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Huec, 06.06.2024 r. Ha ocHoBanue wi. 113 u
creBaliuTe OT OBjarapckusi THProBCKH 3aKOH,
Edepcnexep Kuaiimber Kourponr Cucremc
HNuTepuembuba 'MO0X, 1pyxecTBO, yUpeaeHO U
CBINECTBYBAI0  CBIJIACHO  3aKOHHTE  HA
Denepanna Penydnuka ['epmanus, che cenauine
U ajipec Ha yIpaBJieHue: yi. ,,Edepcnexepipace”
Ne 24, Ecmaren 73730, BrucaHo B Chja Ha rp.
Hlytrapr nopx yupemurtenen Ne HRB 733098,
npeacrasigBaHo oT MapTun Xaiinpux Ilerepc,

, JeHlcTRall B
KaueCcTBOTO My Ha YmnpaButTen (Hapu4aHO IIO-
nony ,,Eononuuen cobcmeenux™), ChCTaBH U
[OANKUCA HACTOALUS YUPEIHUTEICH akT Ha
€THOJTMTIHO JIPYKECTBO c orpaHuyeHa
OTTOBOPHOCT CBC CJIEIHOTO ChAbPKAHUE:

Ob6ugu noaoscenusn
Ya. 1
(1) CoOcTBeHMKBT  yupeAsBa  €OHOJHUYHO
APYXXECTBO ¢  OTpaHMYeHAa  OTIOBOPHOCT
(mapuuano no-gony "/[pyacecmeomo™).

(2) ApyX€eCTBOTO € IOPUIUYECKO JIUIIE, OTAEIIHO
oT EnHonuunus coberBenuk. JpyxecTBOTO HE
OTroBapsi 3a 3aab/DKeHUATAa Ha EjpHomuuyHusA
COOCTBEHHUK.

(3) OtroBopHocTTa Ha EHONINYHNS COOCTBEHUK
3a 3aJbJDKEHUSTA Ha Jpy>KECTBOTO € OrpaHuyYCHA
JI0 pasMepa Ha HAlPaBEHHUTE U JBJDKUMH JSIIOBH
BHOCKH.

Dupma

Y. 2

(1) ®wupmara, mnoxm koATo JIPyKECTBOTO
ochlnecTBsBa AekHocTTa cH € , EBEPCIIEXEP
BBJIAPUS“ EOO/I, n3nucBana Ha KHPUIIAIIA,
u EBERSPAECHER BULGARIA EOOD,
CHOTBETHO Ha JIATHHHMIIA.

(2) B TBproBckaTa KOPECHOHIACHIMS  Ha
HpyxecTBOTO ce II0COYBaT ¢upmara,
CeJAIMILETO H ajjpeca Ha YIpaBJIEHHEe, KBAETO €
perucTpupado  Jlpy)KecTBOTO, HOMEpa Ha
peructpauusara (EMK) u GankoBata cMeTka Ha
JPYyXeECTBOTO.

On this date, 06.06.2024, pursuant to Art. 113 and
the following of the Bulgarian Commerce Act,
Eberspicher Climate Control Systems
International GmbH, a company set up and
existing under the laws of the Federal Republic of
Germany, having a seat and address of
management at: Eberspdcherstrasse 24, 73730
Esslingen, registered with the Local Court of
Stuttgart under incorporation Ne HRB 733098,
represented by Martin Heinrich Peters,

, acting in his
capacity of Managing Director (hereinafter
referred to as the “Sole Owner”), hereby executed
and undersigned these Articles of Association for
the incorporation of a Sole Owner Limited
Liability Company with the following content:

General Provisions
Art. 1
(1) The Sole Owner hereby establishes a sole
owner limited liability company (hereinafter
referred to as the “Company™).

(2) The Company is a legal entity independent
from the Sole Owner. The Company shall not be
liable for the obligations of the Sole Owner.

(3) The liability of the Sole Owner for the
obligations of the Company is limited to the extent
of its contribution in the Company’s capital.

Business Name

Art. 2

(1) The business name under which the Company
shall carry out its activities is ,,EBEPCIIEXEP
BBJTAPUS“ EOOJ, written in Cyrillic, and
respectively  EBERSPAECHER BULGARIA
EOOD written in Latin.

(2) The commercial correspondence of the
Company shall include its business name (the
firm), its seat and address of management
(registered office), the corporate number of its
registration (Unified Identification Code) and the
bank account of the Company.



Ceoanuwie u aopec na ynpasieHue

Y. 3

Cepanuuiero M aapechT Ha yIpaBleHHE Ha
HpyxectBoTo ca: Penyonuka beiarapus, rp. Pyce,
K. 7003, Oy ,, Tyrpakan“ Ne §.

Cpoxk na yupeossane

Y. 4
JpyxecTBOTO ce yupeasiBa 6€3 onpeeneH CpokK.

IlIpeomem na delinocm

Ya. 5
(1) JpyxecTBoTO uMa CISAHHS MpeAMET Ha
JIEHHOCT:

ITpoekTpane, mpou3BOACTBO U Mpojaxbda Ha
€JIEKTPUYECKH HarpeBaTeld U CHUCTEMH 3a
peryivpaHe Ha TeMmIlepaTypara 3a BCSIKaKBH

BUJIOBE IIPEBO3HM CPENCTBA, KAaKTO M Ha
aBTOMOOMJIHA €NEKTPOHUKA W  CIIEKTPOHHH
CIJIOBH  KOMIIOHCHTH  3a  aBTOMOOMIIHA
eJIEKTPOHUKA. ABTOMOOM/THATA eJIEKTPOHUKA
IPEJCTAaBIsABA  CAMOCTOSTEIHH  CICKTPOHHH
MOJYJIM 3a  €NEKTPOHHO  yIpaBieHHE |
peryinupaHe, KOWTO HUMaT TPUIOXKCHUS B

aBTOMOOWIHUS CeKTop. J[pyKecTBOTO MoOXke Ja
y4acTBa B CBbp3aHM JEHHOCTH M Jia WU3BBPIIBA
BCSKaKBa THPrOBCKA ACHHOCT, KOSATO TOMajaa B
uesiure My. JIpyKecTBOTO MOXe Aa mpuaobuBa
IA70BE B JAPYTH JPYXKECTBA CBhC CHITUS KU
CXOJIEH IIPeAMET Ha JICHHOCT.

(2) Hpyx)ecTBOTO MOXKE Jia U3BHPIIBA B CTpaHaTa
U 4y>KOMHA BCAKAKBH JICHCTBHS, KOUTO Ca HYXHH
U TOJIC3HU 3a ITOCTHUTaHETO Ha THPrOBCKUTE MY
LIEJIA, BKJIIOYUTENHO Ja Ch3/laBa KJIOHOBE U Ja
y4acTBa B IpYTH NPEAIPUSITHS.

Kanuman u osnoee

Yu. 6

(1) Brnucanusr kanutan Ha [[pyx)ecTBOTO € B
pasmep Ha 19 578 300 (meBeTHazeceT MUIIMOHA
IIETCTOTHH CEAEMJIECET U OCEM XUJISIAN U TPUCTA)
neBa, pasnpeneneH B 1 957 830 (emuH MHIMOH
JEBETCTOTUH IMETAECET U CeleM  XWISIU

Seat and Address of Management

Art. 3

The seat and address of management of the
Company shall be in the Republic of Bulgaria,
7003 Ruse, 5 Tutrakan Blvd.

Duration of the Company

Art. 4
The Company shall be established for an unlimited
duration.

Scope of Business

Art. 5
(1) The Company shall have the following scope of
business:

Engineering, manufacture and sale of electrical
heaters and climate control units for all types of
vehicles as well as of automotive electronics and of
electronic power components for automotive
electronics. Automotive electronics are self-
contained electronic modules for electronic
controls and regulation for applications in the
automotive sector. The company may engage in
related activities and conduct any business related
to the object of the company. It may also acquire
interests in other companies with the same or
similar object.

(2) The Company may carry out all kinds of
activities, which appear necessary and useful in
respect of the achievement of its goals both in
Bulgaria and abroad, including the establishment
of branches and participation in other
undertakings.

Registered Capital and Shares

Art. 6

(1) The registered capital of the Company shall
amount to BGN 19,578,300 (nineteen million five
hundred seventy-eight thousand and three hundred
Bulgarian levs), distributed in 1,957,830 (one
million nine hundred fifty-seven thousand eight



OCEMCTOTHH U TPUAECET) JsiJ1a, BCEKH OT KOUTO C
HOMHHAaJIHA cTOMHOCT OT 10 (aeceT) neBa.

(2) HsanoBere B kammrtana Ha J[pyXeCTBOTO Ce
moemMart oT Eanoimyuus coOCTBEHUK UBIILIO.

Yeenuuasane u namanseane na kanumana

Ya. 7
(1) Kanutansr Ha JlpyxecTBOoTO MOXE Ia ObIe
YBEJIIMYEH 1O peuleHue Ha EaHonuynus

CO6CTBCHI/IK, Upe3 YyBCIMYaBAaHC Ha 3allUCAHUTE
JAJIOBC, 3allHCBAaHC Ha HOBHU JAJIOBE WM 4Ype3
IIpEeMaHe Ha HOBU CBAPYKHUIIH.

(2) YBenuyaBaHeTo Ha KanuTana € JOMYCTHMO
CJIeJl Karo BCHYKM [ISUIOBH BHOCKH Obaar
M3IIIATEHU M3IAI0.

Y. 8

HamansBaneTo Ha xanutasa Ha JIpyXecTBOTO €
JONYCTHMO CaMO JI0 MUHMMAJIHHTE TI'DaHHMIIH,
npeABUicHH B THPrOBCKUS 3aKOH U CE M3BHPIIBA
IIPU CNIa3BaHE HA YCTAHOBEHHS B 3aKOHA PeEl.

ﬂon'wluume./mu naputHu 8HOCKU

Yun. 9
3a NOKpHUBaHe Ha 3ary0u WK 3a MPeoJ0IIBaHE HA
BpEMEHHU ¢buHancOBU 3aTpyJHCHUS

EZ[HOJ'II/I'-IHI/IHT COOCTBEHUK MOKE Ja TIpucMme
PEUICHUE 34 JOMIBJIHUTCIIHN ITApUYHHA BHOCKH.

Y. 10

(1) HampaBeHuTe JOUBJIHUTENHA APUYHA
BHOCKHM C€ BB3CTaHOBSBAT Ha EHOIHYHUS
COOCTBEHHK OT nedanbara mpeiu pa3lpeiesisiHe
Ha AUBUJCHTHU.

(2) [pyKecTBOTO IBIDKM 3aKOHHA JIMXBA BHPXY
JOIBJIHUTENHATE ITAPUYHHA BHOCKH (HOPMATHBHO

YCTaHOBEHHMA 3a  CTpaHara pasMep Ha
MOPaTOPHUTE JIUXBU).
Jpyscecmeenu oanose.
Ilpexevpnane na oanose
Ya. 11
JpyxecTBeHUAT I Ipe/ICTaBIsABa

CBBKYITHOCTTA OT BCUYKHU IMpaBa " 3aAbJIXKCHHUS HA

hundred and thirty) shares, each of them having
nominal value of BGN 10 (ten Bulgarian levs).

(2) The shares of the Company’s capital shall be
subscribed in full by the Sole Owner.

Capital Increase and Capital Reduction

Art. 7

(1) The capital of the Company may be increased
upon a resolution of the Sole Owner by increasing
the subscribed shares, by subscribing new shares or
by admission of new partners.

(2) The increase of the capital shall only be
possible after all shares have been paid up in full.

Art. 8

Reduction of the capital of the Company is only
admissible up to the minimum limits provided by
the Bulgarian Commerce Act and shall be executed
in compliance with the procedure established by
law.

Additional Pecuniary Contributions

Art. 9

The Sole Owner may resolve to make additional
pecuniary contributions to cover losses or to
overcome temporary financial difficulties.

Art. 10

(1) The additional pecuniary contributions shall be
covered by the Company from its profit before the
distribution of dividends.

(2) The Company shall owe interest on the
additional pecuniary contributions (the statutory
amount of moratorium interest for the country).

Shares.
Transfer of Shares

Art. 11



Ennonnunns co6cTBeHuK. J[pyKeCTBSHHUAT 41 €
TIETHM.

Y. 12

EnHONMYHUAT COOCTBCHUK MOJXKE Ja IPUEMA HOBH
CBHAPYKHHUIIM 4pe3 MpeXBBbpISHE Ha 4YacT OT
JSUIOBETE CH HA TPETH JHMIA 4pe3 JOroBOp,
CKJIIOYEH C HOTAapHaJIHO YAOCTOBEpsABaHE Ha
HOMITUCUTE U CHABPXKAHUETO, H3BBPIICHU
€THOBPEMEHHO, U IPH CIIa3BaHE HA M3UCKBAHUATA
3a IPUEMaHe Ha HOB ChPY>KHHK.

Opzanu na opyycecmsomo

Yiu. 13
(1) Opranu Ha JlpyxecTBOTO ca EAHOJIMYHHUAT
cobcTBeHUK U Yupasutenst (YIpaBUTEINuTE).

(2) EpsonmuuHMAT cOOCTBEHHK € BBPXOBHHAT
opran Ha J[pyXecTBOTO W MOXeE Ja B3eMa
pEelIcHUs 10 BCHYKU BBIPOCH BBHB BpB3Ka C
JeiHocTTa Ha J[py>XecTBOTO.

(3) EnHOMMYHHMAT COOCTBEHWK YINpaBliiBa U
npencrasisBa J[py>kecTBOTO 4pe3 €IWH WM

OBEYe u30panu oT HEro
Ynupasuten/Y npaBuTeny.

Yn. 14

(1) EnHonuuHMAT  COOCTBEHHK, CBIJIACHO
JAPYKECTBEHOTO MpaBO, MMa IPUBHICTHUTE H
¢bynknuure Ha  o0moO  cpOpaHue — Ha
CHIAPYKHHUIIUTE.

(2) Or wum3kmouynTeNnHaTa KOMIIETEHTHOCT Ha
EnHonuuHus coOCTBEHMK € B3eMaHETO Ha
CJIEIHUTE PEIICHUS:

1. u3MeHA ¥ JomblIBa YUPEAUTEITHUSA aKT;
2. nmpueMa roguiuHuTe (UHAHCOBH OTYETH,
BKJIIOUMTEIHO CUETOBOJIHUS OaJlaHC M OTUETA 34

MPpUXOAUTE U Pa3sXOaUTE;

3. B3eMa pemeHuWs] 3a pasnpedesHEeTO Ha
neyandara U U3IUIALAHETO Ha JUBH/ICHTH,

4. u3bupa Vipasuteins/Y npaBuTeInTe,
OIpezess Bb3HArpaxaAeHusTa U 00e3IIeTeHUTa

Company’s share consists of all rights and
obligations of the Sole Owner. Company’s share is
divisible.

Art. 12

The Sole Owner may admit new shareholders by
transferring some of its shares to third parties by
virtue of an agreement with notary certification of
the  signatures and  content  (executed
simultaneously) and in compliance with the
requirements for admission of a new shareholder.

Corporate Bodies

Art. 13

(1) The corporate bodies of the Company are the
Sole Owner and the Managing Director (Managing
Directors).

(2) The Sole Owner is the supreme body of the
Company and may adopt resolutions on all matters
related to the activities of the Company.

(3) The Sole Owner manages and represents the
company through one or more Managing Directors
appointed by the Sole Owner.

Art. 14

(1) The Sole Owner shall have, according to the
company law, the prerogatives and attributions of
a general meeting of shareholders.

(2) The Sole Owner shall have the exclusive
competence to adopt the following resolutions:

1. to amend and supplement the Articles of
Association;

2. to approve the annual financial statements,
including the balance sheet and the profit and loss
account;

3. to resolve on the distribution of profits and the
payment of dividends;



UM, 0cBOOOKaBa T OT OTTOBOPHOCT, CKJIFOYBA,
U3MEHS U [IPEKpaTsBa BCAKAKBU JIOTOBOPHU C TAX
oT uMero Ha [IpyxectBoto. B ciyuaii, ue
EnHonmuHuar coGCTBEHUK € u3bpan aBama wid
IoBede YIpaBUTEIU, MOXE Ja pasnpenciu
3aABJDKCHUATA U OTTOBOPHOCTHUTE MEXKAY TAX ChC
CIIEL[MAJIHO pEelICHHUE;

5. B3eMa pelICHUS 3a TONBIHUTENHUA NAPHYHU
BHOCKH,

6. B3cMa pEIICHUS 3a YBEIMYaBaHe U HAMAJISIBaHE
Ha KanuTaia Ha J[py>XecTBOTO;

7. B3eMa pellcHUs 3a BIWBAHE WJIM CIIHBaHE C
JAPYTH FOPHANYCCKH JIMIA, KAKTO U 332 MPOMSIHA HA
npaBHata ¢opmMa Ha J[pyXecTBOTO HIH
IIPEKPATIBAHETO MY;

8. B3eMa peleHHs 3a MPOMEHH B MpeaMeTa Ha
JeHHOCT, Ou3Hec cTpaTerusAra, HPOAYKTOBATA
rama u 1enure Ha J[pyecTBoTo;

9. B3eMa pelleHus 3a IPOMSIHA Ha CEAATHINETO U
ajZipeca Ha yIpaBJieHHe Ha J[pyKecTBOTO;

10. B3eMa perieHue 3a npeAsBiBaHe Ha HCKOBE OT
UMETO Ha JpyXKecTBOTO cpemy
Ynpasurens/Y npaButenure 3a Bpey,
npuYMHeHH Ha [[pyXecTBOTO, M Ha3HauaBa
IPEACTAaBUTEI 3a BOJEHE HA IIpoIieca;

11. B3ema peumenus 3a MnpuIOOUBaHE U
OTYY’KJABaHE Ha HE/IBU)KMMH UMOTH ¥ BCAKAKBU
JIpYTH BEIHY IIpaBa BbPXY THX;

12. mpuema roaummHus OIO/DKET M IUIAH HA
HpyxecTBoTo;

13. oto0psiBa CKIIFOUBAHETO Ha, TPEKPATIBAHETO
WIM CBIIECTBEHOTO H3MEHEHHE WM OTKa3 OT
IIPaBa IO BCSKO CIOpa3yMEHHUE, KOETO BKIIIOYBA
3aIbDKEHUS 3a IUIANIAHE WM UMA CTOMHOCT HaJ
EUR 500,000 (meTcToTHH XUISAA €Bpo) OOIIO U
KOETO HE € BKJIIOYEHO B 0JJ00peHUs OIOKET HITH
He € oJio0peno upe3 npouenypa CAPEX, unm
KOETO € OT IoJIsIMO 3Hauy€HHE 3a JCHHOCTTa Ha
JpyxecTBOTO H, ako ObJe IpeKpaTeHo, HE MOXKe
Jia 6bJI€ 3aMEHEHO JIECHO Ha CBOOOIHHUS Ia3ap;

4. to appoint and release the Managing Director (or
the Managing Directors) of the Company, to
determine their remuneration and indemnities, to
release them from liability, as well as to conclude,
amend and terminate any kinds of agreements with
them on behalf of the Company. In case the Sole
Shareholder has appointed two or more Managing
Directors, the Sole Owner may allocate the fields
of their duties and responsibilities by a specific
resolution;

5. to resolve on provision of additional pecuniary
contributions;

6. to resolve on capital increase or capital
reduction;

7. to resolve on mergers with and/or acquisitions of
other legal entities, as well as on the reorganization
of the Company’s legal form or its dissolution;

8. to resolve on modifications of the scope of
business and business strategy, of product range
and objectives of the Company;

9. to resolve on the change of the Company’s seat
and address of management;

10. to resolve on bringing claims on behalf of the
Company against the Managing Director (or the
Managing Directors) for damages caused to the
Company and to appoint a representative for the
proceedings;

11. to resolve on the acquisition and alienation of
real estates and any other rights in rem;

12. to approve the annual budget and planning of
the Company;

13. to approve the entering into, the termination or
the material amendment or waiver of rights under
any agreement that involves payment obligations
or a value in excess of EUR 500,000 (five hundred
thousand euros) in aggregate and that is not
included in the approved budget or is not approved
through CAPEX procedure, or that is of major
importance to the operation of the business of the
Company and, if terminated, could not be replaced
readily on the open market;



14. B3ema penieHus 3a OTKPUBAHE U 3aKpHBaHE HA
KJIOHOBE H YydacTus B Jpyru JApyXecTBa U
CIPY>KEHUS,;

15. B3ema pemeHus na oOpeMeHH C TEXECTH
Y4aCTHETO CH B JpyTH JApYXKecTBa WJIH
CAPYKEHU;

16. B3eMa peleHus 3a ChIIECTBEHH H3MCHCHMS
Ha (ydpensiBaHe, pa3lIMpsiBaHE, OrpaHH4YaBaHE,
3aKpHUBAaHE) Ha 3aBOAM MM HPOU3BOJCTBEHHU
obexTu Ha J[pyxKecTBOTO;

17. B3ema pemeHne 3a Ha3HAYaBaHETO Ha
MPOKYPHUCT;

18. HazHauyaBa JIMKBUATOPH, OCBCH B CIIYYaUTC
Ha HECHCTOATECITHOCT,

19. B3ema pemeHwe 3a Ha3Ha4YaBaHE W
0cB0oOOX/1aBaHe HA (PUHAHCOBH OJUTOPH;

20. B3ema pelIeHMs 3a Ha3HA4YaBaHe Ha BUCIHH
CIIy>KMTeNH Ha J[pyXecTBOTO, BKIIOUUTEIIHO, HO
HE CaMo, IJIaBHH ONEepPaTUBHU UPEKTOPH, TJIaBHU
(hMHAHCOBU TUPEKTOPH, AUPEKTOPH MO YOBEIIKH
pecypcu u zp.

21. B3eMa pelieHus 3a CHLIECTBEHHU IIPOMEHHU B
UJIU CBC CBIIECTBEHO BIUSHUE BBPXY OTUETHUTE
WHCTPYMEHTH Ha J[[pyKeCcTBOTO, KaTo IIAaHUPAHE,
KOHTPOJI, CYETOBOJICTBO;

22. B3eMa peElIEHHs 3a MHBECTUIMHM WIH 3a
OEMaHE Ha 3aJb/DKEHHUS, Pa3XOJUTE 38 KOUTO
HAJBUIIABAT BB BCEKHU OTHeNcH cinydait EUR 10
000 (mecet xunsau espo) uim oo1o EUR 100 000
eBpo (CTO XHJIAAM €BpO) 3a BCSAKA KalleHAapHa
TOJWHA, U KOUTO HE Ca BKIIIOYCHH B OJ00pEHUS
OI0/KET WM He ca OJOOpeHH upe3 mpoueaypa
CAPEX;

23. B3eMa pelIeHHMs 3a I[pefocTaBsHE Ha
rapaHlUM U Jpyru oO0e3MeUeHus 3a 3a1bIDKEHUS
Ha TPEeTH JINLA;

24. B3eMa pelICHHUs 32 OTIIYCKaHE Ha 3aCMU HJIU
KPEIUTH, Pa3IudyHU OT OOMYalHUTE KpEeIUTH Ha

14. to resolve on the opening and closing of
branches and participation in other companies and
undertakings;

15. to resolve on encumbrance of participations in
other companies and undertakings;

16. to resolve on material modification
(establishment, extension, limitation and closing)
of plants or production sites of the Company;

17. to resolve on the appointment of a procurator;

18. to appoint liquidators, except in cases of
insolvency;

19. to resolve on appointment and dismissal of
financial auditors;

20. to resolve on appointment of senior Company
officers, including but not limited to Chief
Operational Officers, Chief Financial Officers, HR
Directors, etc.

21. to resolve on material changes to or with
material influence on the reporting instruments,
such as for planning, controlling, accounting;

22. to resolve on investments or on incurring
liabilities the cost whereof exceeds in each
individual case an amount of EUR 10,000 (ten
thousand euros) or in total EUR 100,000 (one
hundred thousand euros) in each calendar year, and
which are not included in the approved budget or
not approved through CAPEX procedure;

23. to resolve on provision of guarantees and other
securities for third party liabilities;

24, to resolve on granting loans or credits other
than normal supplier credit or intercompany loans
and credits within the Eberspacher Group;



JOCTABYMIIM WJIM BBTPEIIHOPUPMEHU 32eMH H
KpeIUTH B paMKUTe Ha rpynara Ebepcuexep;

25. B3eMa pEUICHUs 3a aBaHCOBU IUIAUIAHUS B
pasMep Hag 1 (emHa) MeceyHa 3amjlata u
OTIIyCKaHe Ha 3a€MH Ha CIIYKUTEIIH;

26. B3eMa peleHUs 3a B3eMaHE Ha 3aeMH WU
KPEIUTH, KOUTO HE CE BKIIOYBAT B OJ0OpeHHs
OIO/KET, C U3KIIOYEHHE HA BHTPEITHODHUPMEHH
3aeMHM MJIM KpeauTH B rpynara EGepcnexep;

27. B3eMa pellieHus 3a CKIIFOYBaHe/M3MEHEHUS Ha
JIOTOBOPH 3a HAEM, MO KOUTO 33]BDKCHUSATA HA
JpyXecTBOTO HaJBUIIABAT TOJUIIEH HAeM OT
EUR 10 000 (zecet xuisiid €Bpo) €BPO MK OOIIL
HaeM B pasmep Ha EUR 30 000 (Tpuaecet Xxumsiau
€BpO), aKo He ca MPEeIBHUACHU B YTBbPACHHUSA
OIOJIKET;

28. CcKJII0YBAa AOTOBOPH ChC CHHAHWKATH, KOHTO
BKJIIOYBAT TapaHlIUH 3a 3a€TOCT WM KOHTO
MPEABHKIAT YBEJIMUECHHWE HA 3aIlUIaTUTE Hax
CPETHOTO HMBO Ha yBEJIMYECHHUE Ha 3aIIaTHUTE B
OTpachlia, MM UMAaT BB3/ACHCTBHE BBPXY IPYyrd
npeanpusaTHs oT rpynara Ebepcnexep (pa3muvHu
oT Jpy>kecTBOTO);

29. BBBEXKA OBJITOCPOYHHA COIIUAITHA
OpUIOOUBKH, TO-CHENMaNHO, (GOHIOBE 3a
¢mHAaHCOBA ITOMOII, OCUTYPSIBAIIM [CPHUOIMYHH
obc3iieTenus, (GUPMEHU [ICHCHOHHH CXEMH,
BKJIFOYUTEITHO uype3 3aCTpaxoBaTelHU
JIOTOBOPEHOCTH, IUIALIAHMS IIPU IPEKpaTsBaHe Ha
TPyAOBOTO [IPaBOOTHOLIEHUE u JIpyru
U3BBHPEAHM  00e3IeTeHUs 3a  CIIYXKUTEIH
(pa3ju4HM OT TE3H, BKIIIOYEHH B JIOTOBOPHUTE ChC
CHHIMKATUTE);

30. cxmoYBa, U3MEHA WM IpeKparsBa
JMLIEH3MOHHA JOTOBOPH 3a TIpaBa BBPXY
MHyCTpHaIHa COOCTBEHOCT U THPrOBCKH MapKu
C NPEANpPUATHS, KOUTO HE €a 4acT OT rpymnara
EGepcrniexep;

31. [laBa M OTTETIId IBJIHOMOIIHHA B CIIy4Yau U3BbH

obunyaiiHaTa JeHHOCT Ha J[pyKeCcTBOTO;

32. pemasa J1a o0pa3yBa cbhJIeOHH IPOU3BOJICTRA,
Jla CKJIIOYBAa CIIOpasyMEHHsS 3a YpeXIaHe Ha

25. to resolve on any advance payment exceeding
1 (one) month salary or any loan to employees;

26. to resolve on taking out loans or credit other
than within the approved budget, where
intercompany loans or credit within Eberspéacher
Group shall be excluded;

27. to resolve on conclusion/amendment of lease
agreements with liability exceeding a yearly rent of
EUR 10,000 (ten thousand euros) or a total rent of
EUR 30,000 (thirty thousand euros), if not
included in the approved budget;

28. to resolve on contracts with Unions that include
employment guarantees or that foresee an increase
in wages exceeding the average level of increase of
wages in the industry or with impact on other
enterprises of Eberspicher Group (other than the
Company);

29. to establish long-term social benefits, in
particular of financial aid funds providing for
recurring benefits, company pension schemes,
including by way of insurance arrangements, as
well as ex gratia payments and other extraordinary
benefits for employees (other than included in
contracts with Unions);

30. to conclude, amend or terminate license
agreements on industrial property rights and trade
marks with enterprises that are not part of
Eberspécher Group;

31. to resolve on granting and withdrawal of power
of attorneys in cases exceeding the normal course
of business;

32. to resolve on the initiation of legal disputes,
conclusion of settlement agreements and waiver of



CIIOPOBE, KaKTO U J1a CE OTKa3Ba OT HPETCHIIMU 3a
IJIalllaHe W3BbH oOOM4YaiiHaTa JEHHOCT Ha
JpyxecTBOTO;

33. B3eMa pelIeHUs 3a yYacTHE B CIIEKYIaTHBHU
(UHAHCOBY OIlepallMy WU CIAC/IKH U ITOIUCBA
MEHUTEIHUYHU ePeKTH;

34. B3ema pelleHHE 32 UPHCHEAUHABAHE KbM
CHHJUKATH u JIpyTH OpraHu3aIluy,
MIPE/ICTABIISIBAIU HHTCPECH;

35. pemiaBa BCSKaKBH JIPYTH BBIIPOCH, KOHTO,
CBIJIACHO 3aKOHA UIU TO3U YUPEAUTENICH akKT, ca
B KOMIIETEHTHOCTTA MY.

(3) Pewenusara, npuetH oT EnHonuyHusA
COOCTBEHUK, CE BIIHCBAT B POTOKOJHA KHUTA.

(4) Pemennsita Ha EqHOMMYHNS COOCTBEHUK IIO
al. 2, . 4, . 6 u 1. 11 OT HacTOAILIMS 4YiIeH,
ChOTBETHO MO ui. 137, am. 1, 1. 2, 1. 4, T. 5,
IpEAIOKEHUE OBbPBO, U T. 7 OT TBproeckus
3aKOH, c€ B3eMaT B OOMKHOBEHa UcMeHa ¢opma,
Oe3 Ia e HE0OX0AUMO HOTapUAITHO
YAOCTOBEPSIBAHE HA MOANNCUTE U ChABPKAHUETO
Ha OIPOTOKOIUTE OT TE€3H PEIICHHUS.

Ynpasumen
(Ynpasumenu)
Y. 15
(1) OnepaTuBHOTO yIpaBJIEHUE 51

IPEACTABUTENICTBO Ha J[[pyKeCTBOTO Ipesl TPETH
NI C€ OCBINECTBABA OT €AMH WM ITOBEYE
Ynpasurenu.

(2) VYunpaButenst € IIBXKEH Ja W3MBIHSIBA
3aBJDKCHHUATA CH C 'Tpuxkara Ha J00Bp
Thproeel” M B HHTepec Ha J[pyxecTBOTO M
Ennonuunus coOCTBEHHUK.

(3) B cuyuait, ye EgHOMMYHHAT COOCTBEHUK
Ha3Ha4d [BaMa MWJIM [oBeue YIpaBUTEINH,
TEXHHUAT KJIac cjeiBa Ja Cce€ IOCOYH B
CBOTBETHOTO pEIIEHHE - Kiac A uium kjiac b,
KBJCTO:

- YmpaBuTenuTe OT KJac A MMaT Ipaso Ja
npeacraensBar  JI[py>kecTBOTO H  Jia

payment claims beyond the normal course of
business;

33. to resolve on engaging in speculative financial
operations or transactions or to sign a bill of
exchange as drawee;

34. to resolve on joining in syndicates and other
organizations representing interests;

35. to resolve on all other matters that according to
the law or these Articles of Association fall within
the competence of the Sole Owner.

(3) The resolutions adopted by the Sole Owner
shall be entered in a minutes book.

(4) The resolutions of the Sole Owner under
paragraphs 2, items 4, 6 and 11 of this Article,
respectively under art. 137, para 1, items 2, 4, 5
(first proposal) and item 7 of the Commerce Act,
shall be executed in simple written form, without
necessity of notarial certification of the signatures
and/or the content of these resolutions.

Managing Director
(Managing Directors)

Art. 15

(1) The executive management and the
representation of the Company before third parties
shall be carried out by one or more Managing
Directors.

(2) The Managing Director is obliged to perform
his/her functions with the "diligence of a good
trader" and in the interest of the Company and the
Sole Owner.

(3) In case that the Sole Owner appoints two or
more Managing Directors, their class shall be
indicated in the respective resolution - class A or
class B, where:

- Class A Managing Directors shall be
entitled to represent the Company and act
on its behalf solely; while



neiicTBat oT HETOBO
camMocmoameiHo;, OKaTo

ume

- VYmopasutenute ot kKiac b umar npaso na
npeacrasasBar  [pyxectBoro um 1a
JENCTBAT OT HETOBO MME CaMoO 3Ae0HO C
JpYT ynpaBuTes OT Kiac b.

(4) B ciyuait ye Obmar u30paHM aBaMa WA
IOBe4Ye YIIpaBUTeNnH, ETHOMMIHUAT COOCTBEHUK
MOJXKE J1a OIIPEJIENIN clieUuPUUHO pa3npeeieHue
HA YIIPAaBUTEJHUTE UM QYHKIIUH.

(5) VYopasurensat (YnpaBurenute) ce u3bupatr u
0cBOOOX1aBaT 0T EMHOMWYHHMS COOCTBEHHK.
EanomuuHusaT coOCTBEHMK MOXKE 1a OCBOOOIU
YnpaBuren 1O BCIKO BpEeME, BKIIOYHTEIHO
npead H3THYaHe Ha CpOKa, 3a KOWTO TOM €
n30pan, 0e3 Aa e HeoOXOUMO J1a C& MOTHBHpA.

(6) YupaButenat ce u3bupa 3a cpok oT 5 (mer)
rOJUHM K MOXEe Ja Opae mpeusdupan
HEOTrpaHu4eHo. B cnyyall, ye mbIHOMOIIMATA HA
YnopaButenss He ca HU3PUYHO OTTETJICHH MpH
U3THYaHEe Ha cpoka, U30OpBT My ce cuuTa 3a
IIONHOBEH. HezaBucHMMO OT H3THYaHETO Ha
MaH/aTa, YIPaBUTEIAT € ANHKEH Jia MPOAbIKA
Ja  M3MBJHSBA  3QJBIDKEHHITa CH  JIO
OCBOOO0XKIaBAaHETO MY HJTH TIPEU30UPAHETO MY.

(7) IlpaBHUTE OTHOIICHHUS MEXKAY Y IIPABUTENIS U
JpyXecTBOTO ce ypexxaar ¢ A0TOBOpP.

Y. 16
(1) VopaBurensar nMa ciieiHaTa KOMIIETEHTHOCT:

1. oTroBaps 3a eXecIAHEBHATa JACHHOCT HA
JIpy’XecTBOTO U BBBEX/1a IIPOLIECH, KOUTO
Jla rapaHTHpar, 4e eXeTHeBHATa JCHHOCT
C€ IpocyeasaBa o TIOAXOAMI HAUKH;

2. UBNBJIHSABA pelICHUATA Ha EmxHOIMYHus

cOOCTBEHHUK;
3. moAroTBs W IpeJCTaBs 3a 00OpCHHUE Ha
EnHonuuHus COOCTBEHHK TOJUIIHHTE

¢buHAHCOBHU OTYETH;

4. opranusmupa AeiHoCcTTa HA J[py’KECTBOTO,
OCBIIECTBSIBA OIIEPaTUBHOTO My
PBKOBOJCTBO, OCHIYpsiBa YNPABICHUETO
U OIIa3BaHETO HAa UMYILECTBOTO MY;

- Class B Managing Directors shall be
entitled to represent the Company and act
on its behalf only jointly with another Class
B Managing Director.

(4) In case that the Sole Owner appoints two or
more Managing Directors, the Sole Owner may
determine a specific allocation of their
management functions.

(5) The Managing Director (Managing Directors)
shall be appointed and released by the Sole Owner.
The Sole Owner can release a Managing Director
at any time, even before the expiration of his/her
term of office, without having to motivate its
decision.

(6) The Managing Director is appointed for a term
of 5 (five) years and may be re-appointed without
limitations. In case the powers of the Managing
Director are not explicitly revoked upon expiration
of the term, his/her appointment shall be
considered renewed. Notwithstanding the
expiration of the term of office, the Managing
Director shall continue to perform his/her duties
until his/her explicit release or reappointment.

(7) The legal relations between the Managing
Director and the Company shall be regulated by
means of an agreement.

Art. 16
(1) The Managing Director shall have the
following rights:

1. be in charge of the daily business of the
Company and shall establish processes to
ensure that the daily business is
appropriately followed up;

2. implements the resolutions of the Sole

Owner;

3. prepares and submits for approval to the
Sole Owner the annual financial
statements;

4. organizes the activities of the Company,
carries out its operative administration,
ensure the proper management and the
preservation of the Company's assets;
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5. CKJIIOYBa  TPYJAOBH  JOTOBOPH  CBC
CIIy>KHTEJINTE Ha J[pyKecTBOTO;

6. mpencrapisBa J[pyKecTBOTO U U3IIBIIHSBA
GYHKIMUTE, KOUTO Ca My BB3JIOKEHH I10
3aKOH, TO3H YUpEAUTEJIeH aKT WIH JIPYTH
BLTPEIIHN IIPaBMJia, JOKYMEHTH WM
IpaBUJIHUIM Ha JpyXecTBOTO;

7. PBKOBOIU CIIy)KHTEJIMTE Ha KOMIAHUSATA.

8. W3BBpIIBA BCIKAKBU JIpYTH JACHHOCTH,
HEOOXOIUMH 3a TEKYIIOTO YIPaBICHHUE Ha

HpyxecTBOTO.

(2) EnnonuyHuAT COOCTBEHHK MOXE 110 BCSKO
BpEME Ja JaBa Ha YTNPaBUTEIS 3abIIKUTEITHH
HapeX/IaHusl, KaKTo U J]a My UCKa OTYET.

(3) VYmpaButensT e mIBKEH He3abaBHO Jia
u3BecTH EnHOMUYHMS COOCTBEHMK, B ClIydaii ue
OpJaT peaTu3upaHd 3aryOM  Ha/BHINABAIIN
HOMHHAQJIHATA CTOHHOCT HaA JApPY)XECTBEHHS
KalluTal, ako 3alloYyHe [POU3BOJICTRBO 110
HECBCTOSATENHOCT, KAKTO W BbB BCEKH CIIy4ail Ha
OIIACHOCT 3a MKOHOMHYecKaTa CTaOWJIHOCT Ha
HpyxecTBOTO, aKo cnopen oOcTosTeICTBATA
TpsiOBa Jga  OBmAT  B3€TH  MEPKH  OT
KOMIIETEHTHOCTTa Ha ETHOTMYHKS COOCTBEHUK.

(4) YupaButenat HsMa IPaBo Ja OTUYK/IaBa U J1a
oOpeMeHsIBa C TEXECTH HEIBHXMMH MMOTH Ha
JIpy>KeCTBOTO M J]a U3BBPIIBAa APYTH CHCITKH,
KOWUTO CIOpEN TO3U YUpeTUTENIeH aKT H3UCKBAT
onoOpenuero Ha EjgHomuyHMs cOOCTBEHHK.
EnHonuyHEAT CcOOCTBEHMK MOXE Ja B3eMe
pELICHUE OTIpEeAETIEHH CJICIKH 1a C& H3BBPIIBAT C
HEroBO U3PHYHO CHIJIACHE WM C MOJINKCA HA OIIE
€HO [TOCOYEHO OT HEro JIMIIE.

Ya. 17
be3 cprmacue uHa EgHonuunus coOCTBEHUK
YnpaButenar HsiMma 1paBo Ja:

1. u3BBpIIBA THPrOBCKU CJICIKH, MOJOOHM Ha
TE€3H, 4YacT OT IpeaMeTa Ha JeHHOCT Ha
Jpy)ecTBOTO, OT CBOE HJTH UYXKJ0 HME;

2. € CBIAPYXHHUK, TIPOKYPHUCT, VIIPaBUTEI,
CIYXHUTEJI WM YI€H Ha CBBET HA JpYro
JPYXKECTBO WM CAPYKEHUE, KOETO U3BBHPIIBA
JEMHOCT, KOHKYPEHTHa Ha JAeWHOCTTa Ha
HpyxecTBoTo;

5. enters into employment agreements with
the employees of the Company;

6. represents the Company and performs the
functions assigned to him/her by the
applicable law, these Articles of
Association, or any other internal rules,
documents or regulations of the Company;

7. manages the employees of the Company;
8. performs all other activities necessary for
the daily management of the Company.

(2) The Sole Owner may at any time give
mandatory orders to the Managing Director, as
well as request a report.

(3) The Managing Director is obliged to
immediately notify the Sole Owner in case of
losses exceeding the nominal value of the
Company’s capital, in case that insolvency
proceedings have been initiated, as well as in any
other case when the economic stability of the
Company 1is being endangered, whenever
according to the circumstances respective
measures within the competence of the Sole Owner
should be taken.

(4) The Managing Director is not entitled to sell or
encumber the real estates of the Company or to
conclude transactions that according to these
Articles of Association need the Sole Owner’s
approval. The Sole Owner may resolve that certain
transactions be carried out upon its explicit prior
consent or with the signature of another person
designated by the Sole Owner.

Art. 17
Without the consent of the Sole Owner the
Managing Director shall not be entitled to:

I. carry out commercial transactions similar to
those, part of the scope of business of the
Company, on its own or someone else's behalf;

2. be a partner, procurator, managing director,
employee or board member of another
company or cooperative, which carries out
activity, competitive with the activity of the
Company.
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Yn. 18
Yrpasutensat otroBaps mpen JpyxecTtBoro 3a
BpeH, IPUYUHEHU oT HapylIeHue,

HCHU3IIBJIHCHUC WJIH HETOYHO HW3IIBAHCHUC Ha
YUPABJICHCKUTE MY 3aIbJIDKCHH .

Cuemogoocmeo
Yu. 19
(1) JIpyxecTBOTO BOIU JBYCTPAHHO
CYETOBO/ICTBO.

(2) ®unancosa roauHa 3arn04sa Ha 1 sHyapu u
3aBbpiIBa HA 31 IeKEMBpH BCSIKA [OJIMHA.

(3) IlbpBata ¢uHaHCOBa roaMHa 3amodsa Ha
Jarara Ha peructpaius Ha J[pyXecTBOTO M
3aBbpILIBa Ha 31 gexeMBpH ChIlaTa TOJUHA.

Ilpunosxcumo npaso

Y. 20

CropssMO  OTHOWICHMATA, MOPOAEHH OT TO3M
YupeaurteneH axT, NPHWIOKUMH ca HOPMHUTE Ha
OBITapcKOTO MPago.

Tosu Yupeoumenew axm bewe noonucan 6 3
OPUSUHANHY eK3eMNIApa, Om KOUMO eOuH 3a
snuceane 6 Tvpeogckus pezucmuvp, eoun oa ce
nasu € ceoanuwemo Ha Jlpyscecmeomo u eoun -
3a Eononuunus cobcmeenux.

Art. 18

The Managing Director is liable before the
Company for the damages caused as a result of
violation, non-performance or incorrect
performance of his’her managerial duties.

Accounting
Art. 19
(1) The Company shall keep double-entry
accounting.

(2) The financial year shall commence on the 1% of
January and shall end on the 31% of December each
year.

(3) The first financial year shall begin on the date of

the incorporation of the Company and shall end on
the 31% of December of the year the Company is
established.

Applicable Law

Art. 20

The provisions of Bulgarian law shall govern the
relations arising out of these Articles of
Association.

These Articles of Association have been signed in
3 (three) original copies, one copy for the
Commercial Register, one copy to be kept at the
registered office of the Company, and one copy for
the Sole Owner.

3A EJHOJINYHUSA COBCTBEHUK / FOR THE SOLE OWNER:

fi

o

Maptun Xaitupux [lerepc,
Vnpasuren Ha E6epcniexep Knaiimbr Kontpon Cucremc Murepaeursabi [M6X /

Martin Heinrich Peters,
Managing Director of Eberspacher Climate Control Systems International GmbH
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