MEMORANDUM OF

JAPY)XECTBEH JOI'OBOP INCORPORATION
Jluec, 21.12.2020 r. Today on the 21.12.2020, the
JIOJTYTIOATIMCAHUTE: undersigned:
1. Open Ap30Hu, JaTa Ha paXKJAaHe Ha 1. Oren Arzoni, date of birth
e I., TpaXk/IaHUH Ha l oo, ... yacitizenof Z__._ 77 ___7
1", ,mpurexarenHar [~~~ holder of 1passport NoZ = |
nacnopT Ne 7777777 u3/lajieH H%\ issuedon "~ 77 " by the authorltles in
. OT BIACTHTE B - —ocov - ooy | , and valid till
aBanmaeH gjo -~ "~ "7 7 |
And

7
2. llImyen ABTaJIHOH, aTa Ha paXkJ1aHe 2 Shmuel Avtalyon, date of birth .. ... ..
. __ .. r.TpaxIaHUH Ha i ), a cmzen 0) N
IpUTEXaTesl Ha | macriopt Ne holder of - passport No -

,M3gagen Ha =~ "~ """ "r.or |issuedon: ' by the authorities in
BJIACTUTE B ™ . [ - - valid till
BaJIUJEH JI0 ¥

CE IO’ OBOPUXA 3A CJIEJHOTO:

AGREED ON THE FOLLOWING:

I'JIABA 1. OB PA3IIOPE/IBA

SECTION I. GENERAL PROVISIONS

Un.l. HaumeHoBaHHE Ha JPYKECTBO C
OrpaHMY€Ha  OTTOBOPHOCT:  JlacT
Kaca” OO/l, xoeTro ce u3nucBa U Ha
JaTUHMILA (TpaHCIUTEpanus): Last
Casa Ltd.

Art.1. Name of the limited liability
company: Last Casa Ltd.,, in Latin
(transliteration): Last Casa Ltd.

Un.2. Cepanumero ¥ agpechT Ha
yIpaBj€HUE Ha JPYKECTBOTO €: obacT
[InoBouB, o6muna IlnoBauB, r1p
[TnoBauB 4000 yn. Paiiko [/lackanoB 68
eT. 2 oduc 8

Art.2. The seat and registered address of
the company is: Region of Plovdiv,
Municipality Plovdiv, city of Plovdiv
4000, 68 Rayko Daskalov St, fl 2 office 8

Yn.3. JlpykecTBOTO HE ce OrpaHuiaBa
ChC CPOK MJIM IPEKPATUTETHO YCIOBHE.

Art.3. The company is not limited by a
term or a condition of dissolution.

Un.4. IlpeamersT Ha JAeHHOCT Ha
JPY>KECTBOTO €:
MHBECTUpPAHE, MOKYINKO-NPOJAKON U
OTJaBaHe TMOJl HaeM Ha HEJABHKUMH
UMOTH;  CTPOMTEJCTBO, PEMOHT W
o03aBeK/laHE Ha HEABWKMMHU HMOTH,
yIpaBji€HHEe UM MOJIPbXKKa  Ha
HEJIBWKMMH UMOTH, OU3HEC pa3BHTHE W
MEHU/DKMBHT, MHBECTUPAHE U yyacTHe
B  Obarapckv M Uy JaeCTpaHHU

Art4. The scope of activity of the
company is: investment, purchase and sale
and rental of real estate; construction,
repair and furnishing of real estate,
management and maintenance of real
estate, business development and
management, investment and participation
in Bulgarian and foreign companies, trade
mediation and representation of Bulgarian
and foreign persons, as well as any other
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TBPrOBCKM  JIDY)KECTBA,  THPrOBCKO
MOCPEHUYECTBO M TPEACTaBUTEICTBO
Ha OBJArapcKu M 4YyXJAECTpPaHHW JIUIia,
KaKTO M BCSIKAKBM JIPYTH TbProBCKU
ClCIKM M JIeHHOCTH, KOWTO |HE ca
3a0paHeHH OT 3aKOHa, a MpH YCJIOBHE,
ye ce M3HCKBA peructpanus,
paspelleHue W JIMLIEH3 3a
U3BbPIIBAHE HAa HAKOS JCHHOCT, Ta3u
JNCHHOCT 1Ie Ce OCBUIeCTBABA Clie]l
noJy4yaBaHe Ha ChbOTBETHATA
perucTpaius, pa3pelieHnue Wi JUIEH3.

commercial transactions and activities,
which are not prohibited by law, and
provided that registration, permission or
license is required to perform any activity,
this activity will be carried out after
obtaining the relevant registration, permit
or license.

Ha OO6moro
€UHOIYIIHO,

Yn5. C peueHne

cbrOpaHnue, B3€TO

IpY>KECTBOTO MOXeE:

- 1a ch3[laBa KJIOHOBE Ha JPYKECTBOTO
KaKTO B CTpaHaTa, Taka U B 4yXOHHa;

- /a y4YaCTBYBa B pa3jIMuyHU 00eIHHEHHS
Ha ThPrOBCKH Jpy’KecTBa,
KOHCOPLIMYMH, XOJIAMHTH U JIp.;

Art.5. Upon decision of the General

Assembly, it was unanimously decided

that the company may:

- establish branches of the company in
the country and abroad;

- participate in various associations of
commercial companies, consortiums,
holdings, etc.;

- na Oblae npexBbpieHO 4ype3 cieinka | - be transferred through a deal as
KaTo  CBhBKYMHOCT  OT  mpaBa, | combination of rights, obligations and
3aIbJDKEHUS 17} bakTHyecKu actual relations.

OTHOUICHHUS.

I'JIABA II. KAITUTAJI HA | SECTION II. COMPANY CAPITAL

JAPYXKECTBOTO M [SJIOBE HA | AND SHARES OF THE PARTNERS

CBhAPY)XXHUIIUTE

Yn.6. (1) KanuraxsT Ha APYKECTBOTO C
OrpaHMY€Ha OTTOBOPHOCT € B pa3Mep Ha
40 nB. (yeTHpHAECET JIEBA).
(2) KamutansT ce CBCTOM OT
ISUIOBETE Ha ChAPYXHHUIMUTE, OOIIO B
pasmep Ha 40 (ueTmpupecer) asia, CbC
cToifHOCT mo 1 JsB. (eAMH JieBa) BCEKHU
JISUT TIOOT/IEJTHO.
(3) HsanoBere ce pasmpenensT
MEXIY ChAPYKHHULUTE KaKTO Clle/Ba:

1.0Open Ap3oHu, 1aTa Ha pakaaHe Ha =~
r., TpaXJaHHH Ha
NpUTeXaTe]l Ha |1

| S e , H3JaieH Ha
- 1. ot Biracture B Pamar I'aH,
W3paen mBanmuaeH 10 __._..____r.-20

e g

..

Art.6. (1) The capital of the limited
liability company is in the amount of
BGN 40 ( forty BGN).

(2) The Capital consists of shares
of the partners amounting in total to 40
(forty) shares, each of value BGN 1 (one
BGN).

(3) The shares are distributed
between the partners as follows:

1.0ren Arzoni, date of birth 2

F , a citizen of ¢

holderofi "~ "No.  ~~ '~ |
issued on 1. ....__._ by the authorities in
N - | and valid till

reev s omumw- 20 - twenty shares in the
amount of 1 - one BGN each share
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- JIBaJieceT Isyia Ha cToifiHocT 1 |- equH
JIEB BCEKH JIsJT;

U

2. llIlmyen ABTaiinoH, JaTa Ha paKJ1aHe
<< swvases oo~ T., TPOKAAHAH HA ..y v,
HpUTEXATEN Ha | * Ne
y nzna,ueHHa‘ " T.OT
BJIACTUTE B pp |
BQJIUJEH JIO =v.veomvm. T. - 20 -
JIBaJIECET Jsjia Ha CTOMHOCT 1 - eluH

JICB BCCKH 5T,

and
2 Shmuel Avtalyon, date of birth

, a citizen of ~ P

N ~Ama ran

holder of1__-v-_l R A
issued on » ' by the authorities in
] , valid till . -
20 - twenty shares in the amount of 1 -
one BGN each share

1N

Yn.7. KanuranbT Ha JIpyXKeCTBOTO

MOXe J1a Ob/e yBEJINM4YaBaH 4Ype3:
i YBEJIIMYaBaHEC Ha JAJIOBETE,
2. 3aMKicBaHe Ha HOBU JAJI0BE;

3. npueMaHe Ha HOBH ChAPY>KHHIIH.

Art.7. The company capital may be
increased through:

1. increase of shares;

2. subscription of new shares;

3. admission of new partners.

Yn.8. (1) HamansBaHero Ha Kamurajia
MOXe Ja Oblie U3BBPLICHO C pElICHHE

Ha O61moto crOpaHue

CHIPY)KHUIIUTE  3a

HU3MCHCHHUC

Ha
Ha

JpY’KECTBEHHs JIOrOBOp NpPHU CHa3BaHe

Ha U3UCKBAHHUATA HA 3aKOHA.

(2) Kanuranet He MOXxe aa Obae

HamaJjsiBaH noj 2 JIEBa, @ CTOMHOC

TTa Ha

€IIMH JI4J]1 He MOXKe a ObJie Mo-MaJIKa OT

1 nes.

Art.8. (1) The decrease of capital may be
done by decision of the General Assembly
of the partners for amendment of the

Memorandum of Incorporation in
compliance with the statutory
requirements.

(2) The capital shall not be less
than BGN 2 and the value of one share
shall not be less than BGN 1.

Yn.9. (1) 3a noxkpuBaHe Ha 3aryOu u

npu
MapUYHU
Morat Ja
HanpaBsAT  JOMBJIHUTEIHU
BHOCKH 3a ornpeeseH
JIObJIHUTETHUTE TapUYHU BHOC
Chpa3MEpHU Ha JIAJIOBETE B KAIIUT.
2) 3a HEBHACSHE
OIpe/ieJieHuss CPOK Ha TOIbJTHHTE
BHOCKH  ChIpPY)XHHIIUTE
KaKTO 3a HEBHACSHE Ha JISJIOBETE.

BpEMEHHA
cpenacTaa
Opaar

HEOOXOIUMOCT

ChAPYKHULIUTE
3aJIbJIXKEHHN
NapUYHU

oT

Ja

CPOK.
KU ca
ajia.

B
JTHUTE

OTrOBapsT

Art.9. (1) For covering losses and in the
event of temporary necessity of funds, the
partners may be obligated to make
additional monetary contributions for a set
term. Additional monetary contributions
are proportionate to the capital shares.

(2) For non-payment within the set
term of the additional contributions the
partners are liable as for non-payment of
shares.

Un.10. Bceku  chapyXKHHUK

nMma

APYXECTBEH Jd]1 OT UMYIIECTBOTO Ha
JpY>ECTBOTO, pa3MepbT Ha KOWTO ce

ompezens CcboOpa3HO

KaljTraJjia.

aena My

B

Art.10. Every partner has a company share
of the company’s property, the size of
which is determined according to the
capital share of the partner.
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I'JTABA III. ITPABA 141
3AABJDKEHWA HA
CbAPYXHULIUTE ITPUEMAHE HA
HOBH CBHJAPYXHUILIN,

N3KJIIOUBAHE, HAIIYCKAHE HA
CbAPYXXHUK

SECTION I11. RIGHTS AND
OBLIGATIONS OF  PARTNERS,
ADMISSION OF NEW PARTNERS,
EXPULSION, LEAVING OF A
PARTNER

Yn.11. Beeku chApyKHUK MMa MPaBO:

1. Jla yyacTByBa B YNpaBJICHHETO Ha
JPYKECTBOTO;

2. Jla yyacTByBa B pasnpee/i€HUETO Ha
neyajbara;

3. Jla Obae ocBegOMSABaH 3a X04a Ha
ApY’KECTBEHUTE Jella, JUYHO WIH 4pe3
I'bJIHOMOLIHUK;

4. Jla mpernexiaa IO BCAKO Bpeme
KHI)KaTa Ha JpYKECTBOTO M Ja ce
cHab/14Ba ¢ MpeNnuc-U3BJICUYEHUE OT TAX;
5. Jla nojay4u QUBUJICHT;,

6. [la nony4n TUKBUIALIUOHEH IS,

7. Jla ucka CBMKBaHE Ha O%moro
crOpaHue.

Art.11. Each partner is entitled to:

1. participate in the company’s
management;

2. take part in the profit’s distribution;

3. be informed of the progress of company
activities, personally or through an
attorney;

4. review at all times the papers of the
company and obtain a transcript thereof;

5. receive a dividend;

6. receive a liquidation share;

7. require a calling of the General
Assembly.

Yn.12. CpaApyKHUKBT € ATbXKEH:

1. /la u3naTu Wik BHeECe Asji0oBaTa WIN
JOITBJIHUTEIHATa CU BHOCKA, ChoOpa3HO
OIpEIEICHUTE CPOKOBE;

2. Jla ydactByBa B paborata Ha
IpY’KECTBOTO M Ja OKa3Ba ChICHCTBHE
Ha JIPY>KECTBOTO 3a OCBHLIECTBABAHE HA
Heromara JeHHOCT;
3. Jla wu3nBJHABa pelICHHATAa Ha
O6moro cvbpaHue © Ha APYyruTe
OpraHH Ha JApY>KECTBOTO;
4. Jla na3u TaifHUTE Ha JPY)KECTBOTO, HA

Art.12. The partner shall:

1. pay and deposit their share or additional
contribution according to the set terms;

2. participate in the company’s business
and assist the company in execution of its
activity;

3. implement the decisions of the General
Assembly and other company’s bodies;

4. keep the secrets of the company, of the
individual partners and of the clients,
including for a period of 3 years after
leaving the company.

OTAENHUTE  CBHAPYXHHIM W Ha
KIMEHTHUTE, BKJIIOYUTEIHO 3a CPOK OT 3

rOJTMHU cren HaIry CKaHe Ha

JPYKECTBOTO.

Yn.13. Cwapyxsukst otroBaps 3a | Art.13. The partner is liable for the

3aIbJDKEHUSATA HaA  JPYKECTBOTO C
JUI0BaTa CHM BHOCKAa B KaluTajla Ha
JIPY>KECTBOTO.

company’s obligations with their entire
share capital.

Yn.14. CeapyxHUKbT Moxe Jga Obae
NpPEACTaBIsABaH OT ITbJIHOMOIIHHK C
U3PUYHO HOTapuanHo 3aBEPEHO

Art.14. The partner may be represented by
an attorney with an explicit notary
certified power of attorney.




ITbJTHOMOIITHO.

Yn.15. CeapyxHunure He Morar naa
MCKAT peajieH sl OT MMYLIECTBOTO Ha

JPYKECTBOTO

JAO0KaTo ChIIOTO

ChIIECTBYBa. Te MMaT mpaBO camo Ha
gacT OT mneyanbara, chbpasMEpHO Ha

JAJTIOBETC CH.

Art.15. The partners shall not require a
real share of company’s property until the
company exists. They are entitled only to
a part of the profit proportionate to their
shares.

Yn.16. (1) Yyactuero Ha ChApY)KHUKA

ce mpeKpatsBa:

l. mpu CMBPT WIH TIOCTaBAHE IOJ

I'BJIHO 3aIPELIECHUE;
2. IpU U3KJIIOYBaHE;

3. Ipu npekpaTsaBaHe Ha JPYKECTBOTO;

4. npu 00sBABaHE B HECHCTOSATEHOCT.
(2) Beeku chapyXHUK MOXKeE Ja

IpEeKpaTd YYacTHETO CH C IUCMEHO

MpE€aAnN3BECTHUC,
OCTaHaJIUTC,
Ip€au JaTaTa Ha NpEKpaTsiBaHE.

OTIIPABE€HO

A0

Hali-MaJIKO 3 Mecena

(3) UmyecTBeHUTE MOCIIEIULIN

Ce YpexJaT Bb3 OCHOBAa Ha CYETO
OGamaHc KBM Kpas Ha Mecela,

BOJICH
npe3

KOMTO € HAaCTBHIIWJIO MPEKPATIABAHETO.
(4) HanycHayMAT WK U3KITIOYEH

ChAPYKHUK,
NOYMHAIUS WM TIOCTaBEeH IO

WX HaCJICIHUIUTEC Ha
ITbJTHO

3alpeleHde MMaT TpaBo Ja MOay4ar

BHOCKaTa CH B Kanurajia

Ha

Art.16. (1) The partner’s participation is
terminated:

1. in the event of a death or full
interdiction;

2. in the event of expulsion;

3. in the event of terminating the
company;

4. in the event of declaring insolvency.

(2) Each partner may terminate
their participation with a  written
notification sent to the others at least 3
months prior to the termination date.

(3) The property consequences
shall be settled on the grounds of a
Balance Sheet as of the end of the month
in which the termination took place.

(4) The left or expelled partner or
heirs of a deceased partner or a partner
under full interdiction are entitled to
receive their contribution in company’s
capital within three months of dissolution

JpPYXECTBOTO B TpUMeEcedYeH cpok oT | of company participation.
IPEeKpaTsIBaHETO Ha  y4YacTHETO B
JPYXKECTBOTO.

Yn.17. U3kmoYBaHETO Ha CHAPYKHUK
MOX€E Jla C€ M3BBpPIIM INpPU Cla3BaHe

HN3UCKBaHHUATA HA 3aKOHA.

Art.17. The expulsion of a partner may be
done in compliance with the statutory
requirements.

I'TTABA 1V. VIIPABJIEHUE HA | SECTION IV. COMPANY
JAPYXECTBOTO MANAGEMENT
Yn.18. (1) Opranu Ha apyxectBoto ca: | Art.18. (1) Company bodies are:

1. O6uoto crbpanue;
2. Yopaswuren.

(2) YnpaBurensar Moxe aa He €

CHAPYKHHK.

1. General Assembly;
2. Manager.

(2) The manager may be also a
person who is not a shareholder.
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Yn.19. (1) O6moro
BbPXOBEH OpraH Ha JApYXKecT
MOJXKE Ja B3€Ma pEUICHHS II0
BBIIPOCH HA JEHHOCTTA MY.

(2) O6moro
CBbCTOH OT ChAPYKHHUIIHUTE.

crOpaHue
OTO H

cpOpaHue

€

CHYKH

CC

(3) CepapyxHULIUTE y4YacTBYBAT
B O6moro cvOpaHue JTUYHO WM 4Ype3

J

HU3PUYHO YII'BJIHOMOIIICHO

11§

C

HOTapHaJIHO 3aBE€PE€HO IIbJIHOMOIIIHO,

Npenuc OT KOETO Ce MpPEeaoCT:
yIpaBUTEIIS.

BJd Ha

(4) YnpaBurenar yyacTByBa B
3acelanusaTa Ha O6moTO chOpaHue che

Art.19. (1) The General Assembly is the
supreme body of the company and may
take decisions on all matters of its activity.

(2) The General Assembly consists
of the partners.

(3) The partners take part in the
General Assembly personally or through
explicitly authorized person with notary
certified power of attorney, a copy of
which shall be presented to the manager.

(4) The manager takes part in the
meetings of the General Assembly with an
advisory vote if the manager is not a
partner.

ChbBELIAaTENIeH TIJlac, aKo He €
ChIPYKHHUK.

Yn.20. (1) O6moro cwvOpanue wuma | Art.20. (1) The General Assembly has an
M3KIIOYMTEIHA ~ KOMIIETEHTHOCT  3a | explicit competence for taking decisions
NpUeMaHe Ha PEIIeHUs OTHOCHO: regarding:

1. wu3MeHenne u jombiHeHHMe Ha | l. amendment and supplement of the
JpY’KECTBEHHS JOTOBOD; Memorandum of Incorporation;

2. npuemaHe M M3KIOYBaHe Ha | 2. admission and expulsion of partners;
ChAPYKHHULIHU; 3. giving consent for transfer of shares

3. 1aBaHe Ha ChIJVIAaCHE 3a MPEXBBPJIIAHE
Ha [SJI0OBE MEXKAY CBAPYXKXHHUIIA WIH HaA

HOB CBH/PYKHHUK;

4. yBenuyaBaHE W HaMajlsBaHe Ha
JpY’KECTBEHHsI KallUTaJjl, ONpe/IeisHe Ha
CpPOKOBETE M HAayWHa 3a BHAcsAHE Ha

JOITbJIHUTETHUTE BHOCKH;
5. mpueMaHe Ha TOJUIIHHUTE O
GajaHCH Ha JIpYyKECTBOTO;

€TH U

6. onpenensgHe Ha NapuyHU GOHIOBE;

7. OTKpUBaH€ Ha  KJIOHOB Ha
JPYKECTBOTO;

8. obenuHsiBaHE C JApPYrd THPrOBCKU
IpY’KEeCTBa;

9. nmpekparsBaHe  JEWHOCTT: Ha
APY)XECTBOTO MM 32  HEroBOTO
npeobpa3yBaHe, KaKTo U

NPEXBBPJIIHETO My Ype3 CIeIKa;

10. n36upane Ha ynpaBuTell, KaKToO M Ha
KOHTpOJIOp, ako OO0moro cvlpanue

peuin aa ObJ1e Ha3HAYEeH TaKbB,

11. BHacAHE Ha NONBIHUTEIHU IAPUYHH

between partners or to a new partner;

4. increase or decrease of company
capital, setting the terms and way of
depositing additional contributions;

5. accepting the Annual Statements and
Balance Sheets of the company;

6. determining monetary funds;

7. opening company branches;

8. merging with other companies;

9. dissolution of company’s activity or its
conversion, as well as its transfer through
a deal;

10. electing a manager, as well as a
supervisor if the General Assembly
decides that such be appointed;

11.  paying  additional  monetary
contributions, the term and way of their
payment;

12. acquisition and expropriation of real
estate;

13. filing claims against the manager and

the supervisor and appointing a |
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BHOCKHM, CPOKa M HayMHa Ha TAXHOTO
U3ILIAIIAHE;

12. nmpupoOuBaHe W OTYYXJaB
HEJABWKUMH UMOTH;

13. mpensBsBaHE Ha MCKOBE cpemy
yIOpaBUTEIss M KOHTPOJbOpa
Ha3HayaBaHe IpeJCTaBUTEN 3a ozleHe
Ha Jienara;

14. Ha3HauaBaHe
JPpy>KECTBOTO;

15. omnpenenssHe opraHu3alOHHATa
CTpYKTypa, INpaBwiarta 3a paboTHaTa
3allaTa M TpaBWJlaTa 3a Bb

HC Ha

JIMKBUIATO I/I Ha

pea, Karto 3a uenara ce onoOpsBaT
NpaBUIHULIU;

16. pasmpenensHe mnedanbata MEXIy
ChAPYKHULIUTE.

MHO3MHCTBO
Karnurasa.
(3) Bceku cBapyXHH
ToJIKOBa riaca B OOwmoro cub
KOJIKOTO € HErOBHUSAT s B KanmuTajla Ha
Jpy>KECTBOTO.
(4) CpapyxHHK MOXeE Ja IjlacyBa
¥ Ype3 IIbJIHOMOIIHHUK.
(5) UskmrouBaHMAT CHAPYKHUK
HE YydYacTByBa B [IJIaCyBaHETO IIpH
pellaBaHETO Ha BBIPOCA 32 HErOBOTO
M3KJIIOYBAHE.

IMOoB€YE€ OT

representative for case management;
14. appointing liquidators of the company;

15. determining the organizational
structure, rules for salary and rules for
internal order by approving are
u | regulations;

16. profit distribution between partners.

(2) The decisions under point 4 of
the preceding paragraph shall be taken
unanimously, in the rest of the cases —
with majority of more than 55% of the
capital.

(3) Each partner has as many votes
in the General Assembly as their share is.

(4) A partner may vote through an
attorney, as well.

(5) The expelled partner does not
participate in the voting upon solving the
issue of their expelling.

Yn.21. (1) O6moro crOpaHue ce CBUKBa
OT YIpaBHUTENs Hal-MaJIKO BEIHBXK
roguiiHo.  M3BBHpenHO — 3acenaHue
MOX€E J1a C€ CBHKa OT BCE€KH €IAMH OT
CBAPYNKHULIUTE, yIpaBUTES U
KOHTPOJIbOPA.

(2) YnopaButenar e JUTbXeH Oa
CBUKa 0010TO CchOpaHue BCJIHal)“I IOM
3aryOure HaaXBBPIAT 1/4 oT KanMTania,
KaKTO M KOrarto 4mucrara CTOMHOCT Ha
HUMYIIECTBOTO Ha APYXKECTBOTO MO YJI.
247a, an. 2 or T3, cnagHe moa pasmepa
Ha BIMCAHMs KanuTall.

Art.21. (1) The General Assembly is
called by the manager at least once a year.
An extraordinary meeting can be called by
any of the partners, the manager or the
supervisor.

(2) The manager shall call the
General Assembly immediately after
losses exceed % of the capital as well as
when the net value of the property of the
company under art. 247a, par. 2 of the
Commercial Act goes below the amount
of the registered capital.
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Yn.22. (1) O6moro crbpaHue ce CBUKBa
C TIMCMEHa TOKaHa JI0 | BCEKH
ChIAPYKHUK, Hai-MaJKo 7 IHH  Hpeau
3aCeJaHMeTO, KAaTo B TIOKaHaTa ce
1I0COYBA U JTHEBHUSAT PE/I.

2) Koraro jarara Ha
3aceJaHUeTO0 €  OmpejaejeHa  Ha
MpEeILIECTBAIIOTO 3aceqaHue,
CBHAPYXHUIIUTE C€  CYMTAT | CHIIO
PEIOBHO MOKAHEHH.

(3) Ako BCHYKH CHIAPYKHHUIIM ca
ChIVIACHH, T€ Morar Ja ce chbepar Ha
3acefjaHue MU 0e3 Ja ca chaseHu

Art.22. (1) The General Assembly is
called with a written invitation to every
partner at least 7 days prior to the
meeting, and the invitation shall specify
the agenda.

(2) When the date of the meeting
was set at the previous meeting, partners
are considered dully invited.

(3) If all partners agree, they may
gather at a meeting without the formalities
of the preceding paragraphs.

(GopMalHOCTUTE 1O  NPEAXOAHUTE
aJIMHEH.
Yn.23. Pemenusta Ha  OOwmoro | Art.23. Decisions of the General

cpOpanue Morar Jga ce BBCiiaT 7
HETNPUCHCTBEHO, ako CUYKH
CBHAPYXHHUIM Ca 3as(BWIM MUCMEHO
CBIJIACHETO CH 3a PEIIEHUETO.

(2) 3a B3erure pemeHus mno ai. 1, T.
2, 4, 1. 5, npeIOKEHUE MHPBO OT YL
137 or TbproBckus 3aKOH c€ ChCTaBs
IIPOTOKOJI B OOMKHOBEHa NHCMEHa
¢opma (HoTapuasiHa 3aBepKa Ha IOJIITHC
U ChABbp)KaHUE HE € Heo6xozmma)‘

|

Assembly may be taken in absent if all the
partners have stated their consent in
writing.

(2) For the decisions under par. 1, point 2,
4 pt. 5, proposal first of the art. 137 of the
Commercial Code a protocol in writing
shall be drawn up (notarized signatures of
the protocol and the content of the
documents is not necessary)

UYn24. (1) O6moto chGpanne ce
OopraHusupa U PBKOBOIM oT
yIpaBUTEIIS.

(2) 3a Bcsko 3acenaHue c¢ BOAM
IPOTOKOJI 3a BOJCHHUTE JUCKYCHH M
B3eTUTe pewmeHus. [IpoTokonsT ce
MOJINKCBA OT YNpPaBHTENS U CEKpeTraps,
CBCTaBSLT IIPOTOKOJIA. |

(3) Ilpenucu u u3BJICYEHHUS OT
IPOTOKOJIUTE ce u3/1aBaT oT
yIpaBUTEIS.

(4) IlporokonHata KHHTa Ce
ChXPaHsBa OT YIIPaBUTEJIS.

Art24. (1) The General Assembly is
organized and chaired by the manager.

(2) For each meetings minutes of
the discussions and the decisions taken are
kept. The minutes are signed by the
manager and the secretary who took them.

(3) Copies and transcripts of the
minutes are issued by the manager.

(4) The Book of Minutes is kept by
the manager.

Yn.25. O6moto cwvOpanue wu3bupa
yIpaBUTEI.

Art.25. The General Assembly elects a
manager.
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Yn.26. (1) YnpaBurenar uma
mpaBa M 3aAbJDKEHHS  Cb
M3UCKBaHUATA HA 3aKOHA.

PBKOBOIU AJI0CTHAaTa CTO

BCHYKH
Opa3zHo

(2) YnpaBurenst opramﬁupa U
aHCKa

JNEHHOCT Ha JpyxecTBoTO. Toil pemana
BCHYKH BBIIPOCH CBBP3aHU C MpeaMeTa

Ha JeHHOCT Ha

APYXKECTBOTO C

U3KJIIFOUYCHUE Ha BBIIPOCUTE, KOUTO II0

3aKOH
JIOTOBOP

5R)051
ca

ChIJIaCHO
oT

HaCTOAIIHUA
HU3KJIIOYUTEIHATa

KOMIIETEHTHOCT Ha O6110TO chOpaHue.

(3) VYnpaBurenar wu3NbIHABA
byHKUMATa W Ha Tpejacenare] Ha
O6moro cn0OpaHuMe Karo Io CBHKBA,

OpraHu3upa U pbKOBOJIH.

(4) YnpaBurensaT Moxe U Jia HE €
CBIAPYXXHHUK. AKO HE € CBHAPYKHHUK TOi
HOCH IThJIHA UMYILIECTBEHA OTTOBOPHOCT

3a BpeIuTe NPUYHMHEHU Ha
JPY>KECTBOTO, BKJTIOYHTEITHO "
npornycHature noisu. Ha ympasurens
Cce ompenens Bb3HArpaXAeHHE IO

peumenue Ha O01OTO chOpaHue.

(5) B cayuaii, ye ca u3bpanu J1Eoseqe

OT €IWH YIpaBUTEJ], TE€ YIPaB
NpEACTaBIsABAT JPYKECTBOTO
W/WIN MOOTIETHO

BaT "
3a€IHO

Art.26. (1) The manager is entitled to all
rights and obligations pursuant to
statutory requirements.

(2) The manager organizes and
manages the overall economic activity of
the company. The manager takes
decisions on all maters related to the
company’s activity with the exception of
matters being of explicit competence of
the General Assembly by law or according
to this memorandum.

(3) The manager has the function of
chairman of the General Assembly by
calling, organizing and chairing it.

(4) The manager may be a person
who is not a partner. If the manager is not
a partner they bear full material
responsibility for the damages caused to
the company, including lost profits. The
manager is rewarded with remuneration,
upon decision of the General Assembly.
(5) In case there are more than one
Manager elected, they govern and
represent the company jointly and/or
severally.

Yn.27. CnecumeH 3a pa3nopexaaHe Che

CMETKHUTE Ha  JPYXECTBOTO
obciyxBamure GaHKM Morar ja
CBIAPYKHULIUTE U YIPABHUTEJAT,
CBILMAT HE € CHAPYKHHUK.

B
uMmartr
aKo

Art.27. The partners and the manager have
a specimen for disposal of company’s
accounts in servicing banks in case the
manager is not a partner.

Yn.28. (1) Ilo pemenue nHa OOHIOTO
chOpaHMe WM IO CHJIaTa Ha H3PUYHO

I'bJIHOMOIITHO, MOJIMCAHO

yIpaBUTEIIS, JAPYKECTBOTO MOXKE
NPEICTaBIsABa OT BCEKU ChIAPYKHU
OT TPEeTH JIUIIA.

(2) C ornen HyxauTE

JApPY>KECTBOTO, IO pa3MopexaaH

oT
Ja C€
K WIH

Ha
€ Ha

yIpaBUTENs, PaBO J1a TEIJIAT U BHACAT
CYMH B CMETKHTE€ Ha JApYKECTBOTO

MOraT Jia HMar M

KacuepbT

)4

Art.28. (1) Upon decision of the General
Assembly, or pursuant to an explicit
power of attorney, signed by the manager,
the company may be represented by each
partner or by third parties.

(2) With view of the needs of the
company, as per manager’s orders, right to
withdraw and deposit amounts in the
company’s accounts have the cashier and
the accountant of the company as per an
explicit power of attorney and a specimen
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CYCTOBOAUTECIAT Ha OPYXKECTBOTO, IIO
ChjlaTa Ha HU3PUYHO IIBJIHOMOIIHO H

INpeacTaB€H ClrIECCUMEH B OaHkara.

presented to the bank.

IJTABA V. PEHIABAHE HA | SECTION V. SETTLING DISPUTES
CIIOPOBE MEXY | BETWEEN THE PARTNERS
CBAPYXHUIIUTE

Yn.29. (1) Cnooposere  Mexay | Art.29. (1) Disputes between partners in

OTIE/HUTE ChAPYKHULM BHB BpPB3Ka C
NeHHOCTTa Ha JPYXKECTBOTO C€ pelaBaT

100pPOBOJIHO,

KaToO 3a IIOCTUTIHATOTO

ChIjlaCH€ C€ CBbCTaBsAd CIIOTOAWUTEIICH

MPOTOKOJI.
(2) Ilpm HemocTuraHe Ha
ChIJlaC€ CIIOpOBETE C€  peuaBar

ChINIaCHO 3aKOHa.

(3) Bceku cbapyHHMK HOCH
JUMYHAa  OTrOBOPHOCT 3a  BpEOMTE,
NPUYUHEHH Ha JpY’KECTBOTO,

BKJIFOYHUTEITHO 3a IMPOITYCHATUTE IT0JI3H.

(4) Axo He ce

IOCTUTHE

ChIJIaCHe 3a pa3Mepa Ha OTTOBOPHOCTTa
10 TNpeaxoJHaTa ajluHes, CIOPBT Ce

OTHacCsa a0 ChJa.

relation to company’s activity are settled
voluntarily, and for the reached consent
compiled are minutes of reconciliation.

(2) In the event of failure to reach
consent disputes are settled according to
law.

(3) Every partner bears personal
responsibility for the damages caused to
the company, including lost profit.

(4) If consent is not reached for
the amount of liability as per preceding
paragraph, the dispute is brought to court.

I'TTABA VI. BAJIAHC, IIEYAJIBY,

3AI'YBU

SECTION VI. BALANCE SHEET,
PROFITS, LOSSES

Yn.30. (1) CronaHnckata AeHHOCT Ha
JIpY>KECTBOTO CE€ OTYMTA CJie/l U3THYAHE

Ha KaJICHAapHaTa roanHa.

(2) B kpas Ha BcsAKa CTONAHCKa

roiuHa yIIpaBUTEAT

H3BbpIIBa

noapoOGeH ONUC Ha MMYIIECTBOTO Ha

JPY>KECTBOTO U ChCTaBs:
1. bamaHc, or KOHWTO nga ce

BHDK/IA

HUCTUHCKOTO CTOIIAHCKO ITOJIOXKCHHE Ha

JPYy>KECTBOTO;
2. Cmertka "l[leyanbu u 3ary6u".
(3) T'ogumuuMAT

CYCTOBO/JICH

OT4YET C€ MNpEaACTaBsA 3a OIIOGpCHI/IC oT

O6moro cnOpanue,
OTYETeH  JIOKJIaj
YIIPaBUTEJISL.

HU3IroTBCH

NPUIpPYKEH OT

oT

Art.30. (1) The economic activity of the
company is reported after expiry of the
calendar year.

(2) In the end of each economic
year, the manager compiles a detailed
inventory of the company’s property and
draws:

1. A Balance Sheet from which the actual
economic position of the company is
evident;

2. “Profits and Losses™ Article.

(3) The Annual Accounting
Statement is provided for approval to the
General Assembly, accompanied by a
report, prepared by the manager.

(4) If the General Assembly
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(4) Axo OO6moTto cnbpanue
OIpEJEIN KOHTPOJIbOP, KbM T'OJUIIHHS
CUETOBOJEH OTYET ce€ Tmpwiara w
3aK/II0YEHHE Ha KOHTPOJILOpa.

determines a supervisor, supervisor’s
conclusion is enclosed to the Annual
Accounting Statement.

Yn.31l. (1) Ywucrara meyanba Ha
JApY’KE€CTBOTO ce oOpa3yBa, Karo OT
peasmsupanata OpyTHa nmnedanba ce
NpUCHazaT BCUYKH pa3Xxoau, 3aryom,
3aKOHHHM IUIAlllaHUs M IUIAlIaHHUATa 3a
3aJ{bJDKEHUS Ha JIPY)KECTBOTO.

(2) UYwumcrara mevan6d
pasnpezens KakTo cnenBa
1.  Omnpegpenst
OTYHCIIEHHUS OT q)OHL[OBeTe
2. OcraBamara yact oT neyajbara ce
pasnpenens or OOworo cnrbpaHue
MEXY ChAPYKHULIUTE.

(3) 3arybaTa Ha qpyKecTBOTO ce
[IOKpUBAa OT pe3epBeH (1)01111, a ako
Ha/IBHIllaBa CpeJCTBaTa IO Her - oT
JOMBJIHATENHA CPENCTBA, BHECEHH OT
CHAPY)XHHIIUTE WK Ype3 KPEJIuT.

CBbOTBCTHHUTE

Art.31. (1) The company’s net profit is
formed as from the realized gross profit
deducted are all expenses, losses, statutory
payments and payments of company’s
amounts payable.

(2) The net profit is distributed as
follows:

1. Determined are the
deductions from the funds;

2. The remaining part of the profit is
distributed between partners by the
General Assembly.

(3) The company’s loss is covered
by a Reserves Fund, and if it exceeds the
funds in it — by additional funds deposited
by the partners or by the means of a loan.

respective

Yn.32.  JIpyXecTBOTO  MOX na | Art.32. The company may obtain loans in
nony4yaBa KpeauTH B Obiarapcku Jsiesa | Bulgarian leva /BGN/ or another currency
WM Bailyra orT  Owarape u | by Bulgarian and foreign organizations,
qyXJAeCTPaHHH opraHuzauuy, | institutions, banks etc.

MHCTUTYLIUHU, OAHKH U JIp.

Yn.33. Ilo pemenne Ha O6moto | Art.33. Upon decision of the General
cbOpanue Jpy)ecTBOTO Moxe Ja | Assembly, the company may form funds,

obpasyBa (oHIOBE, KaTO C PEIIEHUETO
Cce yTOuYHsABa pa3mepa Ha (¢oHaa U
pa3sMepa Ha OTYHMCIICHHATA 3a HETO.

as the decision sets the fund amount and
the size of the deductions thereof.

Yn.34. Pasnpenenenuero Ha nevanbara
MEXIy CBAPYKHHULMTE CTaBa IO
pemienue Ha OOmoro cnrOpanue. Ako

TaKOBa PpCIICHUE HE C€ IIOCTUTHE

Art.34. The profit distribution between
partners is upon decision of the General
Assembly. If such decision is not reached,
the profit distribution is as per share

pasnpesiesieHHeTO Ha TedanbaTa craBa | participation in the capital.

CbOOpa3HO  [SUIOBOTO  y4acTHE Ha

ChAPY>KHHUIIUTE B KalMTaJIa.

I'NTABA VII. TIPEKPATSIBAHE W | SECTION VII. DISSOLUTION AND
JIMKBUJALIMA LIQUIDATION

Hn.35. [lpexpatsaBane u nukBuaauus Ha | Art.35. Company’s dissolution and

APYKECTBOTO CE€ M3BBpilibal ChiliaCHO

liquidation are carried out under the
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YCJIOBHUATA Ha 3aKOHaA.

provisions of the law.

MIPEXOHU U 3AKJIIOUNATEJIHU
PA3IIOPEJIBU

TRANSITIONAL AND FINAL
PROVISIONS

§ 1. 3a HeypeneHuTe B HACTOSIIHSA
JApYKECTBEH JIOTOBOP BBIPOCH, C€
npuiarar 3akoHute Ha PenyGiuka
bwarapus

§ 1. For matters unsettled in this
Memorandum of Incorporation the
legislation of Republic of Bulgaria shall
be applied.

I[oronapﬂnm C€ CTpaHu:

=

Contracting parties:

1.0pen Ap3onn /

2.1lImyen ABTaTHOH:

2.Shmuel Avtalyon, ...
=




