
 

ARTICLES OF ASSOCIATION OF A 
LIMITED LIABILITY COMPANY 

UNIMEDIFORM Ltd. 

20.08.2026
 

Today, 20.08.2026, pursuant to Art. 113 et seq. of the 
Commerce Act, the shareholders: 

1.  
 1618, 

 
 

1. SHAMPO  Ltd, UIC 206316103, with seat and 
management address: Sofia 1618, zh.k. Slaviya, bl. 10, 
entr. B, fl. 1, ap. 6, represented by the Director 
Stefano Bertocco, a citizen of Italy, born on 
23.05.1987. 

2.  
 

1000

 

2. ABM Corporation , UIC 204436239, with seat 
and management address: Sofia 1000, 25 Vitosha 
blvd., fl. 2, represented by the Director Antonio 
Baccassino, a citizen of Italy, born on 16.06.1986. 

-
 adopted these Articles of Association: 

 I. Name, seat and term 

UNIMEDIFORM Ltd.. 

Art. 1. (1) The limited liability company shall conduct 
business under the trading name of 

as UNIMEDIFORM Ltd.. 

 

(2) The seat and the management address of the 
Company are: Sofia 1000, 25 Vitosha blvd., fl. 2. 

 
 

(3) The Company is a separate legal entity, distinct 
from the shareholders, and is incorporated for an 
indefinite term. The liability of the shareholders for its 
obligations is limited to the amount of their 
participation in the capital. 

 II. Scope of activities 

 

Art. 2. The Company shall have the following scope of 
activities: Wholesale and retail trade, import and 
export, own production of consumer products; e-
commerce and website development; any other 
activity not prohibited by law and in compliance with 
the relevant permits/licensing regimes. An activity 
requiring a licence, permit or registration shall be 
carried out only after duly obtaining it. 



 

 III. Capital, shares and contributions 

 

 

Art. 3. (1) The capital of the Company is in the 
amount of EUR 50 (fifty), divided into 100 (one 
hundred) shares with a nominal value of EUR 0.50 
(fifty euro cents) each. 

 
(2) The shareholders take shares in number and value 
as follows: 

1.    
 

1. SHAMPO  Ltd  50 (fifty) shares of the value of 
EUR 25 (twenty-five) 

2.    
 

2. ABM Corporation  50 (fifty) shares of the value 
of EUR 25 (twenty-five) 

 

(3) At the time of registration of the Company in the 
Commercial Register, the capital is fully paid-in and 
each shareholder has paid in full the shares taken by 
him. 

 

Art. 4. (1) The shareholders may also make in-kind 
contributions to the capital in accordance with Art. 72 
and Art. 73 of the Commerce Act. 

 

(2) By resolution of the General Assembly, in order to 
cover losses or in case of a temporary need of funds, 
the shareholders may be obliged to make additional 
monetary contributions for a fixed term, proportionate 
to their shares, unless the General Assembly resolves 
otherwise. The additional contributions are not 
reflected in the capital, shall be returned once the need 
for them has lapsed, and interest may be agreed on 
them. 

 

Art. 5. (1) The company share comprises all rights and 
obligations of the shareholder and corresponds to his 
part in the capital. The shares are indivisible. Co-
holders of a share exercise the rights attached to it only 
jointly, are jointly and severally liable for the 
obligations attached to it, and designate by a written 
power of attorney a person to represent them before 
the Company. 

 

 

(2) The transfer of a share between shareholders is 
free; the transfer to a third party is carried out in 
compliance with the requirements for admission of a 
new shareholder and following a resolution of the 
General Assembly. 



-

-  

(3) A shareholder wishing to transfer his share to a 
third party shall first offer it in writing, stating the 
price and terms, to the other shareholders 
proportionately to their shares. If within 30 (thirty) 
days of receipt of the offer they do not declare in 
writing that they accept it, the share may be transferred 
to the third party on terms no more favourable than 
those offered. 

 

(4) The company share is inheritable. The consent of 
the General Assembly is not required for the 
distribution of the shares among the heirs of a 
deceased shareholder. 

 
 

(5) The shareholders may not claim their shares while 
the Company exists. 

 IV. Rights and obligations of the shareholders 

 

Art. 6. Each shareholder has the right: 1. to participate 
in the management of the Company in person or 
through a representative; 2. to be informed about the 

books and documents; 3. to a part of the profit 
distributed by resolution of the General Assembly 
(dividend), proportionate to his share; 4. to a 
liquidation quota proportionate to his share upon 
dissolution of the Company; 5. to exercise all other 
rights under the law and these Articles of Association. 

 

 

 

Art. 7. Each shareholder is obliged: 1. to pay, 
respectively contribute, his share contribution and the 
additional monetary contributions duly resolved upon; 
2. to participate in the management and to cooperate 

to comply with the resolutions of the General 
Assembly; 4. to keep the trade secrets of the Company 
and not to act against its interests; 5. to remedy in due 
time the damages caused by non-performance of his 
obligations towards the Company. 

 
V. Admission, withdrawal and expulsion of 
shareholders 

 

Art. 8. (1) A new shareholder shall be admitted by 
resolution of the General Assembly upon a written 
application in which the candidate declares that he 
accepts the terms of these Articles of Association. The 
resolution shall determine the amount and the part of 



the new shareholder in the capital. 

 

(2) Where the new shareholder acquires his share from 
a withdrawing or transferring shareholder, he succeeds 
to the rights and obligations of his predecessor, except 
for those of a strictly personal nature. 

-

 

Art. 9. (1) Each shareholder may terminate his 
participation in the Company by written notice given 
at least 3 (three) months before the date of termination. 
The property consequences shall be settled on the 
basis of a balance sheet as of the end of the month 
during which the termination occurred. 

 

 

(2) Upon termination of participation, the General 
Assembly shall resolve on the share of the 
withdrawing shareholder  distribution among the 
remaining shareholders proportionately to their shares, 
taking over by a new shareholder, or reduction of the 
capital, whereby the capital may not fall below the 
statutory minimum. 

 

Art. 10. (1) A shareholder may be expelled by the 
General Assembly after a written warning, where he: 
1. has not paid or contributed his share contribution 
within the additional term granted to him; 2. fails to 
perform his obligations to cooperate for the 

to comply with the resolutions of the General 
Assembly; 4. acts against the interests of the 
Company. 

 

(2) When adopting the resolution on expulsion, the 
shareholder subject to expulsion shall not vote and his 
share shall be deducted from the capital when 
determining the majority. 

 VI. Bodies and management of the Company 

 

Art. 11. The bodies of the Company are: 1. the General 
Assembly of the shareholders; 2. the 
manager/managers. By resolution of the General 
Assembly a supervisor may also be elected, whose 
legal status shall be determined by the same 
resolution. 

Art. 12. (1) The General Assembly is the supreme 
body of the Company and consists of all shareholders. 
Each shareholder has as many votes as is his part in 



 the capital. 

 

 

(2) A shareholder may participate and vote through a 
representative holding an explicit written power of 
attorney. No power of attorney is required for a 
shareholder that is a legal entity participating through 
its legal representative. The manager participates in 
the meetings in an advisory capacity, unless he is a 
shareholder. 

 

(3) The resolutions of a duly convened and held 
General Assembly are binding on all shareholders, 
including those not present, as well as on the manager 
and the employees of the Company. 

 Art. 13. (1) The General Assembly: 

1.  1. amends and supplements the Articles of 
Association; 

2. 

 

2. admits and expels shareholders; consents to the 
transfer of a company share to a new member or to a 
third party; 

3. 
 

3. approves the annual financial statement, distributes 
the profit and resolves on its payment; 

4. 
 

4. resolves on the increase or reduction of the capital; 

5. 

 

5. elects and dismisses the managers and the 
supervisor (if elected), determines their remuneration 
and releases them from liability; 

6. 

 

6. resolves on the opening and closing of branches and 
representative offices and on the participation or 
termination of participation in other companies; 

7. 

 

7. resolves on the acquisition and disposal of real 
estate and rights in rem thereon, on the use of credits 
exceeding the registered capital, and on securing 
obligations of third parties; 

8.  8. resolves on additional monetary contributions; 

9. 

 

9. resolves on the appointment and dismissal of 
procurators and commercial proxies for the entire 
enterprise; 

10. 10. determines the main directions of the activities, 
adopts programmes and resolves on the setting up of 



 funds and the terms for their raising and disbursement; 

11. 

 

11. resolves on filing claims of the Company against 
the manager or the supervisor and appoints a 
representative to conduct the proceedings; 

12. 
 

12. resolves on the transformation and winding-up of 
the Company and appoints a liquidator; 

13. 
 

13. decides on all other matters placed within its 
competence by law or by these Articles of Association. 

 
 

-  

(2) The resolutions under para. 1, items 1, 2 and 8 
shall be adopted by a majority of more than 3/4 (three 
quarters) of the capital, the resolutions under para. 1, 
item 4  unanimously by all shareholders, and all 
others  by a majority of more than 1/2 (one half) of 
the capital, unless the law requires a greater majority. 

 

(3) The resolutions of the General Assembly under 
Art. 137, para. 1, items 2, 4, 5, first proposition, and 7 
of the Commerce Act shall be adopted in simple 
written form, without notarial certification of the 
signatures and the contents. 

-

-

 

Art. 14. (1) The General Assembly shall be convened 
by the manager for a regular meeting at least once a 
year, and also: upon a written request of shareholders 
holding shares exceeding 1/10 of the capital; where the 
losses exceed 1/4 of the capital or the net value of the 
assets falls below the registered capital; and whenever 

require. If the manager fails to convene the meeting 
within 2 (two) weeks of the request, the requesting 
shareholders may convene it themselves. 

-

 

(2) The General Assembly shall be convened by a 
written invitation received by each shareholder at least 
7 (seven) days before the date of the meeting. The 
invitation shall state the agenda, the date, the time and 
the place of the meeting, as well as the manner of 
participation in case of remote holding. 

(3) On the grounds of Art. 139, para. 1 of the 
Commerce Act, the shareholders expressly agree that 
the invitation may also be sent by e-mail to the e-mail 
addresses specified in these Articles of Association or 
declared in accordance with Art. 31, para. 2. The 
invitation shall be deemed received in accordance with 
Art. 31, para. 3, and confirmation by the shareholder is 



 not a condition for the validity of the convening. 

 

(4) A meeting may also be held without observing the 
term and the procedure for convening, if all 
shareholders are present in person, through a 
representative or remotely, none of them objects, and 
the agenda is adopted unanimously. 

 

 

Art. 15. (1) The meetings shall be held at the seat of 
the Company, unless another place is indicated in the 
invitation or the meeting is held remotely. 

  

-
-  

(2) The meeting shall be valid if attended  in person, 
through a representative or remotely  by 
shareholders holding the majority of the capital 
required for the adoption of the resolutions on the 
announced agenda. In the absence of a quorum, a new 
meeting with the same agenda shall be scheduled not 
earlier than 7 days and not later than 1 month 
thereafter. 

 

(3) A shareholder may also participate in the meeting 
via videoconference or another means of real-time 
communication allowing his identity to be established 
and his full participation in the discussions and the 
voting. Such shareholder shall be deemed present, 
which shall be certified in the minutes. 

  

Art. 16. The General Assembly may also adopt 
resolutions without holding a meeting, if all 
shareholders have declared their consent to the 
resolution in writing (Art. 139, para. 2 of the 
Commerce Act). The consent may also be expressed 
by an electronic document signed in accordance with 
Art. 32. 

 

Art. 17. (1) Minutes shall be drawn up for the 
meetings and resolutions of the General Assembly, 
signed by the shareholders present or their 
representatives, reflecting the agenda, the results of the 
voting and the manner of participation. 

 

(2) For resolutions for which the law does not require 
notarial certification or another special form, the 
minutes may also be drawn up as an electronic 
document signed in accordance with Art. 32. 

Art. 18. Resolutions of the General Assembly which 
contradict mandatory provisions of the law or these 
Articles of Association may be revoked in accordance 



 with the procedure and within the terms of Art. 74 of 
the Commerce Act. 

 

Art. 19. (1) The Company shall be managed and 
represented by one or more managers elected by the 
General Assembly; a person who is not a shareholder 
may also be a manager. The relations between the 
Company and the manager shall be governed by a 
management agreement signed on behalf of the 
Company by a person expressly authorized by the 
General Assembly. 

 

(2) Where the managers are two or more, the 
Company shall be managed and represented by them 
jointly or severally, the manner of representation being 
expressly determined by the resolution on their 
election and entered in the Commercial Register. 

 

(3) Upon his election, the manager shall declare that 
he accepts to comply with these Articles of 
Association and shall submit the declarations required 
by law and a notarized specimen of his signature. 

 

Art. 20. (1) The manager shall organize and direct the 
entire activity of the Company in accordance with the 
law, these Articles of Association and the resolutions 
of the General Assembly, and shall decide on all 
matters outside the exclusive competence of the 
General Assembly. The manager shall: 

1. 

 

1. represent the Company before third parties, the state 
authorities and the banks, including in court and 
arbitration proceedings; 

2. 
 

2. organize the implementation of the resolutions of 
the General Assembly; 

3. 

 

3. be responsible for the accounting and for the due 
lic obligations; 

4. 4. prepare an annual programme for the activities with 
a work plan and a budget and submit it for approval by 
the General Assembly;

5. 

 

5. conclude, amend and terminate the employment 
contracts with the employees and determine their 
remuneration; 

6. 
 

6. conclude contracts, open and close bank accounts 
and operate them; 



7. 

 

7. manage and safeguard the property of the Company, 
keep the company books and documentation and hand 
them over to the next manager; 

8. 
 

8. perform all other functions assigned to him by law 
or by the General Assembly. 

 

Art. 21. (1) For the actions under Art. 13, para. 1, item 
7, as well as for the disposal of real estate of the 
Company, encumbering its property with mortgages or 
pledges, providing suretyship and undertaking bill-of-
exchange obligations, the manager shall obtain a prior 
resolution of the General Assembly. 

 

(2) The manager may authorize third parties to 
perform individual actions within his competence. 

 

Art. 22. Without the consent of the General Assembly, 
the manager shall not be entitled: 1. to effect, in his 

transactions within the scope of activities of the 
Company; 2. to participate in general partnerships, 
limited partnerships and limited liability companies 
with a competing activity; 3. to hold positions in 
managing bodies of other companies with a competing 
activity (Art. 142 of the Commerce Act). 

 

Art. 23. (1) The manager shall be financially liable for 
the damages culpably caused to the Company. The 
claim shall be brought pursuant to a resolution of the 
General Assembly. 

 

(2) The manager shall report on his activity to the 
General Assembly at each regular meeting; the 
General Assembly may at any time request a report, 
give binding instructions and dismiss him. 

 VII. Business and financial activity 

 

Art. 24. (1) The business year coincides with the 
calendar year. The first business year commences 
upon the registration of the Company in the 
Commercial Register and ends on 31 December of the 
same year. 

(2) The Company shall keep its accounts in Bulgarian 
in accordance with the Accountancy Act. The 



 

company books and the accounting documentation 
may also be kept and stored in electronic form. 

-

 

 

Art. 25. The manager shall prepare and submit the 
annual financial statement for approval by the General 
Assembly not later than 3 (three) months after the end 
of the business year, and where the statement is 
subject to a mandatory independent financial audit  
after its certification by a registered auditor elected by 
the General Assembly. The approved statement shall 
be announced in the Commercial Register within the 
statutory terms. 

 

Art. 26. (1) After deduction of the taxes due and the 
allocations to the funds set up, the profit shall be 
distributed among the shareholders proportionately to 
their shares, unless the General Assembly resolves 
otherwise. Dividends shall be paid within the term and 
in the manner determined by the resolution of the 
General Assembly. 

 

(2) The Company may, if necessary, set up a Reserve 
fund and other funds by resolution of the General 
Assembly. 

 

 

Art. 27. The Company shall keep a share book, 
recording the name, respectively the trade name, of 
each shareholder, the amount of his share, the 
contributions made and all changes, as well as a 
minutes book for the resolutions of the General 
Assembly. Each shareholder or his authorized 
representative may review the contents of the company 
books and request copies and extracts therefrom at his 
own expense. 

 
VIII. Termination and liquidation of the Company 

 

Art. 28. (1) The Company shall be terminated: 1. by a 
unanimous resolution of the General Assembly; 2. 
through merger into, or acquisition by, a joint-stock 
company or another limited liability company; 3. upon 
declaration of bankruptcy; 4. by a decision of the 
district court in the cases provided for by law (Art. 155 
of the Commerce Act). 

 
 

the transformation of a shareholder that is a legal 
entity shall not constitute grounds for termination of 
the Company. 



 

 

(3) Where the shareholders are two and cannot reach 
agreement on the termination, the shareholder holding 
more than half of the votes in the General Assembly 
may, instead of termination, buy out the share of the 
other at a price determined by an independent expert 
appointed by mutual agreement, and failing such 
agreement  by three experts, one appointed by each 
party and a third appointed by the two of them. 

  

Art. 29. (1) Upon termination on the grounds of Art. 
28, para. 1, items 1 and 4, liquidation proceedings 
shall be opened in accordance with Chapter Seventeen 
of the Commerce Act. The liquidator shall be the 
manager, unless the General Assembly designates 
another person; at the request of shareholders holding 
at least 1/10 of the capital, the court may appoint other 
liquidators. 

 

(2) The property remaining after satisfaction of the 
creditors shall be distributed among the shareholders 
proportionately to their shares. 

 IX. Expenses, notices and electronic signing 

 

Art. 30. All costs and fees in connection with the 
incorporation and registration of the Company shall be 
at its expense and shall be recorded in the balance 
sheet for the first financial year in the amount of the 
expenses actually incurred. 

 

Art. 31. (1) Any notice, invitation or other 
communication under these Articles of Association 
shall be made in writing, which form shall be deemed 
complied with also where the communication is made 
as an electronic document within the meaning of the 
Electronic Document and Electronic Trust Services 
Act (ZEDEUU). 

 

(2) Communications shall be served in person against 
signature, by registered letter with acknowledgment of 
receipt, through a licensed courier, or by e-mail to the 
addresses and e-mail addresses specified in these 
Articles of Association or declared in writing to the 
manager. Each shareholder shall keep his addresses up 
to date and notify the manager of any change; a 
communication sent to the last declared address shall 
be deemed duly served. 

(3) A communication sent by e-mail shall be deemed 
received upon its entry into the information system 



 

 

designated by the addressee in accordance with Art. 10 
of ZEDEUU, and where such entry occurs on a non-
business day  on the first following business day. 
Dispatch and receipt shall be evidenced by the record 

delivery confirmation or a printout of the message. 

 

Art. 32. (1) The shareholders express their explicit 
consent that, in the relations among themselves and 
with the Company, any declarations of intent, 
documents and communications may be signed with a 
simple electronic signature within the meaning of Art. 
13, para. 1 of ZEDEUU, including through specialized 
electronic signing platforms, and on the grounds of 
Art. 13, para. 4 of ZEDEUU they agree to recognize 
its value as that of a handwritten signature. By affixing 
an electronic signature, the signatory declares that he 
has acquainted himself with the contents of the 
document and accepts the ensuing consequences. 

 

(2) The consent under para. 1 covers, without 
limitation: invitations and notices under these Articles 
of Association; minutes and resolutions of the General 
Assembly; written consents for resolutions adopted 
without a meeting under Art. 139, para. 2 of the 
Commerce Act; applications and declarations of the 
shareholders; internal acts and commercial contracts of 
the Company. 

 

(3) Where the law requires a qualified electronic 
signature, notarial certification or another special 
form, the form required by law shall apply. Each 
shareholder and the Company reserve the right to sign 
documents on paper as well. 

 

(4) The Company shall operate without a seal. The 
absence of a seal on a document issued by the 
Company shall not affect its validity. 

 X. Final provisions 

 
 

Art. 33. Disputes between the shareholders or between 
the Company and the shareholders shall be settled by 
mutual agreement, and failing such agreement  by 
the competent Bulgarian court at the seat of the 
Company. 

Art. 34. All matters not settled in these Articles of 



Association shall be governed by the Commerce Act
and the Bulgarian legislation in force. In case of 
contradiction between a provision hereof and a 
mandatory provision of the law, the law shall apply.

Art. 35. The invalidity of individual provisions shall 
not invalidate the entire agreement; the invalid 
provision shall be replaced by operation of law by the 
mandatory rules of the law.

Art. 36. The headings in these Articles of Association 
serve only for convenience and shall have no bearing 
on their interpretation. The non-exercise of a right 
hereunder shall not constitute a waiver thereof for the 
future.

These Articles of Association have been drawn up and 
signed in identical bilingual copies one for each of 
the shareholders, one for the Company and one for the 
Commercial Register with the Registry Agency and 
shall enter into force upon their signing. In case of 
discrepancy between the Bulgarian and the English 
text, the Bulgarian text shall prevail.

( SHAMPO Ltd Stefano Bertocco 
(Director)

ABM Corporation
Antonio Baccassino (Director)


