ceaa,rnure u aapec Ha yrrpaBJIeHHe

,{pyxecreoro e cbc ce.{aJrr{trle rpan CoQxr,
Er,,rrapur aapec Ha ynpaBreHxe: y,r. ,,AraHac

[ynoe" Nl 29, paiiou Jlo:eueq, rp. Co$nr 1407,

Et,rrapur;.

r{,ren 4

DEED OF INCORPORATION

of

REXAIR BULGARIA EOOD

I. GENERAL PROVISIONS

Article I
Foundation

l. By rirtue of a rcsolution. adopted on
...*f ... ot March. 201.1 Rexair LLC, a

Limited Liability 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 ol 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
0'775698, with registered seat and address at
1209 Orange Street, Wilmington, Delaware,
USA (66th€ Sole 0wner").

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

,,Pexcerp Bt,rrapul ' EOOA, 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



Ilpegrrrer ua Aeiiuocr

.{pyxecreoro xMa cJrenHr.rr rpe.quer Ha 4efiHocr:
Tlproacxo npe.qcraBnrercrBo u

nocpeaHxqecrBo, KoHcyJrTauur'r, MapKeT Hf x

peKJraMa, npox3BoacTBo Ha cToKu r.r ycJtyffi c

Il3KJltoqeHue Ha 3aOpaHeHure or 3aKoHa,

KOMIICI.iOHHa, CIreA TOpCKa, CKJIaIOBa V

,'r IJ3u H f oBa .qe i'i Hocr, B LH ui Ho-r.r KoHoM Il qecKa

.qei,isocr r peeKcnopr, u3BlpuBaHe Ha BcrKaKBa

rpyra gei:i Hocr, ue:a6paueHa or:anoHa

{,reu 5

Cpon

[pyNecreoro ce yqpe.qrBa 3a Heortpe.qe,reH cpoK.

II. KATII,ITA,I

f,I.nen 6

Pa:uep na Karrrirala

Karura,rtr Ha ApyxecrBoro e e pa:lrep ua 2,rn.

(gsa,reaa) u ce c'l,cror.l or 2 (aBa) paBHx arna,

BceKr.r c HoMlrHiurHa croiiHocr or LrB. (e!fiH

.reB).

9,reH 7
Bseceu ranura,r

Kanrra,rrr Ha,{pyNecraoro e 3ur,ro BHeceH or
EaHo,ru,.rHur Co6crseHrK sra $oplrara Ha

nap qHa BHocKa.

9,ren 8

I,I:ueueslre Ha Karrurara

EAuo,ruqursr Co6crseH K Moxe .qa yBen qaBa

Hrr Ia HaMaJrrBa Kan raJ'ra Ha ,{pyNecrroro n

cborBercrBue c 6r,,rrapcrtr Tr,proBcKr 3aKoH.

III. YTIPABJ'IEHITE

r{,reu 9
Opranu na ynpaBJreHue

Opranr Ha ynpas,reHue ua,{pyNecrBoro ca:

l. EaHo,quqH qr Co6crseurrc; u

2- ynpanurerrr (ure).

rlren 10

Business activities

The Company shall have the following scope of
business activities:

Commercial agency and intemediation,
consultancy, marketing and advertising,
production of goods and provision of services

sa\ e lhe prohibited by law. commission.
forwarding, storage and leasing activities,
lbreign trade and re-export and any other
activities not prohibited by 1aw.

Article 5

Term

The Company shall be established for an

unlimited term.

II. SHARE CAPITAL

Article 6

Size ofshare capital

The share capital of the Company shall be BGN

2 (two Bulgarian [eva) 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 Co[rpany is paid up in
fuIl by the Sole Owner in the fom 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

Ihe managing bodies of the Company sliall be:

l. the Sole Owner; and

2. the Managing Director(s).

Article 10



EAno,rlrqes Co6crseuux

(l) EIHo,rn'rHurr Co6creeHrx Ha Kanura;ra Ha

[pyNecraoro B3eMa peueHHr no Bbrrpocure,

KOI'ITO CA OT II3KJITOqUTEIHATA KOMNETCHTHOCT HA

O6uoro cr6paHue no qireH lJ7, aluHes I or
Tlproacrur 3aKoH! a rMeHHo:

l. u:mesesrs u AornlrHeHur ua Vvpenlre,rHur
arr Ha lpyxecreoro;

2. npuevane 3KrroqBaHe Ha cbApy)r(HUrllt.

IaBaHe Ha c])frracre 3a npexB],prrHe Ha

IpyxecTBeH IrJr Ha HoBlr cr,apyn(Hllr_lH;

3. lpuevaue Ha rolrurHrir QrHaHcoe orqer Ha

!,pyNecraoro, pa3npe,qeJ'rrHe Ha ne.ja,r6ara
n,raulaHe Ha IxBIlAeHTIl:

4. yae,rnuaaaHe HaMa,'IqBaHe Ha KafllTaJr;

5. r.rs6upaue u oceo6o)traaaHe Ha

ynpaB re,r(u), oflpe.qeJrrHe Ha

Bb3HarpaxAeHfiero vy r oceo6oNlaBaHe Ha

ynpaB relr or oTfoBopHocT:

6. orrpueaue 3aKpuBaHe Ha Kr'roHoBe Ha

{pyNecrrorouyqacrfieBApyrfi
npyxecrBa;

7. npu4o6leaHe u orrtyxlaBaHe Ha

HelBxxllt\{u 14MoTl4 14 BeU]HIJ npaBa Bbpxy
T'X;

8. npe.lrsraaue Ha ucKoBe na lpyxecrroro
cpeqy ynpaBfirenr u Ha3HaqaBaHe Ha

npeacTaBttTenl{ 3a Bo,4eHe Ha aenaTa;

9. sHacqHe Ha lon'brlHUTerHH napurlHx BHocKfi;

10. npeo6pa:yaaHe

IpyNecrnoro;
npeKpaTrBaHe Ha

Sole Owner

(l) The Sole Owner of the Company's share

capital shall decide on the matters within the
exclusive competence of the General Meeting
as per Article 137, Paragraph I of the

Commercial Act, namely:

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), detemination of his
remuneration and releasing the Managing
Director from liability;

6. opening and closing olbrancli offices ofthe
Company and participating in other
companres;

7. acquisition and disposal of real estate
property and righls ln 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 tenr.rination of the
Company;

11. 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 ll
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

11. scqrarceu Apynl Bbnpocfi, KorJTo ca or
KoMrlereHTHocrra Ha EAuo,ruq g nr
Cobcrgeufi K, cbrlracHo Tr,proncrcur :aroH u

ro:u Yrpegure,reH arr.

(2) PeueHrma Ha ErHo,rx'rHr.rr Co6creeHuK ce

orpa3rBar B nporoxon.

9,rex I I
Ynpanure.n(u)

(l) flpyxecrsoro ce ynpaBnrBa H

or Ynpaanrer(n), u:6parr or
Co6creeH x.

npeacraB,rrrBa

Eauo,ruqHuq

(2) Ynpanure,rrr uMa cnetHxre 3aA6rxeH r,



IpaBa l,| npaBoMotll r:

l ynpaBnrBa fi opraH[3r.rpa onepar BHl.rre
cToIaHcKH neiiHocTx Ha ,qpyxecTBoro B

cBoTBeTCTB e C IpIJIOXI4MXTe 3aKOHtt X

Hacrorulxq YvpeglreleH axr;

2. nznt rusea pe[eHxqra Ha E4Ho,ruuNur
Co6crseHr.rx Ha Karruralra;

3. rpegcraarraa ApyxecrBoro,

4. pa:euaa .qei,iHocfia Ha lpyxecraoro a

cboTBeTcTB e C Ot|pelereHxrT oT
E,quo,ruqHrq co6crBeH[K roAurueH 6rcaNer
u He cKrroqBa aofoBop , B pe3yrTaT Ha

Kot4To ro3l4 6toANer, ce HaABlr[aBa c noBege
or 50 000 (neraecer xu,ra4u) qarcrH
IOJIapa.

5. Ha:Ha,raea ocso6oN.qaea cnyxureJ'ruJ
onpeae,rr aJIbxHocTHxTe uM
xapaKrepHcTxKIl H Bb3Haf paxleHurTa;

6. egerua peueH g no BcHrlKlI Bbnpocr! Kotrro
HC CA OT I,I3KJIIOI] HTCT H ATA KOMTICTEHTHOCT

ua ElHo,ruvrur Co6crseHr.iK.

(3) Axo ca Ha3HaqeHr.t H.rro,rxo Vnpaaure,ru,
BceKlr e/'lr'rH or rqx HMa npaBo aa leicrBa
caNtocTotTenHo, ocBeH aKo peueHfie Ha

Egro,ruvHur Co6creeHurc lpelBHxra Apyro.

IV. IIPEKPATqBAHE l4 NPEOEPA3YBAHE

rlreu 12

Ilpexparaeaue

lpyNecraoro ce npeKparrBa Ip14:

l. peueHue Ha ElHo,rlvHlr Co6creeHlr;

2. crngaue cbc
apyxecrBo;

3. o6sereane

rnll BJ ,rBaHe B Apyro

Ha ,{pyNecrsoro B

HecbcTogTeJIHocT;

4. peueHue Ha c'bra! [rocraHoBeHo B cryqaxre!
npe!BuAeHr.l B 3aKoHa;

5. obcroqre,rcreara ro qreH 15'7, atunes 2 ot
Tlproacrnr :arou.

9,res 13

Ilpeo6pa:yaaue

llpu npexar,p,uue Ha Lracr or llrrroBere Ha

,{pyNecrsoro Ha rpero rtqe, ,{pyNecreoro ce

3.

4.

following rights and competencies:

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

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

represent the Company;

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

appoint and dismiss employees, decide on
their job descriptions and remuneration
packages;

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

2.

5.

6.

(3) If several Managing Directors are appointed,
each of them shall be authorized to act
separately, unless otherwise provided by the
decision of the Sole Owner.

. TERMINATION AND TRANSFORMATION

Article l2
Termination

The Company is rerminared upon:

a resolution ofthe Sole Owner;

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
Company to a third

l.

2.

part of the shares in the
party, the Company shall



npeo6pa3yBa oT eaHojrfiqHo ApyxecTBo c

ofpaHuqeHa oTfoBopHocT B apyxecTBo c

ofpaHr.rqeHa oTfoBopHocT, KaTo c6ApyxHr.tUr.rTe

nonrrcBaT npyxecr BeH .4oroBop. c Kot to
HacTorulurT yrrpea TerreH aKT xle 6t ae oTMeHeH.

V. 3AKJ'IIOqI,ITE']IHI{ PA3IIOPEAEI{

r{ren 14

I{rueseuue ua Yvpeglrre,tnru axr

[4:vereuus lr AonbJrHeHfir Ha Hacronrlug
Yvpegnre,ren aKT ce l3BbptrrBar or Eguolauuur
Co6crgeHr.{K B cl,orBercrBle c pa:nopeg6lre ua

6r,rrapcrur TrproBcKr,r 3axoH.

3a EAno,rrlqnnq CobcrseHnr:

1(u^ t-fu(
Kesuu JI. Bepxe,r

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 Acr.

For the Sole Owner:

...L..tJ.h:i.
Kevin L. Verhelle


