YYPEOAUTENEH AKT
Ha e4HO/IMYHO L4PYIKECTBO C OrpaHMYeHa
OTrOBOPHOCT

“KonTyplno6an MeHugmmuHT Codua“ EOO/

Pasgen Mbpsu

OBLLN MNONMOXKEHKA

Yn. 1. “KontypFnoban MeHugmuHt Codua”
EOO/A, HapuyaHo no-gony [OpyskecTtsoTO, €

€0HO/IMYHO  OPYKEeCTBO C  OrpaHuWJeHa
OTroBOpPHOCT, 06pa3yBaHO Ha ocHoBaHue ya. 113
n cneppawute ot T3 Ha Penybnuka bbarapus.
CoblL0TO € yupeseHo ¢ B3eTO 3a TOBa pelleHne Ha
ynpasutenute Ha ContourGlobal Terra Holding
S.ar.l

Yn. 2. pyxecTsOTO € IPUANYECKO AULE 1 NMa
MbAHAa NpPaBOCNOCOBHOCT Aa M3BLPLWBA CBOA
npeameT Ha AeUHOCT.

Yn. 3.

OpyxectBoTo ce yupepssa 3a

HeonpeJeneH CpPOK WM 3ano4ysa CBOETO
CbllecTByBaHe OT AaTtaTta Ha BNUCBAHETO MY B
TbProBCKUA PErUCTBP.

Yn. 4.

EgHonnuHuat  cobcTBEHMK  Ha

Apy*ecTBoTo  OTroBaps

DO pasmepa Ha
Kanutana Ha [py»ecTsoTo.
Yn. 5. pyKecTBOTO We oTKpuBa cobCcTBEHN

6aHKOBU CMETKM M Lie M3roTeA BanaHc.

Pasgen Bropu
OUPMA, CEOANUUIE N AQPEC HA
YMNPABJEHUE

MEMORANDUM OF ASSOCIATION
of the one-member private limited liability
company

ContourGlobal Management Sofia EOOD

Chapter One
GENERAL PROVISIONS

Art. 1. ContourGlobal Management Sofia EOOD,
hereunder referred to as “The Company”, is a
one-member private limited liability company,
constituted on the ground of Art. 113 and the
following articles of the Commercial Law of the
Republic of Bulgaria. The Company is founded
upon a decision taken by the managers of
ContourGlobal Terra Holdings S. ar. I.

Art. 2. The Company shall possess a legal
personality and, in particular, the full legal
capacity to conduct its scope of business.

Art. 3. The Company shall be founded for an
indefinite term and shall come into being as from

its entry into the commercial register.

Art. 4. The Sole Owner of the Company shall be
held liable to the extent of the Company’s
capital.

Art. 5. The Company shall open its own bank

accounts and shall produce balance sheets.

Chapter Two
BUSINESS NAME, SEAT AND HEAD-OFFICE
ADDRESS




Yn. 6. dupmata Ha [OpyKecTBoTO €
“KonTyplrno6an MeHugxmuHT Codpus” EQOOA n
MOXe [a Cce W3MMCBA Ha NaTMHUMUAE KaTto
"ContourGlobal Management Sofia” EOOD.

Yn. 7. Cepanviieto Ha /[pyKecTsoTo e 8
Penybnanka bBwvarapua, rp. Codua, palioH
ObopuLue.

Y51. 8. AapechT Ha ynpaBneHue Ha [lpysKecTBoTo
e: Penybauka bvarapus, rp. Codpua 1505, paitoH

Obopuiyg, 6yn. ,CutHakoso” No 48, eT. 9.

Pasgen Tpetn
NPEAMET HA AEMHOCT
Yn.9.MNpegocTaBaHe Ha KOHCYATAHTCKW YCAYIW B
obnactta Ha eHepreTMkarta. YnpasneHue Ha
NPOEKTN B eHepruitHua cekTop. MNpeaocrasaHe
Ha CY4EeTOBOAHW, GUHAHCOBU M KOHCYNTAHTCKM
ycnyru, ynpasneHue Ha NpPoekTn, npenocrasaHe
Ha KOHCYATaUun 1 onepaTmeHa Nomoul, OTHOCHO
MEHNAXMDBHTA, NAaHUPAHETO, OpraHn3aumaTa u
KOHTPOAa Ha MHGOPMALUA; BLTPELLIHA U BbHLLHA
TbProscka AEeMHOCT, KaKTO W BCAKaKBa Apyra

TbProscka AeWHOCT, He3abpaHeHa CbC 3aKOoH.

Paspen YetebpTu
EAHO/IMYEH COBCTBEHUK KANMUTAA,;
OANOBE

Yn. 10. EagHonu4yeH cobecTBEHUK HA KanuTana Ha
Apyxectsoto e ContourGlobal Terra Holding
Luxemburg S. a r. |, apyKecTBo perucrpmpaHo
CbrNacHO 3aKOHOAATENCTBOTO Ha BenukoTo
Xepuorctso /liokcembypr, ¢ aapec Sliokcembypr

1931, 6yn. A0 na inb6epre Ne 35 — 37, Beauko

Art. 6. The business name of the Company is
"ContourGlobal Management Sofia” EOOD and
may be indicated in Latin as “ContourGlobal
Management Sofia” EQOOD.

Art. 7. The seat of the Company shall be in the

Republic of Bulgaria, Sofia, Oborishte District.

Art. 8. The head-office address of the Company
shall be 48 Sitnyakovo Blvd., 9% Floor, 1505

Sofia, Bulgaria;

Chapter Three
SCOPE OF BUSINESS
Art. 9. Provision of consulting services in the
energy sector. Project management in the
energy sector. Provision of accounting, financial
and consultant services, project management;
consulting and operative support regarding the
management, planning, organization and control
of information; internal and external trade, as
well as any other activity not prohibited by the

law.

Chapter Four
SOLE OWNER. AUTHORISED CAPITAL;
SHARES

Art. 10. The Sole Owner of the Company’s capital
is ContourGlobal Terra Holdings S. ar. ., a
company incorporated and existing under the
laws of the Grand-Duchy of Luxemburg, with
registered office: 35 - 37 Avenue de la Liberté,

1931 Luxembourg, Grand-Duchy of Luxembourg.




Xepuorcteo Jliokcembypr.

Yn. 11. KanutansT Ha [JpyKecTBOTO Bb3AM3a Ha
100 (cTo) nesa, pasgeneH Ha 10 (gecet) asna ot
no 10 (amecer) nesa Bcekn. KanuTansT Ha
[pyXecTsoTo € BHECEH U3LAN0 KbM MOMEHTA Ha
Herosarta permcrpauma B TbpProBCKMA PerncTbp
KbM AreHuMATa NO BNMCBAHUATA.

Yn. 12.

Bcuukn  pganose B Kanutana Ha

[pyXecTBOTO  NpuHagnexaT Ha  Heroswa

e4HONNYEH cOBCTBEHMK.

Pasgen Netn

YMNPABNIEHWE W NPEACTABUTE/ICTBO
Yn. 13. ipyxecTBoTO We ce ynpasnAsa oT:
1. eAHONNYHUA COBCTBEHMUK,
2. ynpasurenure.
Yn. 14. [ipyKecTBOTO We ce NpeacTaBNABa:
- OT  egHOAMYHMA  COBCTBEHWK  Ha
KanuTtana

- MNootgaenHo ot ynpasurenure.

Pasgen Wectun
KOMNETEHTHOCT HA EQHONUYHUA
COBCTBEHUK
Yn. 15. (1) Mo cBoA cobcTBeHa npeueHKa

eOHONUYHUAT COOCTBEHUK:

1. U3meHA 1 JoNbABa HACTOAWMA yupeanuTeneH
aKT;

2. MpUema HOBM CbapYHKHUUMK;

3. ogobpABsa NPexBbPAAHETO Ha AANOBE Ha HOB
CbAPYKHUK;

4. npvema rogvwHuA oOT4YeT M BanaHca Ha

[PYecTBOTO, pasnpeaens neyanbara v B3ema

Art. 11. The Company’s share capital shall be
BGN 100 (one hundred) and shall be divided into
10 (ten) equal shares, each one with a nominal
value of BGN 10 (ten). The Company capital has
been fully paid in as to the date of the Company’s
registration in the Commercial Registry to the
Registry Agency.

Art. 12, All shares in the Company capital shall

belong to its Sole Owner.

Chapter Five
MANAGEMENT AND REPRESENTATION
Art. 13. The Company shall be managed by:
1. the Sole Owner,
2. the managers.
Art. 14. The Company shall be represented by

- The sole shareholder

- Separately by the managers.

Chapter Six
COMPETENCE OF THE SOLE OWNER

Art. 15. (1) The Owner shall, at its sole discretion:

1. amend and supplement the present
memorandum of association;
2. accept new members;

3. approve transfer of shares to a new member;

4. approve the Company’s annual report and

balance sheet, distribute the profit and resolve




peleHue 33 HelMHOTO n3nnauwlaHe,

5. B3ema peweHWs 3a HamanAsaHe U
yBenmnyasaHe Ha Kanutana Ha Jpy»KecTsoTo;

6. u3bupa ynpasutenu, onpeaena
Bb3HarpaX4eHueTo MM m rm ocsoboxkaasa oT
OTrOBOPHOCT;
7. B3ema

peweHnAa 3a OTKPWUBAHETO M

3aKPUBAHETO HA KNOHOBE, KAaKTO W 3a y4yacTue B

APYTU APYXKeCTBa;

8. B3ema peweHua 3a npuaobusaHe U
OTUYX/aBaHe Ha HEABWUXMMM UMOTU WU BEUHU
npaga BbPXY TAX;

9. B3eMa pelleHus 3a NpeasAsABaHe Ha UCKOBe

Ha  APYKECTBOTO  cpelly

ynpasutens MU
Ha3Ha4YaBa NpeacTaBuTeN 3a BOAEHE Ha npouecu
cpewy TAax;

10. B3ema pelueHMA 33 AOMBAHUTENHU NAPUUHK
BHOCKM;

(2) W3BbH NpaBomowmATa cn no npeaxopaHata
anuHes  eaHONMYHMAT  cobBCTBEHMK  B3ema
peuleHrA No BCUUKKU BbINPOCH, OTHACALLM Ce Kbm
exefHesHata AeMHOCT Ha [py:KecTBOTO, npu
CTPUKTHO cnasgaHe Ha 6barapckoto
3aKOHOAATeANCTBO.

(3) PeweHnnnaTa Ha eaHONMYHMA COBCTBEHMK Ha
KanuTana Ha [lpyxecTBOTO, BKAOUYNTENHO, HO He
camo te3m noyn. 137, an. 1, 7.2, 1.4, 1. 5 ot
TbproBCcKUA 3aKOH, wle 6baat obekTuBUpPaHU B
nucmeHa ¢opma, KaTo He e Heobxoanma
HOTapuasHa 3aBepka Ha CbAbPMKAHUETO Ha

AOKYMEHTA U UKW noanncuTe.

Paszgen Cegmm

YAPABWUTEN

on its payment;

5. resolve on any reduction or increase in the
Company’s authorised capital;

6. appoint the managers, determine their

emolument and vote its discharge of them;

7. resolve on the opening and closure of
branches and on the acquisition of equity
interest in other companies;

8. resolve on the acquisition and disposal of real

property and the ensuing property rights;

9. resolve on filing Company claims against the
manager, and appoint a representative to

engage in the litigation;

10. resolve on additional contributions;

(2) Apart from the issues under the foregoing
paragraph, the Sole Owner shall decide on all
other issues relating to the day-to-day
operations of the Company, in strict observance

of the statutory acts in Bulgaria.

(3) The resolutions of the Sole Shareholder of the
Company, including but not limited to the
resolutions under Art. 137, Para. 1, P. 2, P. 4, P.
5 of the Commercial Act, shall be drawn up in
written form and notarization of the content of
the document and the signatures thereunder is

hot necessary.

Chapter Seven

MANAGER




Y. 16. Ynpasutensar:
1. opraHusupa v pbKOBOAU AelHOCTTa Ha
JpyKecTBOTO B CLOTBETCTBME CbC 3aKOHUTE M
pelweHnATa Ha eAHONUYHUA CODCTBEHUK;

2. npeacrasnnBga

ApyXKecTBoTOo, Kakto e

npegsuaeHo B uyn. 14  oOT  HacToAWMA
yupeauTeneH akKr,;

3. B3eMa pelleHnA Mo BLMPOCU, OTHACALWMU ce
KbM BbTpewHnTe paboTu Ha [pyKecTBOTO U Kbm
Heros1Te OTHOWEHWA C TPETU AnLa;

4. onpegena W KOHTPOAMpa pas3xoaute Ha
LpyxecTBOTO, KOUTO npeacTasaT Ha
eaHoAnYHUA cobCTBEHUK 33 0406peHne;

5. ypexpa OTHOWeHUATa Ha [py:KecTsoTo ¢
ObprKasHUA BloaxKeT;

6. Haema CcAyXUTEAUM W CKAKYBa TPYLOBU
[0rosopu;

7. cknlousa A0OroBopu, CBbLP3aHK ¢ obudyaiiHaTta
AeHOCT Ha [pyxecTtBoTo. Jorosopyn 3a

OTHyXAaBaHe Ha HeABMKXMMU MUMOTHU cCe

CK/MIoYBaT B8b3 OCHOBA Ha pPEWEHWe Ha
€0HOANYHUA COBCTBEHUK, B CbOTBETCTBUE C
DEACTBALUTE 3aKOHU;

8. cbbupa B3emaHuATa Ha [lpyKecTBOTO;

9. u3BbpWBA BCUMYKO HeobXxoaMmo  3a
HOPMaNHOTO OCbLiECTBABAHE HAa AEMHOCTTa Ha
[pyKecTBoTO, B8 CHLOTBETCTBME CbC 3aKOHa,
HacTOALUMA yupeauTeNneH akT U pelleHunaTa Ha
€4HOMNYHUA COBCTBEHMK;

10. n3rotsAa roguILIHUTE U ABAFOCPOUHU NAAHOBE
Ha [lpykecTBOTO M TM NPeAcTaBAT Ha
eqHOoNn4YHUA cobCcTBEHUK 3a opaobpeHue;

11. ocwurypssa

pPEAOBHOTO  BOAEHe  Ha

ApyXKecTseHUTE KHUTK,

Art. 16. The manager shall:

1. organises and manages the business of the
Company in conformity with the laws, and the
resolutions of the Sole Owner;

2. represents the Company as per art. 14 hereof;

3. resolves on the issues relating to the internal
business of the Company and its external
relations;

4. determines and superintends the Company’s
expenditures and submit these to the Sole
Owner for its approval;

5. settles the Company-State Budget relations;

6. recruits staff and concludes contracts of
employment;

7. concludes with third parties any contracts
relating to the Company’s ordinary course of
business. Contracts for transfer of title to real
property shall be concluded based on a
resolution of the Sole Owner, in pursuance with
the operative laws;

8. collects Company'’s claims;

9. performs any acts to ensure the normal
operations of the Company, in conformity with
the laws, the present memorandum of
association and the resolutions of the Sole
Owner;

10. executes the yearly and long-term plans of
the Company and present them to the Sole
Owner for its approval;

11. ensures the proper maintenance of the

Company books;




Pasgen Ocmu

OPYTU PA3MOPEOBN

Hn. 17. [JOKONKOTO HacCTOAWMAT yupeauTeneH
aKT He CbabpKa 0cobeHr NpaBuna, NPUAOKUMM
we 6baar pasnopeabute Ha 6bArapcKoTo

TbProsCKoO 3aKOHOAATE/ICTBO.

HaCTOFIIJ.I,MFIT yypeauteneH akT ce U3roteu B Tpun

efHoobpasHM  eksemnaApa - eguH  3a
[pyxecTBoTO, eaWH 33 e AHONNYHNA COBCTBEHUK

1M eaunH 3a AI'eHLIMFITa no BNMCBaHMATA.

Moced C. Bpanpg,

/Ynpaeuten kateropua A/

MaH — Kpucrod Hioitap - Byge

/Ynpasuren kareropus A/

AH Nly6e

/Ynpaeuten kareropusa 6/

MaapteH Umn

/Ynpasuten kateropua b/

Chapter Eight
FURTHER PROVISIONS

Art. 17. In so far as the present memorandum of
association does not provide for any special
rules, the provisions of the Bulgarian commercial

legislation shall apply.

This memorandum of association has been
executed in three uniform copies - one for the
Company, one for the Sole Owner, and one for

the Registry Agency.

/ Class A Manager /

Jean-Christophe Juillard - Boudet
/ Class A Manager /

Anne Loubet

/ Class B Manager /

Maarten Himpe

/ Class B Manager /




Pazpen Ocmu

OPYTW PA3MOPEOBU

Un. 17. [LOKOAKOTO HAcTOAWMAT ydpeauTeneH
aKT He CbabpKa ocobeHn NpaBuna, MPUAOKUMM
we 6baar pasnopegbute Ha 6BArapcKoOTO

TbProBCKO 3aKOHO4ATENCTBO.

HacToawmAT yupeauteneH akT ce M3roTem B TpU

egHoobpasHuM  eKsemnnApa — eguH  3a
JpyHecTBoTO, €4NH 3a e AHONMYHUA COBCTBEHUK

W e4u1H 33 AreHUMATa No BNUCBaHMATA.

Moced C. Bpang,

/Ynpasuren kareropua A/

MaH — Kpuctod Hioiiap - bByge

/Ynpasuren kareropua A/

MaaprteH Umn

/Ynpasuten kateropus b/

Chapter Eight
FURTHER PROVISIONS

Art. 17. In so far as the present memorandum of
association does not provide for any special
rules, the provisions of the Bulgarian commercial

legislation shall apply.

This memorandum of association has been
executed in three uniform copies - one for the
Company, one for the Sole Owner, and one for

the Registry Agency.

Joseph C. Brandt

/ Class A Manager /

Jean-Christophe Juillard - Boudet

/ Class A Manager /

Anne Loubet

/ Class B Manager /
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Maarten Himpe

/ Class B Manager /




