YCTAB

Ha “CAHTORY UHXEHEPUHI AL,

“MENIUTA” En En Cu, CbC cefanuviie WM aapec Ha
ynpasnedue CALL, Hio Mopk, Onbanu, BawuHrToH
AseHio 111, an. 703, npepcrasnagaHo ot CMNAC
®OTEB KOBAYEB, EMH 5712276303 — nbAHOMOUWHUK
Ha 3aKoHEM1A npeacTasuTen Ha , MEJIMTA” En En Ca.

“HauunoHanHa KOMMaHUA MHAYCTPUAAHKU 30HK" EA[L
CbC cejanuuie u agpec Ha ynpasneHue Codwua, yn.
AHren KbHyes Nel, EMK 121706255, npeacraBaagaHo
ot ATAHAC HMKOJTAEB HEHOB — B Ka4ecTBOTO CH Ha
W3NBAHUTENEH AUPEKTOP.

Ynew 1

HAUMEHOBAHME, CEAA/MMLLE, MPEAMET HA
LEAHOCT, NPOAB/IKUTE/IHOCT

1.1.®upma 1 HaumeHoBaHue Ha [pyHecTsoTo:

(1) O6bpasysa+0TO APY!KECTBO € aKLLMOHEPHO
OPYIKecTso.

(2) HaumerosaHweTo Ha gpyrecTeoTo e ,CAHTORY
MHKEHEP/HT AL,

(3) Ha natmHuua HaMMeHOBaHUETO Ce M3NoN3Ba;
“SANTOKU ENGINEERING” AD.

1.2. Cepanuuie.

CepanuilLeTo Ha APYKECTBOTO € B bvarapus,rp.
Coodus, paiior Moaynaxe, yn. 546 Ne 10A.

1.3. NpeameT Ha AeMHOCT Ha [pyKecTBOTO.

UHKeHepuHrosa u cepBMaHa AeiHOCT B obnactTa Ha
MHPOPMaLKOHKHNTE TEXHONOTUM,
TENEKOMYRUKAUWNTE, CUAHC WM cnaboToKoBUTE
CUCTEMU, 3YAM0 U BUALO CUCTEMM, UHTOHUPAHE Ha
MNOMELEHUE 1 BCUUYKM OPYIU CAENKU U YCAYTU, KOUTO
He Ca 3abpa~eHU CbC 3aKOH.

1.4. MpoabarTenHoCT Ha [ py)KecTsoTo.

LpyKecTeoto e OCHOBEHO 32 HEONpeAeneH CPOK Ha
AelicTBMe , cuMTaHO OT peructpaumusaTta B CodUHUCKU
rPAACKM Cbh, DUPMEHO OTAE/EHME.

BY-LAWS

of “SANTOKU ENGINEERING” AD

“MELITA” LLC, with headquarters and management
address at USA, NY, Albany, 111 Washington Ave.,
suite. 703, represented by SPAS FOTEV KOVACHEV,
attorney of the legal representative of ,MELITA”LLC.

“National company industrial zones” EAD, with
headquarters and management address at Sofia, 1
Angei Kanchev Str.,Bulstat 121706255, represented by
ATANAS NIKOLAEV NENOV- in his capacity of
executive director .

Article 1

COMPANY NAME, REGISTERED PRINCIPL PLACE OF
BUSINESS AND HEADQUARTERW, SUBJECT OF
ACTIVITY AND TERM

1.1.Status and name of the Company.
(1) The company shall be a joint-stock company.

(2) The name of the Company shall be
“SANTOKU ENGINEERING” AD

(3) Inlatin translation it shall be written, as
follows: “SANTOKU ENGINEERING* AD.
1.2. Registered principal place of business and
headquarters:
The registered office and address is Bulgaria,
Sofia, Municipality Poduene, 546 str. Ne10A.

1.3. Subject of Activity.
Engineering and service activity in the field of the
information technologies, telecommunications,
high and low voltage systems, intonation of
premises and all other deals, which are not
prohibited with law.

1.4. Term of the existence.
The Company is incorporated for an unlimited
term as of the day of the registration in the Sofia
City Court.




Ynen 2

KAMUTA/

2.1. (1) KanutanbT Ha [pysectBoto e 683 216
(wectoTnH ocempaeceT v TPU XUNAAM ABecTa U
WEeCTHAAECEeT) nesa.

(2) Kanutaner e pasnpezeneH Ha 683 216 (wecToTuH
OCeMOeceT ¥ TpU XWNAAM ABecTa W LeCcTHagecer)
akuum no 1 (eamt) neB HOMUHaNHA CTOMHOCT BCAKA.
(3) ARumuTe =a [1pYIKECTBOTO Ca NOUMEHHM.

2.2. (1) PasnpepensHMeTO Ha KanuTana e KakTo
cnepaga:

“Menuta” Zn En Cu- 51% wnu 348 440 akuuw no
enH NeB BCAXa.
- “HayMoHanH=a KoOMNaHma uHAycTpuantu 3oHu” EAL -
49% mnnun 334 776 akUMA NO eAnH NEB BCAKA.
(2) BCMYKK pasmepu Ha KanuTana ca W34YUCNeHn B
6bnrapcky nesa.

YneH 3
VBE/IMYABAHE HA KATTUTAJTA

(1) ObwoTto cobpaHuMe Ha aKuUMOHepuTe pelwasa 3a
yBenuyaBake Ha Kanutana Ha ,ﬂ,py}KECTBOTO C
MHO3WHCTBO 2/3 OT rNacoBeTe Ha NnpelcraBeHMdTe
aKkumu.

(2) YBenuuasareTo Ha KanwTana e AonycTumo camo cneg
KAaTO Onpele/ieHunAT B Ycraga Kanurana e Aonyctumo
Camo CNefl KaTo ONpeaeeHuaAT & YcTaBa perucTpupan
Kanutan e HalibAHO U3nnaTeH.

Ynew 4
MPEXBBP/IAHE HA AKUNH
MpexBbpAAHETC Ha MNOWMMEHHM aKLuu Ce M3BbpWBa C
DKMpo u Tpafsa ga Obae BNWMCAHO B KHMrata Ha
NOMMEHHUTE ZKU®OHEpU, 3a 4a Mma AeWUCTBUE ChpPAMO
OpYKecTBOTO.

Yneun 5
OPTAHU3ZALUMA HA APYMKECTBOTO

5.1. (1) OpracuTe Ha LpYy»KeCcTBOTO ca:
- Obwo cubpaHue Ha akuMoHepUTE;
CteeT Ha AMpeKTOpUTE;

(2) CtpykTyozTa Ha [pyKecTBOTO € HanpaseHa Ha
6a3a Ha egr=OCTENEHHA CUCTEeMA Ha ynpaBaeHue.
\

Article 2
CAPITAL

2.1. (1) The registered capital of the Company is 683
216 (six hundred eighty three thousand two hundred
and sixteen) BGN.

(2) The capital is divided into 683 216 (six hundred
eighty three thousand two hundred and sixteen)
shares with face value of one BGN each.

(3) All the shares is registered.
2.2. (1) The capital is divided as follows:

- ,Melita” LLC- 51% or 348 440 shares of one BGN
each.

- ,National company industrial zones” EAD - 45% or
334 776 shares of one BGN each.

(2) The capital amount is estimated in BGN.

Article 3
INCREASE OF THE CAPITAL

(1) The General Assembly Meeting shall have the
right to increase the capital of the Company if
at least 2/3 of all shares are presented.

(2) The increase of the capital shall be made
after full payment of the registered capital to
the amount determined in the By-laws.

Article 4
TRANSFER of SHARES

The transfer of the registered shares shall be made by
endorsement and needs to be entered into the
Company’s Register of Shareholder, in order such
transfer to take effect towards the Company.

Article 5
STRUCTURE OF THE COMPANY
5.1. (1) The Bodies of the Company are:
-the General Assembly of the Shareholders;
-the Board of Directors; _
{2} The structure of the Company is/with one-tier
system of governance.



5.2. O6uo codpaHKue Ha akuroHepuUTe,
(a) CBuKBaHe,

1. 06woTto cubpaHue Ha aKUMOHEPUTE Ce CBUKBA OT
CbBeTa Ha AWPEKTOpMTe  Hal-Manko  BEAHbLXK
roguwHo. Cb3eTbT Ha OMPEKTOpWUTE CAeABa Cblio
Taka aa cevka 06woTo cbbpaHue No nUcmeHa monba,
npeacTaBeHa OT aKUMOHEpUTe, NPeACcTaBNABALLM Hailt-
manko 1/10 oT kanuTana. AKuWOHepuTe cnepsa Aa
6baaT NPY30BaHM C NPEnopbYaHO NUCMO, CLIAACHO

pasnopenbate, YCTaHOBeHWM B uaeH  223/1/ or
TbPrOBCKKS 22 KOH.
2. AKO 8 eflHOMECEYEeH CPOK OT MCKaHeTo no T.1

Ha aKUWMOHE=ZwTe , NLCUuTexasaldy noHe 1/10 or
Kanutana, 1o He Obae YAOBNETBOPEHO, WAM  aKO
obwoto cviszHne He Hbae npoBefeHO B 3-meceded
CPOK  OT 323A2ABAHE HA WMCKAHETO, OKPDBMHUAT Cbp
cvbpaHue  wAM  oBnacTasa
aKUMOHEPUTE, NOMCKANU  CBMKBAHETO, WAW TexeH
npeacTaBuTe | Aa cBMKa CbOpaHureTo.
B cayuatt ue 33’V6HT€‘ HaOXBbPAAT Y2 OT KanuTana, ce
npoBexaa co.L.0 cbbpaHne He Mo-KbCHO OT 3 meceua
OT YCTaHOBR32~¢& Ha 3arybute
3. B chvyall uve 3arybuTe HaaxBbPAAT Y% OT

Kanutana, ce noosexaa obuwo cbbpaHne He No-KbCHO
0T 3 Mecelz o7 YCTaHOBsBAHE Ha 3arybure

(6) Ksopyn.

1. O6bworc cbbparive we HBbae HagnemHo

KOHCTUTYM 230 W LWEe MOMEe 33KOHHO Ja 3acenasa ,

aKo HaW-mzn:0 51% oT Kanutana 6bvge npeacTaseH.

Mpu noncxic-=ue , 4& B MNOCOYSHMA B MOKaHaTa yac

AMNCBa KeBC 2y, CbOPaHMETO e PefOBHO HE3aBUCUMO

OT pa3mep: -2 NPejCTaBeHWA Ha Hero Kanutan u ce

NPOBEMKAZ &1 4H YaC NO-KbCHO.

2. Bceku z:«_uOHEp wMma npaso da YNbAHOMOLUM

MUCMEHO £2v°0 AMue Aa ro npegcrasnsasa 8 06WOTO

CBMKBa obu.oTo

cvbpaHue.
(B) Mpaswu.,z =2 rnacysaHe.

PeweHusre -z Ob6woTo cbbpaHme ce B3emaT ¢
OBWKHOBE: & [/ HO3UHCTBO OT NPeACcTaBeHUTE akumm, ¢
M3KNIOYEH/E Ha PELUEHMATA, BU3MPaHM B 4. 5.2./r/1,
2 W 3, KC.TC Ce B3AmMaT C MHO3MHCTBO OT 2/3 ot
NpeacTaBe- /7 KanuTan, KakTo 1 B APYrU NOCOYEHM oT
33KOHA C/IV=2/, Ha KBaAUPUUMPAHO MHO3UHCTBO.

(r) O€_o coBpaxvie Ha akumoHepuTe:

1. U3meHs v Z0NBABE YCTaBa Ha ApPYKeCTBOTO;
2. YBEAWYEZZ 4 HAMANABA KanuTan;

4. npueme TOLAWHpTR DloameTy;

5.2.General Assembly
(a) Convocation

1. The General Assembly Meeting shall be
called by the Board of Directors at least
once a year. A session may be called as
well upon written request, presented by
the shareholders, holding at least one
tenth  (1/10) of the shares. The
shareholders should be invited by
registered mail, pursuant to the
requirements of Article 223/1/ of the
Commercial Law.

2. If within one month from the date of
request of the shareholders, holding 1/10
of the capital , under item 1 the request
has not been satisfied, or the General
Assembly meeting has not been held
within 3 months from the date of the
request, the District Court shall call the
General Assembly or authorize the
shareholders, requested the meeting, or
their representative, to call the General
Assembly.

3. In case the losses exceed % of the capital,
the General Assembly should be held not
later than 3 months as of the date of
determining the losses.

(b) Quorum

1. The General assembly shall be duly
constituted and shall have its session if at least
51% of the shares are presented. Should there be
no quorum at the time written in the invitation, it
shall be legitimate, regardless of the represented
shares and shall be held one hour later.

2. Each shareholder has the right to participate
in the General Assembly Meeting through a
representative, authorized in writing.

(c) Voting Right

The decisions of the General assembly shall be
made by a simple majority of the represented
shares. Notwithstanding the foregoing, the
decisions specified in Article 5.2.(d) 1,2 and 3
hereof, shall be made by a 2/3 majority of all
shares, as well as by other qualified majority in
cases provided for in the law.

(d) General Assembly shall:

1. Amend and supplement the B)r—iaws of the_'__

Company; / /
2. Increase and decrease the t;aprtal _,--:"
3. Reorganize and dlssolve tl:a;e Companv, ___
4 Approvefthe buégng " ) LA )



5. npuemz OAMWIEWA CYETOBOLEH OT4eT  cnep
3aBepKaTe my OT EKCMepT-CYeToBOAUTEeNUTE;

6. n3bupa ~ ccesobokaasa yneHoeete Ha CbBeTa Ha
OVPEKTOPYTE v Crpeaensa Bb3HarpaKa4eHUeTo um;
7.Ha3Ha4asz 1 0cBob0XKAaBa eKCNepT-CHETBOANTENN;
8.pewasa »zrz2BaHe Ha obnuraumu;

9. HAa3HA4YE5:z AMKBMAGTOPUTE NpPW NPEeKpaTABaHEe Ha
JpyKecTsoTo, 0CBeH B CNyYal Ha HECHCTOATRNHOCT;
10. B3MMa D&.LEHMUEe 32 OTUYKAABaHEe U NpuaobusaHe
Ha OBbAFOTLarHM MaTepuasHu GKTMBU OT UMETO M 3a
CMETKA Ha L 0\ XeCTBoTOo;

11. ocsofoyszasa OT OTFOBOPHOCT 4YNEHOBETE Ha
CbBETa Ha v JEKTOpUTE.

5.3.CvBeTte -2 AuperTopuTe.

(1) Bgu==zcTBOTO Ce ynpagnasa oT CbBET Ha
A/ CE-TOPUTE, KOWTO & CbCTaBeH OT Tpuma
Yhesose,

(2) Ynzacsere na CoBerta Ha AMpPEKTOpUTE ce
W3Z /3T 33 e4Ha rOLMHE, KaTo C NPOTOKONa
ke o3woTe CnbpaHve 3a uzbopa wum ce
nocc-zat wu ws3bpaHute OT ApyrKecTeaTa-
uynz-cse  Ha CbBeTa Ha  AMPEKTOpUTe
ngzacrtaBuTeAr m morar ga 6bvaar usbupaHu
6e: oooanmYernA.

(3) CrzzrsT B38ME  33KOHHKM  pewesus  npu
yC. OEs€, 4e ABAaMa YNEHOBE NPUCHCTBAT W/iu

ca NpeLcTaBnABaHU. HuKoi oT
No/C=CTBYBELATE Y/NEHAOBE HE MOXe [Ja
NZ22:7aBffABa NOBEYe OT edwH OTChCTBALY
Yyne=.

(4) Pz_z-umate Ha CovBeta c¢e B83Mmar ¢

06 .- 0BEHO MHO3MHCTBO.
5.4.Mpepcz-z7an Ha CoBeTa Ha AMpeKTopuTe

M3bupa c- o7 Cb2eTa Ha AvPEKTOpUTE M Noema
3ab/KE- .. 72 TaKa, KasTO Ca OnMcaHu B TbpProBcKkua
3aKOH.
5.5.M3nbs -7 20eH AvpekTop
(1) Cz:2 5T A3 guperTOopuUTe Bb3nara
V.22, 8HUETC  Ha  APYKECTBOTO Ha

W37 AUTENEH AMPEKToD.
(2) 3z2= MeHUATZ Ha M3NBAHUTENHWUA AUMPEKTOP
Ce 27 /CaHu B THProBCKUs 3aKOH.
5.6 LYr:-czeTe Ha CbBeTa Ha AMpPeKkTopuTe Ca
ONBHWU L7, 2MBAHABET 3a4b/KEHMATA CU B MHTepec
Ha APYXKECT207T0 M Aa NasaT TalHUTe Ha APYKECTBOTO
WU Cnea Kkato moecraHar A4a 6bhaT uneHose.

5. Approve the Financial Statements after the
audit of the appointed certified public
accountants;

6. Appoint and dismiss the members of the

board of Directors;

7. Appoint and dismiss the certified public

accountants;

8. Decide on the issue of bonds;

9. Appoint the liquidators in case of dissolution

of the Company, except for the case of bankruptcy;

10. Decide on the acquisition and disposition of

long-term assets on behalf of the Company.

11. Release from responsibility the members of

the Board of Directors.

5.3.Board of Directors.

(1} The Company shall be managed by a Board of
Directors which shall consist of three persons.

(2) The members of the Board of Directors shall be
elected for a period of one year, where through
the Minutes of the General Assembly shall be
determined the nominated by the member
Companies representatives and they may be Re-
elected without restriction.

(3) The Board of Directors shall make decisions if two
of the members attend in person or are
represented by another member of the Board of
Directors authorized in writing. Each member of
the Board of directors may represent only one
non-attending member of the Board of Directors.

{4) The decisions shall be made by a simple majority.
5.4.Chairman of the Board of Directors

The Boards of Directors shall elect its chairman and
shall have obligations as specified in the Commercial
Law.

5.5 Executive Director.

{1) The Board of Directors shall assign the day-to-day
management of the Company to an executive
Director.

(2) The assignments of the Executive Director are
described in the Commercial Law.

5.6. The members of the Board,6f Directors shall
be obliged to perform their ddties to the b
of the Company and keep e Company’sgécrets
for the perlod they ar”dappomted s Board
members ‘and th&r}ffrerf | f/ '
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5.7 Hsizaosete Hz CbBeTé Ha QMPEKTOpMTE Mmat
eAHaKBWM NZZ:23 M 334T/AMEHMA, HE33aBUCUMO OT:

(a) BbTpe_~2TO paznpegenerue
Mexay ynz-csete Ha CrBeTa.

Ha &yHKUMUTE

(6) pasnoc=z3uTe, C KOWUTO Ce NpPeAoCcTaBa Npaso Ha
ynpaenew., = .. NpeacTaBUTENCTBO Ha U3MbAHUTENHUTE

YyneHoBe.
H4neH 6
S5ASTAHC
“3BbpLIBA CbrNacHo

(1) CuetoBoAgc 2c70 ce
pencteawoTs & CAC 2aKOHOA3TeNCTBO.
(2) BanaHceT - LOYMECTSOTO Ce NpoBepsBa U 3aBepaABa

OT  eKcnep -C-.2ToBoAnTen, 43bpad ot O6woTo
cbbpaHue rz =-UuMoHepuTe,
4neH 7
POHL ,,PESEPBEH"
OpyecTec ~= cnegsa ga obpasysa PoHa“Pezepeer”,
KOMWTO C& CC232yBa v M3N0N2BA CNOPES U3NCKBAHUATA

Ha TbProgc«. = 2axo~

“nex 8

LT BSIKERWIA 3A ThPIOBCKA TAVIHA

AKUMOHeg 7 Ce 32a4b/KaBaT [f4a [AOroBapaT ¢
LOBEpPUTE, -7 T /TbProBCKa TanHa/BCUYKU TEXHMYECKY
W TbProBCx © ==71P0CK, C KOWTO T Le ce 3ano3HasaT B
pamkurte TAXHOTC CbTPYLHMYECTBO M 43 He
Pa3KpMBaT ~o24 TPETUM Nuua, KoWTo He we 6baar
YABAHOMC _232HM A& Ce  3ano3HasaT. Tosa
3a0bMAMeE. 2 33MKM ¥ 3@ 3CHUYKM CbTPYAHMUM Ha
aKUMOHep. =
“si2H 9
NPCTORKO/IH
9.1. CbrnacHo + =- 232{1 o7 T3 NPCTOKOA OT pPEeLIeHMUETO
Ha OBWOETO C:l-24Ke C2 304M B CNeuManHa KHura u

cnegBa ga ce "o Oulle T NpeaceaaTtens, CeKpeTtapa Ha
cbbpaHueTo v - =330uTe sTe.

9.2. PeweHusT: . CuBeta Ha gupsxTopute ce 0QOPMAT B
NPOTOKOAW, K & - J& NCLIMCEAT OT BCMYKU MPUCHCTBAMM

YNeHOBe Ha 3al:_ ~/ETC =3 CNOMEHZTUA CbBET.

5.7. The members of the Board of Directors shall have
equal rights and obligations, notwithstanding:

(a) the internal division of functions between
Board Members

(b} the regulations that entitle the executive
members to managerial and representation

powers.
Article 6
FINANCIAL STATEMENTS
(1) The accounting of the Company shall be made
accerding to the Bulgarian legislation.
(2) The Financial Statements shall be examined

and certified by certified public accountant appointed
by the General Assembly.

Article 7
RESERVE FUND

The Company shall form Reserve Fund, which shall be
used according to the requirements of the law of
Commerce.

Article 8
OBLIGATIONS FOR KEEPING THE COMPANY SECRETS

The shareholders are obliged to negotiate all technical
and trade matters which they will be aware of in the
scope of the Company’s activity keeping
confidentiality and shall not announce the Company’s
secrets to any third party which is not authorized to
be aware of such.

The obligation is binding upon all assistants of the
snareholders.

Article 9
MINUTES OF PROCEEDINGS

S.1. According to Article 232 (1) of the Law on
Commerce, the Minutes of the General Assembly
meeting shall be taken and shall be filed in a book.
The Minutes shall be signed by the Chairman,
Secretary of session and counters of votes.

5.2. The decisions made by the Board of e Director
shail be written in-Minutes of tt}e ceedmgs

each meetmg and shall b/slgrled y, ail at/eﬁ ng
members./
\




Ynen 10 Article 10
- DISSOLUTION OF THE COMPANY
FEXKPATABAHE HA APYXECTBOTO

JpyKecTeoT: Sz NpeKpaTasa: The Company shall be dissolved:
(a) Upon resolution of the General Assembly;

(a) no peltienye na OBuioTo Cobpanue; (b) In case it is declared in bankruptcy;

(6) Npu 0652222 ~ET0 MY 8 HECHCTOATENHOCT; {c) By court order in cases provided for by the law;
(d) In case the capital of the Company remains below the

(B) No pewws-.: Ha cbaa B NpeasUAEHNTE OT 3aKoHa minimum required for a one-year period.
cnyvau;
(F) KOFATO K2 . “2ABT CIAAHE MO/ 3aKOHHO UIMCKYEMUS If during this period the General Assembly does not

resolve on dissolution, the dissolution shall be
resolved under the preceding item.

MUHUMYM E ~ 20 Sb/keH%e Ha 1 roguHa.

Axo B TO3m 20+ OBuoTo chbpaHue He B3eme peweHue

3a npeKkpaTiizHe, TO Ce W3Bbpwea No peda Ha Article 11
npeaxopHa:: - .iHes. GOVERNING LANGUAGE
Hnen 11 ik . . ) ) g
234K HA JOTOBOPA iue.present Agreement is wrlttevn in Bulgarian an
English language. In case of any discrepancy between
HAproniusT AomEt B HONRIEAE N BuEkas W ght.eloragmal text of this Agreement, the Bulgarian
R . original text shall govern.
bbnrapckn ez... B cny-ail, 4e vma pasnuune mexay
AHFANMICKNA ¥« 27 1rapCKiis TEKCT, CTPaHUTE Ce A0roBapAaT
BbArapCKUAT ==+ 77 4a Ce CYUTa 38 MEPOJABEH.

3a “MENUTA = Zalw

3a: “Hauuorz




