IIPOEKT 34 USMEHEHHUA
DRAFT AMENDMENTS

YCTAB
HA
AKILIMOHEPHO JIPYKECTBO

“COPUA XOTEJI BAJIKAH”AJ]

ARTICLES OF ASSOCIATION

OF

JOINT-STOCK COMPANY

SOFIA HOTEL BALKAN AD

I'JIABA 1. ObIIIH TTOJIOXEHUWA

SECTION I. GENERAL PROVISIONS

CTATYT

STATUS

Un.1./1/ (H3m., OC om 15.06.2004 2.) “CODPUA
XOTEJI BAJIKAH”AJl, Hapu4aHo TIO-I0IY
Hakpatko “JIpyecTBOTO”, € YyYpedeHO KaTo
aKIMOHEPHO  JIPY)KeCTBO, MpPH  CIa3BaHe
n3ncKBaHUATa Ha THproBeckus 3akoH (00H., 1B,
0p.48/1991, ¢ mocmenB. W3M. W JIOM.) U €
myOJIMYHO JPY’KECTBO IO CMHUCHJA Ha 3aKOHa 3a
MyOIMYHOTO TIpe/IaraHe Ha IeHHH KHIKa (0OH.,
B, 6p.48/1991, ¢ nocnens. u3M. U JOI.)

Art.1. (1) (Amended, GM of 15.06.2004) SOFIA
HOTEL BALKAN AD (hereinafter referred to as
the Company) is incorporated as a joint-stock
company in accordance with the provisions of the
Trade Act (promulgated in State Gazette,
n0.48/1991, and later amended) and is a public
company under the meaning of the Public
Offering of Securities Act (promulgated in State
Gazette, n0.114/1999, and later amended).

/2/ 1py>KeCTBOTO HE OTTrOBaps 3a 3abJDKCHUS Ha
aKIMOHEpUTE. AKIMOHEPUTE OTrOBapsAT 32
3aabDkeHuss Ha JIpy»KecTBOTO 10 pasmepa Ha
BHOCKHTE, HAIPABEHH CPEIILY 3alHCAHUTE OT TAX
aKIMH.

(2) The Company shall not be responsible for the
liabilities of its shareholders. The shareholders
are liable to the Company up to the amount of the
contributions paid in or due against the
subscribed shares.

DPUPMA

BUSINESS NAME

Un.2 /1/ (H3m., OC om 15.06.2004 2.) dupmara
Ha [IpyxectBoto e “COOPUA XOTEJI
BAJIKAH”AJI, xosiTo ce wW3OMCBAa ¥ Ha
natuauna: “SOFIA HOTEL BALKAN AD”.

Art.2. (1) (Amended, GM of 15.06.2004) The
business name of the Company shall be
,COOPUS XOTEJ BAJIKAH AJl”, which can
also be written in Latin as follows: “SOFIA
HOTEL BALKAN AD”.

/2/ dupmara Ha J[pykecTBOTO, 3aeqHO C
yKazaHWe 3a  CelalMIIeTo,  ajpeca  Ha
yIpaBJicHHE, CTUHHUS UICHTHOUKAITMOHEH KOJT U
0aHKOBaTa CMETKa, Ce TIOCOYBAT B JJOKYMCHTHTE

(2) The Company’s name, along with the
registered office, head office address, the unified
identification number and the bank account shall
be quoted on all commercial correspondence of

oT THProBCKaTa KOPECTIOHICHIIHS Ha | the Company.
HpyxecTBOTO.
/3/ B cnyuait, dwe J[lpyxectBoto o06pasysa | (3) Should the Company form any branches, their

KIIOHOBE, TsAXHaTa pupma ce oOpasyBa, KaTo KbM
¢upmara Ha JlpyxectBoTo ce  mo0OaBs

business name shall be formed by adding the
word “branch” to the business name of the

Executive Director/Hsn. oupexmop:
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YKa3aHUETO “KJIOH” U HACEJIEHOTO MSICTO, KbJETO
€ ceJanuIneTo Ha kioHa. KM ¢upmara Ha knoHa
MOXe Ja ce m00aBM M YKa3aHUE 3a HETOBHS
MpeIMET Ha JIEUHOCT.

Company and the place where branch is situated.
The name of the branch may also have an
indication of the scope of activity of the branch.

CEJAJIMIIE U AIPEC HA YITIPABJIEHUE

REGISTERED OFFICE

Un.3. Cepanuiero M aApechT HA YIpaBIEHUE Ha
HpyxecrtBotro ca: rp. Codusa-1000, paiion
“Cpenen”, . “Cseta Hememns” Ne5.

Art. 3. The Company’s registered seat and
address of management shall be as follows: 5,
Sveta Nedelia Sq., “Sredetz” District, 1000 Sofia.

CPOK

DURATION

Un.4. JpyxkecTBOTO HE € OIpPaHUYEHO ChC CPOK
WX APYTO NPEKPATUTEIHO yCIOBHUE.

Art. 4. The Company shall not be restricted by
term of duration or any other condition for its
termination.

OPEAMET HA JIEMHOCT HA | COMPANY’S OBJECTS AND SCOPE OF
APYXXECTBOTO ACTIVITY
Yn.5 /1/ (H3m.,, OC om 15.06.2004 2.) | Art. 5. (1) (Amended, GM of 15.06.2004) The

Jpy’)keCTBOTO MMa 3a MpeAMEeT Ha JeHHOCT:
XOTEIUEPCTBO, PECTOPAHTHOPCTBO, IPUTOTBSHE
JOCTaBsHE Ha XpaHa (KEThPWHT), Mpojakba Ha
CTOKHM, OpraHM3UpaHe U TPOBEXKIaHE Ha
MY3UKQJIHO-apTUCTUYHA JIEWHOCT, TMPEIOCTaBSHE
Ha THPTrOBCKHM U PEKJIAMHU IUIONIU CPEIy HaeM,
MPOBEXKJaHE HA KOHTPECHH  MEpOIPHATHS,
CKCKYP30BOJACKHN U APYTrW BUAOBE JOIIBJIHUTCIHU
YCIyTH, CBBpP3aHH C MEXKAYHAPOIHHSA |
BBTPEUICH TYypH3bM, BKIIOUHTEIHO M OOMSHA H
MOKYTIKO-TIPOJIayk0a Ha BalyTa, KAKTO U BCSIKAKBA
Apyra aefHOCT He3a0paHeHa ChC 3aKOH.

Company shall have the following objects and
scope of activity: running of hotels and
restaurants; preparing and delivery of food
(catering), sale of products; organization and
staging of music and show programs, hiring out
of areas for commercial and advertising purposes
in exchange for rents; organization of congresses;
organizing tours and providing other kinds of
services for tourists at home and abroad
including exchange and sale-purchase of
currency as well as any other activity not
prohibited by the law.

/2/ Korato 3a H3BBPIIBAHETO Ha ONpEACICHU
AEHHOCTH Ce U3KCKBA CIELHATHO Pa3pelIeHHue OT
KOMIIETCHTEH Abp)KaBeH oOpraH, JpyKecTBOTO
e OCBIIECTBSABA JCHHOCTTA CJIEA HErOBOTO
HOJTy4aBaHe.

(2) Where for any activities a special permission
by a competent state authority is required, the
Company shall carry these activities after
receiving such permission.

I'JIABA II. KATIUTAJI

SECTION II. AUTHORIZED CAPITAL

PA3SMEP HA KATIMUTAJIA

AMOUNT OF CAPITAL

Un.6. Kanuranst Ha JpyxkecTBOTO € B pa3Mep Ha
478 536 /4eTHpHCTOTHH cemeMIeceT U OCEM
XU NCTCTOTUH TPUACCET U mrecT/ JieBa.

Art. 6. The authorized capital of the Company
shall have a nominal value of 478 536 (four
hundred seventy eight thousand five hundred
thirty six) Bulgarian leva.

Executive Director/H3n. oupexmop.
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Un.7. KanutansT Ha JpyKECTBOTO € BHECEH
U3LSUIO.

Art. 7. The capital of the Company is paid in full.

AKIHMN SHARES
Un.8. Kammramer Ha  [pyxkectBoto e | Art. 8. The authorized capital shall be divided
pasmpenener B 478 536 /uermpmcrotmH | into 478 536 (four hundred seventy eight

CeIEMJIECET U OCEM XWJISIIU METCTOTUH TPUIECET
U mect/ Opos IOMMEHHW OC3HAIMYHU aKIUH C
MpaBO Ha TJjac, BCJAKAa €IHA C HOMHUHAJHA
cToriHoCT | /equn/ nes.

thousand five hundred thirty six) registered non-
physical voting shares of face value of 1 (one)
Bulgarian lev each.

[NPABA HA AKITMOHEPUTE

SHAREHOLDERS’ RIGHTS

Un.9. Besika akuus aBa Ha OPUTEXKATENS CU
CJICAHUTE ITPaBa:

Art. 9. Each share entitles its owner to:

1. mpaBo Ha enuH Tiac B O0moTO chOpaHue Ha
aKIMOHEPUTE;

2. TpaBo HA AUBUICHT;

3. mpaBo Ha JIMKBUIAIMOHEH 51, Chpa3MepeH ¢
HOMHMHAJIHATA CTOHHOCT Ha aKIUTA;

4. mpaBo Ha wWH(pOpPMAIMS OTHOCHO IEHHOCTTA
Ha JlpyKeCcTBOTO;

5. Apyru TmpaBa, HU3PUYHO IIOCOUYEHHM B TO3H
yCTaB.

1. one

vote in the General

Shareholders;

Meeting of

2. dividends;
3. a liquidation quota proportionate to the face

value of the share;

4. information for the Company’s activities;
5. other rights expressly provided for by these

Articles of Association.

JAPYXXECTBEHU KHUT'U

CORPORATE BOOKS

Un.10. /1/ Kuawrata Ha aKIMOHEpUTE Ha
HpyxectBoto ce Bogu oT  “LleHTpanen
Henosurap”All B CHOTBETCTBHE C OBIATAPCKOTO
3aKOHOZATEJICTBO U CHOOPA3HO CIIOPa3yMEHHETO
MEXKIY HpyxecTBOTO u “Llentpayien

Henozutap” A/l

Art. 10. (1) The Book of Shareholders of the
Company shall be kept by the Central Depository
in accordance with the applicable Bulgarian law
and the agreement between the Company and the
Central Depository.

/2/ CpBeThT Ha ampekTopuTre Ha [lpykecTBOTO
IIe BOJIM NMPOTOKOJHA KHHUra OT 3acelaHusATa Ha
O6moTto cvOpaHme Ha  aKOUOHEpUTE U
MPOTOKOJIHA KHHTA OT 3acefanusTa Ha ChBeTa Ha
mupekropute Ha JlpyxkectBoro. CBBETHT Ha
IMPEKTOPUTE MOXE Ja BB3JIOXKH Ha €AWH OT
HETOBUTE WICHOBE WJIM Ha CIYXHTEl Ha
JIpy>KeCTBOTO J1a BOJM ¥ ChXPaHsBA TE3U KHUTH.

(2) The Book for the Minutes of the General
Meetings of shareholders and the Book for the
Minutes of the Board of Directors sessions shall
be kept by the Board of Directors of the
Company. The Board of Directors can entrust the
keeping and safeguarding of these books to one
of its members or to an employee of the
Company.

HNPEXBBPJIAAHE HA AKITMHU

TRANSFER OF SHARES

Un. 11. IlpexBbpiasHETO Ha AaKUUH HA
JpykecTBOTO MOke Aa ObJe M3BBPIIEHO CaMO
Ha bwarapckara ¢onmoBa ©Oopca wim  Ha
HeoDUIMATHUS Ta3ap Ha IIEHHW KHWKA, upe3

Art. 11. The transfer of shares of the Company
can be concluded only at the on the Bulgarian
Stock Exchange or an unofficial securities market
through investment agents, except for the

Executive Director/H3n. oupexmop.
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HWHBECTUIIMOHHHU MOCPEAHUIH, C U3KIIFOYCHUE Ha
MPEXBHPJIAHUATA 110 HACJIEACTBO.

transactions where shares are transferred by
inheritance.

OBPATHO M3KYITYBAHE HA AKIIMHA

REDEMPTION OF SHARES

Un.1la. (Hos, OC om 15.06.2004 2) /1/
JIpy>keCTBOTO MOXe€ Ja U3KYIIH COOCTBEHU aKIIUH
BBb3 OCHOBa Ha pemeHue Ha OOmOTO chHOpaHHUEe
Ha aKIHOHEPUTEe, B KOETO C€ OMPEIeIIsT:
MaKCUMATHUAT Opoil aKIuH, MOUISKAIM Ha
o0paTHO W3KyIlyBaHe, yCJIOBHATa M pena, NpH
kouto CBBEeTHT HAa JAWPEKTOPUTE M3BHPIIBA
HU3KYIYBAHETO B CpPOK, HE MO-ABIBr OT 18
/oceMHazieceT/ Mecela OT JaTara Ha PEeUICHUETO
Ha OOmoro cvOpaHUe Ha aKUUOHEPUTE, WU
MHUHHUMAJIHUA 1 MaKCUMAJIHUA pa3MEp Ha LCHaTa
Ha U3KYITyBaHe.

Art.11a. (New, GM of 15.06.2004) (1) The
Company may redeem (buy-back) own shares
pursuant to a resolution of the General Meeting
of Shareholders, that shall specify: the maximum
number of shares to be redeemed, the terms and
conditions under which the Board of Directors
shall perform the redemption within a period of
time not exceeding 18 (eighteen) months from
the date of the resolution of the General Meeting
of Shareholders, and the minimum and maximum
redemption price.

/2/ Tlpu oOpaTHO HW3KyIyBaHE Ha HE IMOBEYE OT
3% (Tpu Ha CcTO) COOCTBEHHU aKIMU C MPAaBO Ha
rmac, CpBeTHT Ha JMPEKTOPUTE H3BECTSIBA
perynupaHus mazap Ha IEHHHM KHIKA, Ha KOHTO
ce ThpryBaT akuuure Ha JlpykecTBOTO, 32 Opos
COOCTBEHM akmuu, KoWTo JIpyxecTBOTO 1IIE
U3KYIM, W 32 WHBECTHIMOHHHUS MOCPEIHUK, Ha
KOHTO € JajgeHa MOphYKa 3a M3KYIMYBaHETO.
OnoBecTsiBaHETO clefBa Ja ObJieé H3BBPIICHO
Hal-kbCHO 10 Kpas Ha paboTHHS JieH,
TPEeIXOKIAI ACHS Ha N3KYITyBaHETO.

(2) Upon redemption of no more than 3% (three
per cent) of the own shares with voting rights, the
Board of Directors shall notify the regulated
market where the shares of the Company are
traded, about the number of own shares that the
Company shall redeem, and about the investment
broker whom the redemption order has been
placed with. The notification should be made
until the end of the business day preceding the
day of redemption at the latest.

/3/ B cnyuaii, ye ¢ pemieHuero Ha OOIIOTO
cbOpaHMe Ha  aKUOUOHEpUTe 3a  0oOpaTHO
W3KyIyBaHe ce MpelBIKAa Ipe3  exHa
KaJeHaapHa roquHa JIpykecTBOTO Ja mpuaooue
moBede OT 3% (Tpu Ha cTO) COOCTBEHH aKIUH C
MpaBo Ha TJIac, TO TAKOBa OOpPATHO W3KYIyBaHE
Ce W3BBPIIBA YPE3 THPrOBO IMPEAJIOKEHHUE IO
pena Ha 3akoHa 3a MyOJMYHOTO IMpeJJiaraHe Ha
IICHHU KHHUXKA.

(3) Where the resolution of the General Meeting
of Shareholders provides for redemption of more
than 3% (three per cent) of the own shares with
voting rights within one calendar year, such
redemption shall be done through a public tender
pursuant to the Public Offering of Securities Act.

/4/  OOpaTHOTO W3KYITyBaHE MOXE Ja ce
M3BBPIIBA CaMO ChC COOCTBEHH CpEJICTBA Ha
JpyXecTBOTO B CHOTBETCTBHE C pa3mopenaduTe
Ha wi1.247a, an.1 u 2 ot THproBcKUs 3aKO0H.

(4) The redemption may be done only with own
funds of the Company in accordance with the
provisions of Article 247a, paragraphs 1 and 2 of
the Act on Commerce.

OBE3CHJIBAHE HA AKIITMN

CANCELLATION OF SHARES

Un.12. Axnuure Ha JlpyxecTBOTO MoraT na
ObaT 00E3CHMJICHM CaMO Clell MPHI00UBAHETO
uM oT Jpy>kecTBOTO.

Art.12. The Company may cancel shares of the
Company only after their acquisition by the
Company.

Executive Director/H3n. oupexmop.
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I'JIABA 1. YBEJIMYABAHE 41

SECTION III. INCREASE AND DECREASE

HAMAJISIBAHE HA KAIIWMTAJIA

OF CAPITAL

YBEJIMYABAHE HA KAIIMTAJIA

INCREASE OF CAPITAL

Un.13. /1/ Cnem BHacsiHe Ha TMBIHATA MY
HOMHHAaJIHA CTOﬁHOCT, KaltuTaiabT Ha
JpyxecTBOTO MOXe Ja OBbJe YBEIUYCH II0
pemenue Ha O61I0TO CHOpaHUEe HA aKITMOHEPUTE,
B3€TO C MHO3HMHCTBO OT 2/3 OT akuuuTe Ha
JpykecTBOTO C MpaBo Ha riiac, 4pes:

Art. 13. (1) The Company may increase the share
capital after the nominal capital has been fully
paid in, upon a decision of the General Meeting
of Shareholders passed by a majority of 2/3 of
the voting shares issued and outstanding by:

1. wu3gaBaHe Ha HOBM aKI[UU;

2. (Omm., OC om 15.06.2004 2.)

3. mpeBpbllaHe Ha dYacT OT MeJandaTa Ha
Jpyx&ecTBOTO B KalUTAaI;

4. 1O ApYru HAYMHHU, ONPEAEICHU OT 3aKOHA.

—_—

. issuing new shares;

(Repealed, GM of 15.06.2004)

3. transformation of a part of Company’s profits
into capital;

4. other means provided by law.

N

/2/ AKO eMHCHOHHaTa CTOHHOCT Ha HOBHTE
aKIMM € [O0-BUCOKa OT HOMHWHAIHATa, TS ce
ompenens B pemennero Ha OOMIOTO CHOpaHue 3a
yBeIMYaBaHE Ha KaluTasa.

(2) The issuing value of the new shares, if it is
higher than their face value, shall be specified in
the decision of the General Meeting of
Shareholders for increase of the capital.

/3/ (Omm., OC om 15.06.2004 2.)
/4/ Otm.

(3) (Repealed, GM of 15.06.2004)
(4) REPEALED;

/5/ (M3m., OC om 15.06.2004 2.) Ha ocHOBaHME
y1.196 ot THproBckust 3aK0OH U HA HACTOSILUA
ycTasB, CoBeTBT Ha JHUPEKTOPHUTE, B
MPOIBDKCHHUE HA 5 TOIWHHU, CYMTAHO OT 15 10HM
2004 r., ¢ oBIacTeH Ja B3eMa peIIeHUS 32
yBeIMYaBaHE Ha  KamMTaja [0  pasMmep,
€KBUBAJICHTECH Ha JIEBOBaTa paBHOCTOMHOCT Ha 50
000 000 /mermecer MWIMOHA/ IMATCKW Jojapa,
ype3 u3JaBaHe Ha HOBU akIuH. PemieHueTro 3a
yBeJMuaBaHe Ha KamuTana TpsOBa aa Obae B3eTo
C MHO3HMHCTBO OT IIOBCYE€ OT II0OJJIOBHMHATa OT
yieHoBeTe Ha ChbBeTa Ha TUPEKTOPUTE.

(5) (Amended, GM of 15.06.2004) On the basis
of Art. 196 of the Trade Act and on the basis of
these Articles of Association the Board of
Directors, within a term of five years counting
from 15 June 2004, is entitled to take a decision
for the increase of the capital to the amount of the
leva equivalent of 50 000 000 (fifty million) US
dollars through issuing new shares. The decision
shall be taken by more than a half of all members
of the Board of Directors.

/6/ JIpy’kecTBOTO MOXKE Jia yBeJIM4YaBa KaIuTalia
no pemenne ©Ha OOmoOTO CHOpaHWe Ha
aKIIMOHEPUTE dYpe3 TMPEBpBIIaHe Ha YacT OT
neyanbata Ha J[py>KeCTBOTO B KaIUTal.

(6) The capital can be increased, upon a
resolution of the General Meeting of
Shareholders, by capitalization of a part of
Company’s profits.

6.1. Pemenuero ce B3eMa B CPOK 0 TpU Mecela
CJIC NpUEMAHETO Ha I'OJUIITHUSA q)HHaHCOB OTYHET
3a u3Texsiara roguHa ot OOmoTo chOpaHue Ha
aKIMOHEpUTe C MHO3MHCTBO OT 74 OT
IJIaCyBaJIMTEe aKLHUM, NpeacTaBeHH Ha OOwOTO
crOpaHne Ha aKIIMOHEPHUTE.

6.1. The resolution shall be taken within three
months after the approval by the General
Meeting of Shareholders of the annual financial
statement for the preceding year with a majority
of 3/4 of the votes of the shares represented at the
General Meeting.

Executive Director/H3n. oupexmop.
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6.2. Ilpm BnoucBaHe Ha
yBeIMYaBaHE Ha KamuTala B  ThPrOBCKUS
perucTep ce  IpeiacTaBs  OaTaHCBT — Ha
JpyXecTBOTO U CE II0COYBA, Y€ YBEIMUYEHUETO €
OT cOOCTBEHH CpeJICTBa Ha JIpyxecTBOTO.

pelIeHneTo  3a

6.2. The resolution of increase shall be filed with
the commercial register together with the
Company’s balance sheet, and shall state that the
increase is a result of capitalization of profits.

6.3. (H3m., OC om 15.06.2004 2.) HoBute akinu
ce pastpenensT MeXIy aKIIMOHEPUTE,
BKJIIOUUTENIHO H  J[pyXecTBOTO, KOraro ToO
MPUTEKaBA COOCTBEHH aKIWH, CBHPa3MEPHO C
Y4acTHETO UM B KalWTaja [0 YBEINIaBAHETO.

6.3. (Amended, GM of 15.06.2004) The new
shares shall be distributed among the
shareholders, including the Company if the latter
holds own shares, in proportion to their share in
the Company’s capital prior to the increase.

6.4. OtM™. 6.4. REPEALED.
HAMAJISIBAHE HA KATIMTAJIA DECREASE OF CAPITAL
Ui.14. /1/ Kanuranst Ha JpyxkectBoro Moxke na | Art. 14. (1) The Company capital can be

Ob1e HaMaleH ¢ perieHue Ha OOmOTO chOpaHue
Ha aKIMOHEPHTE, B3€TO C MHO3UHCTBO OT 2/3 OT
akmmuTe Ha JIpyXKecTBOTO ¢ MpaBO Ha IJac, MO
eIIUH OT CJICHUTE HAYWHH:

decreased upon a decision of the General
Meeting of Shareholders passed by a majority of
2/3 of the voting shares issued and outstanding,

by:

1. Yype3 HamallsiBaHe Ha HOMHHAIHATA
CTOMHOCT Ha aKIIMHUTE;
2. 4ype3 00e3CcuiIBaHe Ha aKIUH.

1.  decreasing the face value of the shares;
2. cancellation of shares.

/2/ B pemennero Ha Ob6moro ceopanue mo ai.l
TpsiOBa Ja ce ChAbpIKa [eNTa HA HaMaIsIBAHETO U
HAYUHBT, 110 KOWTO LIE CE U3BBPIIIH.

(2) The decision of the General Meeting of the
Shareholders under paragraph 1 must indicate the
purpose and the method of the decrease.

/3/ Tlpum BCWMYKHM cIoy4an HaMasIBAHETO Ha
KanuTtaja He MOXe Ja ObJe MOJ MHHUMATHUSI
pa3Mep, ONpeesieH B 3aKOHa.

(3) In any case the decrease of the capital shall
not be below the minimum required by the law.

/4/  Kpemutopw, UYMUTO  B3eMaHUSI  KbM
JIpy’KeCTBOTO Ca BB3HUKHAIHM TPEIH OOSIBSIBaHE
B TBPrOBCKHS PETHCTBD HA pEIICHHETO 32
HaMaJsABaHE Ha KaluTalda, HMarT MpaBo Ja
BB3pa3iAT Cpelly HaMaJCHHETO MUCMEHO B
TpUMECeUeH TMEepUO/, C HU3KIIOYCHHE Ha
ciy4auTte, onpenencHu B T3.

(4) Creditors whose claims have arisen prior to
publication of the resolution on capital decrease
in the commercial register shall be entitled to
object to the decrease in writing within a three-
month period, except in the cases specified in the
Trade Act.

/5/ Ha akumoHepuTe MOTraT Jia C€ WPaBAT
uU3mIaladys 1mopaayd HaMaJIIBaHC Ha KallkuTajla
caMo cje]] KaTo HaMaJIiBaHeTO Obje BIHCAHO B
TBPTOBCKHUS PETUCTBP U Cle]] KaTO KPEAUTOPHTE,
M3pa3sWId  HechIVIaCHe C HaMalsIBaHETO, Ca
HOTYYHIH 00e3MeYeH e WIH TUIalaHe.

(5) Payments to shareholders on account of the
decrease of the capital may be made only
following the registration of the capital decrease
in the Commercial Register, and provided that
the creditors, who have objected to the decrease,
have received a security or payment.

Executive Director/H3n. oupexmop.
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/6/ (M3m., OC om 15.06.2004 2) Illpu
HaMaJsiBaHE Ha KalWTanga 4Ype3 HaMmalsiBaHe
HOMMHAaJIHATa CTOMHOCT Ha aKIHHUTE,
HOMHHAJIHATA CTOMHOCT Ha BCSIKa aKOMs ce
HamaJisiBa ¢ MpUMaaamara i ce 4acT oT oO0L0TO
HaMajsiBaHe Ha KamuTana Ha J[py>KecTBOTO.
Hommunuanmaara cTOMHOCT Ha €IHa aKIHUs HE MOXKE
na Oble HaMaIsiBaHa 1mof 1 /eaun/ nes.

(6) (Amended, GM of 15.06.2004) In case of
capital decrease via decreasing the face value of
the shares the face value of each share shall be
decreased in proportion to its part of the decrease
of the capital. The face value of each share shall
not be decreased below 1 (one) Bulgarian lev.

/7/ O1tMm.
/8/ O1Mm.

(7) REPEALED.
(8) REPEALED.

I'JIABA 1V. OPTAHU HA YIIPABJIEHUE HA

SECTION 1V. MANAGING BODIES OF THE

JAPYXXKECTBOTO

COMPANY

Un.15.  Opranure  Ha
HpyxecTBOTO ca:

yhOpaBlieHHE  Ha

Art. 15. The Company shall have the following
managing bodies:

1. o0mio chOpaHKe Ha aKI[MOHEPUTE;
2. CBBET Ha AUPEKTOPUTE.

1.  General Meeting of Shareholders;
2. Board of Directors.

ObIIIO CbEPAHUE HA AKITMOHEPUTE

GENERAL MEETING
SHAREHOLDERS

OF THE

Un.16. /1/ O6moTo cbOpaHue Ha aKIMOHEPHUTE
BKJIFOYBA BCHUKH aKI[HOHEPH C TIPaBO HA IJIac.

Art. 16. (1) The General Meeting of Shareholders
shall consist of all shareholders entitled to vote.

/2/ Unenoere Ha CbBeTa Ha JUPEKTOPHTE
B3eMaT ydactue B paborara Ha OO0mOTO
cpOpanmne Oe3 MpaBO Ha TJac, OCBEH aKo ca
aKIMOHEPH.

(2) The members of the Board of Directors shall
attend the General Meeting of Shareholders
without the right to vote, unless they are
shareholders.

NNPOBEXJAHE HA OBIIIOTO CHbEPAHUE

HOLDING OF GENERAL MEETING

Un.17. /1/ O6ukHOBEHOTO 000 CHOpaHWe Ha
aKIMOHEpUTE ce MPOBEXkKAa JI0 IIeCT Mecela OT
W3THYaHE Ha (MHAHCOBAaTA TO/IMHA.

Art. 17. (1). The Ordinary General Meeting of
Shareholders shall be held within six months
after the end of each business year.

/2/  V3BpHpemHOTO 00mO CcHOpaHMe Ha
aKIIMOHEPUTE MOXKe Ja ObJe CBHKAHO IO BCSKO
BpeMe, B ChOTBETCTBHUE C pelieHue Ha CbBeTa Ha
IUPEKTOPUTE U pa3opeOnTe Ha 3aKOHA.

(2) Extraordinary = General Meeting of
Shareholders can be convened at any time in
compliance with resolutions of the Board of
Directors and the laws.

/3/ (Omm., OC om 15.06.2004 2.)
/4/ OT™m.

(3) (Repealed, GM of 15.06.2004)
(4) REPEALED.
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CBUKBAHE HA OBIIIOTO CHEEPAHUE

CONVENING OF GENERAL MEETING

Un.18. /1/ Bpemeto 3a mpoBexxaane Ha OOmoro
chOpaHue Ha aKIUOHEPHTE C€ OmpeneNs OT
CwBera Ha aupektopute. OOIMOTO ChOpaHHe Ha
aKIMOHEpUTE INe Ce MpPOBEXIa B MICTOTO,
KBJETO € PEruCTPHPAHOTO CelajHiie Ha
HpyxecTBOTO.

Art. 18. (1) The Board of Directors shall
determine the time for convening of all General
Meeting of Shareholders. The General Meeting
of Shareholders shall be conducted in the place
where is the registered seat of the Company.

2/ (H3m., OC om 15.06.2004 2.) OO6IoTO
chOpaHue 1€ C€  CBUKBa  CHOOpA3HO
MpoleAypara, ornpeseneHa B ThproBckus 3aKoH
1 3aKkoHa 3a MyONMYHO TIpenjiaraHe Ha [EHHU
kHIKa. [lokaHaTa 3a cBUKBaHe Ie OblIe 00sSBEHA
B TBPIOBCKHUS PETUCTHD U IO pela, NPEeaBUIEH B
3akoHa 3a MyOJUYHO TIpeajiaraHe Ha IICHHU
kHwka. [lokaHara e Obae wW3MpaliaHa B
Komucusara 3a ¢unancos Hamzop, LleHTpamaus
JETIO3UTap W Ha pPEerylHupaHus ma3ap, KbAETO Ce
THPryBaT aknuute Ha JlpyxecTBoTo.

(2) (Amended, GM of 15.06.2004) The General
Meeting shall be convened under the procedures
established in the Trade Act and the Public
Offering of Securities Act. The notice for the
convocation shall be published in the
Commercial Register and announced in
compliance with the requirements of the Public
Offering of Securities Act. The notice shall be

sent to the Commission for Financial
Supervision, Central Depository and the
regulated market where the shares of the

Company are traded.

HNPEACEJATEJI

CHAIRMAN

Un.19. O6moro chOpaHue Ha aKIUOHEPHUTE CE
npeceaarencTa oT npeacenarens Ha CbBeTa Ha
mupekropute. B ciydail, ye mpencegarensaT Ha
CwBera Ha AMpeKTOpuUTEe HE ydacTBa B OOmOTO
cbOpaHHe, MOCJIEAHOTO IIEe ce MpelcenaTeNcTBa
or gapyr uwieH Ha CbBera, ompeaeieH oOT
npencenarens Ha CpBeTa Ha AUPEKTOPUTE.

Art. 19. General Meeting of Shareholders shall
be presided over by the Chairman of the Board of
Directors. If the Chairman of the Board of
Directors does not attend the meeting, one of the
other directors appointed by the Chairman of the
Board of Directors shall act as a Chairman of the
General Meeting of Shareholders.

KBOPYM. MHO3MHCTBO

QUORUM. MAJORITY

Un.20. /1/ 3acenanmneto Ha OOMIOTO CHOpaHKe Ha
aKIMOHEpPUTE € pEIOBHO, aKO0 Ha HEro e
Ipe/ICTaBeH MOBEYe OT IOJIOBUHATA OT KaluTajia
Ha IpyKeCcTBOTO.

Art. 20. (1) A quorum for the holding of a
General Meeting of Shareholders shall be more
than one half (1/2) of the shares issued and
outstanding.

/2/ B cnydaii, 4e He € HaJIMIC WU3UCKBAHUAT OT
npeaxonHara — anuHes — KBopyM, — OOmoro
cbOpaHue ce HacpoYBa B pAMKHTE Ha €MH MECeIl
OT JaTraTa Ha OCYeTEHOTO 3acelaHWe W TOraBa
OO6moto crOpaHne ImIe ce MpoBele PEAOBHO
HE3aBUCHMO OT OpOs Ha MpeJCTaBEeHHTE Ha HETo
aknuu. Tasm Bropa Jara Moxe JAa Obae
olpejieNieHa Ollle B TOKaHaTa 3a CBUKBaHE Ha
00110 crOpanue.

(2) In the absence of the quorum under preceding
paragraph a new meeting date shall be set which
shall not be later than one month from the date of
the non-held meeting, and the General Meeting at
such later date shall be valid regardless of the
shares represented. The date of such second
meeting may be stated in the notice for
convocation of the General Meeting.

/3/ Pemennsta Ha O6mOTO CHOpaHUe ce MprueMar

(3) The General Meeting of Shareholders shall

Executive Director/H3n. oupexmop.
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¢ OOMKHOBEHO MHO3UHCTBO OT MpeaACTaBEHUTE Ha
CBOTBCTHOTO 3aCCOaHUC aKIITMH C U3KJIIIOYCHUC Ha
CJIy4auTe, ONpPECACIICHU B 3aKOHA U B TO3U YCTaB.

pass its resolutions by a simple majority of the
shares represented except in the cases specified
in the applicable Bulgarian law and the present
Articles of Association.

/4/ O6m0TO CHOpaHKe HAa aKIIMOHEPHUTE TIPUEMA C
KBaTM(UIIUPAHO MHO3ZWHCTBO OT 2/3 /mBe Tpetu/
OT aKIUHUTE C IPaBO Ha IJIaC pEIICHHATa IO
CIICTHUTE BBIIPOCH:

(4) The affirmative vote of 2/3 (two-thirds) of the
voting shares issued and outstanding shall be
required for the resolutions of the General
Meeting of Shareholders on the following

matters:

/a/  npeobpazyBane u  jumkBumanus Ha |(a) Transformation and winding up of the
HpyxecTBOTO; Company;

/6/ W3MeHeHHs B ApPYy>KECTBEHHs ycTaB, uz0op |(b) Amendment of the Company’s Articles of
Wi ocBOOOXKJaBaHE Ha WIEHOBE Ha Association, election or discharge of the
CbBeTa Ha JUPEKTOPUTE; members of the Board of Directors;

/B! (H3m., OC om 15.06.2004 2.) yBenuuaBane |(c) (Amended, GM of 15.06.2004) Any
WIM HaMajsBaHe Ha KanWwTajga Ha increase or decrease of the Company’s
JpyxecTBOTO, M3aBaHE HAa HOBH aKIUH, capital, and any issuance of new shares, and
YCIIOBUSITA 3a MOKYIKAa WM 3alliCBaHE Ha the terms for purchase or subscription of new
akuuu Ha [lpyxecTBoTO. shares of the Company.

[JIACYBAHE VOTING

Un.21. /1/ Bcexkn akumoHep wMa mpaBo Ha |
/emuH/ Tiac 3a BCSAKa aKUUsl, KOSATO MpPUTEXKAaBa
IOpU  YCIOBHE, Y€ AaKIHOHEPHT € 3aIuIaTHII
HAIThJIHO EMHUCHOHHATA CTOMHOCT Ha aKIMUTE CH.
[TpaBoTO Ha riIac MOXke Aa ObJE YNpPa)KHEHO OT
aKIMOHEP, KOUTO € MpUI00MII aKIMUTe CH Hak-
KbcHO 14 nHu mnpeau patara Ha OOmOTO
cbOpaHHe Ha aKIIMOHEPUTE.

Art. 21.(1) Each shareholder has 1 (one) vote for
each share owned provided that the shareholder
has paid in full the issuing value of his/her
share(s). The right to vote can be exercised by a
shareholder, who has acquired his share(s) latest
14 days before the date of the General Meeting of
the Shareholders.

/2/ Axumonepure ydactBaT B O0ImOTO ChOpanme
JUYHO WM 4pe3 IBbJIHOMOLIHHMK HpPHU CIa3BaHE
mporeaypara Ha wi.116 ot 3akoHa 3a MyOIUIHO
MpeasaraHe Ha HEHHU KHIKA.

(2) The shareholders shall participate in the
General Meeting in person or by a proxy under
the procedure established in Art. 116 of the
Public Offering of Securities Act.

OTCPOYBAHE W TIIPEKBCBAHE HA

POSTPONING OR INTERRUPTION OF THE

ObIIOTO CbEPAHUE

GENERAL MEETING

Yn.22. Otm.

Art. 22. REPEALED.

OPOTOKOJIM 3A 3ACEJAHUATA HA

MINUTES OF GENERAL MEETINGS

ObIIOTO CbEPAHUE

Un.23. /1/ 3a 3aceganusara Ha OOmoTO CHOpaHUEe
Ce BOJAAT MPOTOKOJIM Ha aHTTIMHCKU U OBJITapcKu
€3HK, KOUTO C€ MOAMNMCBAT OT IpejaceiaTess Ha

Art.23. (1) The sessions of the General Meetings
of Shareholders shall be recorded in the
Bulgarian and English minutes of the meeting,

Executive Director/H3n. oupexmop.
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chOpaHneTo, cekpeTapss W IpeOpouTennuTe Ha
IJIaCOBETE, IMOAIEYaTBaT CeH C€ ChXpPaHIBAaT B
ceganuieTo Ha JpyxKecTBOTo.

both of which shall be signed by the Chairman of
the meeting, the Secretary and the Voice Tellers,
sealed and shall be kept in the Company’s head
office.

/2/ TIpoToKoNWTEe Ha AHTIMHUCKA W OBITapCKU
€3MK C€ M3roTBAT OO0 14 gHM OT natata Ha
npoBexaane Ha O0moTo crOpanue. B cimydait Ha
MPOTUBOPEYHMS, Bb3HUKHAJIM 10 OTHOLICHHE HA
BBIpocuTe, obckxkaanu or OOmoro crOpaHue,
MEpOJaBeH € TEeKCTbT Ha MPOTOKOIUTE Ha
AHIJIMACKU €3UK.

(2) Both the Bulgarian and English minutes of
the meeting shall be prepared within fourteen
(14) days after the meeting. The English minutes
shall be controlling if any disputes shall arise as
to the substance and the content of any matters
discussed at such General Meeting of
Shareholders.

KOMIETEHTHOCT HA OBIIOTO

POWERS OF THE GENERAL MEETING

CBHbEPAHUE

Uin.24. O6moTo chOpaHne Ha aKIIMOHEPHUTE:

Art. 24. The General Meeting of the Shareholders
shall have the following powers:

1. u3MeHs U A0bJIBa ycTaBa Ha JpyKeCcTBOTO;

2. B3eMa  pemeHWs 3a  yBelIWYaBaHe |
HaMaJsIBaHE Ha KaluTana,

3. B3emMa pemieHHe 3a IpeoOpasyBaHE W
npekpatsBaHe Ha J[py»XecTBOTO;

4. n3bupa u ocBoOOkMaBa wieHoBeTe Ha ChBeTa
Ha JTUPEKTOPUTE u ornpenens
BB3HArPAXKICHUETO UM;

5. Ha3HaYaBa © OCBOOOXK/aBa AWILIOMHPAHH
EKCIIePT-CUETOBOTUTEIH;

6. 0100psiBa TOAMIIHUS (UHAHCOB OTYET CJIE]
3aBepKa Ha Ha3HA4YeHUs eKCIepT-
CUYETOBOTUTEI;

7. Ha3HaYaBa JHWKBUAATOPU TPH TpPEKpaTsIBaHE
Ha JIpyxecTBOTO, OCBEH B CcIlydauTe Ha
HECHCTOSTEITHOCT;

8. 0cBOOOXIaBa OT OTTOBOPHOCT WJICHOBETE Ha
CpBeTa Ha TUPEKTOPUTE;

9. naBa cwriacue 3a y4pe[sBaHE Ha HIOTEKa U
3aJIOT  BBPXY MABITOTPAHM aKTUBU Ha
JpyXkecTBOTO MO NpeABUACHHS B 3aKOHA 3a
MyOJIMYHOTO TpejUiaraHe Ha I[EHHW KHWXKA

pen.

1. to amend the Company’s Articles of
Association;

2. to increase and decrease the Company’s
capital;

3. tore-organize and wind up the Company;

4. to elect and dismiss Directors on the Board
of  Directors and determine  their
remuneration;

5. to appoint and dismiss chartered accountants;

6. to approve the Company’s annual financial
statement after the appointed chartered
accountant has audited it;

7. to appoint liquidators upon winding up of the
Company except in the event of insolvency;

8. to relieve from liability the members of the
Board of Directors;

9. to approve the encumbering of long-term
assets of the Company with mortgages or
pledges pursuant to the Public Offering of
Securities Act.

KOMIIETEHTHOCT HA CBBETA HA

POWERS OF THE BOARD OF DIRECTORS

JUPEKTOPUTE

Un.25./1/ Ynenosere Ha ChBeTa Ha JUPEKTOPHUTE
ce wm3bmpar or OOmoTo cwOpaHue Ha
AKIMOHEPUTE 3a CPOK OT 3 /TpH/ TOIUHHU.

Art. 25. (1) The General Meeting of Shareholders
shall elect the Members of the Board of Directors
for a term of three years.

Executive Director/H3n. oupexmop.
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/2/ Unenosete Ha ChBeTa Ha TUPEKTOPUTE MOTAT
na Obaat nmpen3oupany 6e3 orpaHNYeHUs.

(2) The members of the Board of Directors can
be re-appointed without limitation.

/3/ Cnen w3TM4aHe Ha MaHIATa WICHOBETE Ha
CpBeTa Ha JWPEKTOPHUTE MPONBIDKABAT Ja
V3ITBJIHSBAT CBOUTE (DYHKIIMH 10 M30UpaHETO OT
OO6moro crOpaHme Ha aKIHOHEPUTE Ha HOB
CbBeT Ha TUPEKTOPUTE.

(3) After the expiry of their term, the members of
the Board of Directors shall continue their office
until the General Meeting of Shareholders
appoints a new Board of Directors.

Yi.26. He morar na 0baat wieHose Ha CbpBeTa Ha
JUPEKTOPHUTE JIUIA, KOUTO:

Art. 26. Ineligible for membership on the Board
shall be any person who:

1. ca OWiIM 4IeHOBE Ha YNpPaBUTEITHH
WIM KOHTPOJHH OpraHd Ha JIPYKECTBa,
NpPEKpaTeH! TOPaJd HEChCTOSTEIHOCT TIpe3
NOCICIHUTE JB€ TOMUHH MPEIXOXKIALIH
JaTata Ha pCIICHHETO 3a OoO0sBsBaHE Ha
HECBCTOSTETHOCTTA, aKO ca  OCTaHaJIH
HEYIOBJICTBOPEHU KPEIUTOPH;

2. HE OTroBapsAT HA HM3MCKBAHUATA Ha
THproBekust 3aKOH M 3aKoHa 3a MyOJIMYHO
npeJularaHe Ha IeHHU KHIKA.

1. has been a member of an
executive or controlling bodyof a company
wound-up for reasons of insolvency in the last
two years before the insolvency resolution, if
there were unsatisfied creditors left;

2. does not comply with the
requirements of the Trade Act and the Public
Offering of Securities Act.

Un.27./1/ (M3m., OC om 16.06.2009 2.) CpBeTHT
Ha JHUPEKTOPUTE YIpaBiiiBa U IPEICTaBIIsABA
HpyxectBoto. Toii ce cheTon oT 3 /tpu/ Ao 9
/neBeT/ 4ieHa, KaTo TOYHUAT OpOH ce ompeens ¢
pemrenne Ha O6moro CrOpaHre Ha aKITMOHEPHUTE
Ha JlpyXecTBOTO

Art. 27 (1) (Amended, GM of 16.06.2009) The
Board of Directors shall manage and represent
the Company. It shall consist of 3 (three) to 9
(nine) members, and the specific number of
members shall be determined by resolution of the
General Meeting of the shareholders of the
Company.

/2/ CbBeTHT Ha TUpeKTopuTe npueMa [IpaBuTHIK
3a paborata cm u wm3bupa mpenacemaren u
3aMECTHHK-TIpEJICeIaTe]l ~ M3MEXKAYy  CBOUTE
YJICHOBE.

(2) The Board of Directors shall adopt its own
working rules and shall elect from among its
members a chairman and a deputy chairman.

/3/ CpBeTHT Ha AUPEKTOPUTE MPOBEKIA PEJOBHU
3acefaHMsl Hai-MaJko BEJHBK Ha 3 Meceua M
BOJIM TMPOTOKOJTHA KHUTA 32 B3ETUTE PEIICHHUS.

(3) The Board of Directors shall be convened at a
regular meeting at least once every three months
and shall keep a book of records for the
resolutions adopted.

/4/ Becexn wied Ha CbBera MOXKe Ja IIOMCKA OT
MpelceaareNs 1a CBUKa M3BBHPEIHO 3ace/laHue
3a 00CHXkK/IaHe Ha OTAEIHHU BHIIPOCH.

(4) Each member of the Board of Directors has
the right to require the Chairman of the Board to
convene an extraordinary Board’s meeting in
order to discuss specific issues.

/5/ Bceku ot uneHoBere Ha CbBera Ha
TUPEKTOPHUTE JOKIIaaBa He3a0aBHO 32 HACTBIIFITU
00CTOSITEJICTBA, KOHUTO C€a OT CBIIECTBEHO
3Ha4YeHue 3a pyxecTBoTo.

(5) A Director shall report forthwith to the
Chairman of the Board any essential change in
circumstances affecting the Company.

Executive Director/H3n. oupexmop.
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Uin.28. CbBETHT HA AUPEKTOPUTE:

Art. 28. The Board of Directors:

10.

11.

12.

13.

14.

JIaBa ChIJacWe 3a YydacTHe WIIHN
pasmopexaHe ¢ y4acTHue B JIPYTH ThPTrOBCKU
WIA TPaXIaHCKHU JpY’KECTBa B CTpaHaTa HIIH
qy»XOHHa;

JlaBa ChIVIaCHe 3a MPUAOOWBAHE HITU
pasmopexnaHe C HEABIDKAMH WMOTH HJIH
BEIHH MIPaBa BbPXY TAX;

JlaBa ChIJIacHe 3a CKIIOYBaHE Ha
JIOTOBOPH 3a KpeauTHpaHe Ha TPEeTH JIWIIA,
KaKTO U Ha JIOTOBOPHU 33 CbBMECTHA JIEWHOCT;

BB3JIara YIpaBIEHUETO Ha
JpykecTBOTO Ha €TWH WJIH ITOBEYE OT CBOUTE
YIIEHOBE BB3 OCHOBa Ha JOTOBOp 3a
yIpaBJICHUE;

OTIpesieNisi CTpaTerusiTa U IUIaHOBETE
3a pa3BUTHUE Ha Jpy» eCcTBOTO;

orpenens u H3MEHS
OpraHU3allOHHATA CTPYKTypa Ha
HpyxecTBOTO;

(H3m., OC om 15.06.2004 2.)

nyOJIMKyBa YTBBPACHUS TOAWIICH (DUHAHCOB
OTYET;

B3eMa peleHus 3a oOpasyBaHe Ha
KJIOHOBE u Ipyra CTPYKTYpPHH
NOpa3aeCHUS;

peliaBa BIIPOCUTE 3a 00Opa3yBaHe Ha
napuuHun  ¢oHgoBe Ha JlpykecTBoTO, 3a
W3M0JI3BaHE HA JABJITOCPOYHH H KPATKOCPOUHH
KpEeIUTH;

B3€Ma PELICHUS 32 OCHIIECTBIBAHETO
Ha  UWHBECTUIMOHHAaTa  IOJWTHKAa  Ha
HpyxecTBoTO;

yIpaxkHsBa TOJUIICH U
TpUMeceueH KOHTPOJI IO
ChCTOSIHUE Ha IpyKeCTBOTO;

KOHTpPOJMpa  HU3NBJIHEHHETO  Ha
MOETUTE 3aIBJDKCHUS OT H3IbIHUTETHUS
TUPEKTOD;

HU3Tr0TBsA TI'OAMIICH OTYET 3a CBOsATaA
paboTa U 3a ChCTOSIHUETO Ha J[pyKeCTBOTO U
ro mpencraBs Ha OO6moTo cHOpaHue Ha
aKIMOHEPUTE;

W3rOTBSI M IpueMa OM3HeC mporpama
Ha JIpyXeCTBOTO.

TEKYyL
(UHAHCOBOTO

10.

11.

12.

13.

14.

shall endorse the partnership or the disposal
of participations in commercial or other
companies in the country and abroad;

shall endorse the acquisition or disposal of
real estate or real property rights;

shall endorse the signing of contracts for
crediting of third persons, as well as contracts
for joint activities;

shall entrust the management of the
Company to one or more of its members
pursuant to a managing contract;

shall outline the Company’s strategies and
development policy;

shall determine and supplement
organizational structure of the Company;
(Amended, GM of 15.06.2004) shall publish
the endorsed annual financial report;
shall resolve on the establishment
branches and other structural sub-units;
shall resolve on matters related with the
raising of money funds of the Company, for
the use of short-term and long-term credits;
shall resolve on the implementation of the
Company’s investment policy;

shall exercise annual and current quarterly
control of the financial standing of the
Company;

shall exercise control over the fulfillment of
commitments made by the executive director;
shall prepare an annual report on its activities
as well as an the Company’s condition and
shall present it before the General Meeting of
Shareholders;

shall draw and endorse a business plan of the
Company.

the

of

Um.29. /1/ CeBeThbT Ha IUPEKTOPHUTE MOXKE Ja
B3€Ma pEUICHUs, aKO IPUCHCTBAT HAH-MaJIKO
MIOJIOBHHATA OT WICHOBETE MY JIMYHO.

Art. 29. (1) The Board of Directors can adopt
resolutions if at least one-half of its members are
present in person.

Executive Director/H3n. oupexmop.
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/2/ Pemennsita ce B3emMar ¢ OOMKHOBEHO
MHO3MHCTBO, C H3KJIIOYCHHE HAa CIyJauTe,
OTIpE/ICNICHH B 3aKOHA WITH B HACTOSIIHSI YCTaB.

(2) Resolutions shall require a simple majority
except in the cases specified in the applicable
Bulgarian law and the present Articles of
Association.

/3/ CpBeThT Ha TUPEKTOPHUTE B3eMa pEIICHUS U
HETPUCBCTBEHO, HO 3a TOBa € HEOOXOAUMO
BCcHYKHM uieHoBe Ha CbBeTa [a ca H3SIBUIH
MHCMEHO ChITIACHETO CH 3a TOBA.

(3) The Board of Directors shall be free to pass
resolutions without convening whenever all its
members consent to the resolution in writing.

Un.30. /1/ YUnenosere Ha ChBeTa Ha JUPEKTOPHUTE
UMaT OCBEH IpaBaTa, M30POCHU B HACTOSIIHS
yCTaB W BCHYKH T[paBa, 3aAbDKCHUS |
OTTOBOPHOCTH, MPEIBUICHH B THProBCKuUs 3aKOH
n 3aKkoHa 3a MyOJIMYHO MpejjaraHe Ha LEHHU
KHIDKA.

Art. 30. (1) The Members of the Board of
Directors shall have the rights specified in the
present Articles of Association and shall further
be entitled to all rights, obligations and liabilities
as per the Trade Act and the Public Offering of
Securities Act.

/2/ Unenoere Ha CbBeTa Ha UPEKTOPHUTE
3aJbJDKUTENTHO  JaBaT TapaHUusl 3a CBOETO
yhopaBiieHHE B pasMmep, ompezaeneH oT OOImoTo
cbOpaHue Ha aKIUOHEpUTE, HO HE MO-MabK OT
TpH  MECEYHH  OpyTHH  BB3HATPAKICHUS.
lapanmusTa Moxe Jja ce ChbCTOU U B JETIO3UPAHH
akuuu Ha [IpyKecTBOTO.

(2) The Members of the Board of Directors shall
be obliged to post a surety for their stewardship
to an amount established by the General Meeting
of Shareholders, which shall not be less than their
three-month gross remuneration. This surely
might be also in the form of deposited
Company’s shares.

/3/ UnenoBere Ha ChBeTa Ha JUPEKTOPHUTE MMAT
SIHAKBH TIpaBa M 3abJDKCHHS, HE3aBHCUMO OT:

(3) The Members of the Board of Directors shall
enjoy equal rights and obligations, irrespective
of:

a) BBTPEIIHOTO pasmpeAenieHre Ha (QYHKIIUUTE
Mexy wieHoBere Ha ChbBerTa;

0) mpemocTaBsHE NPAaBOTO Ha YIIpaBIEHHE Ha
UBIIBJIHUTCIIHUTE YJICHOBEC.

a) the internal division of functions among the
members of the Board;

b) any management authorization devolved on
the executive members.

/4/ UneHoBere Ha ChbBeTa Ha JUPEKTOPHUTE ca
JU'BKHU [la W3IBJIHABAT 3aABIDKCHUATA CH B
uHTEepec Ha pyKecTBOTO U Aa Na3aT TalHUTE Ha
JpyXecTBOTO W cjeq KaTo MpecTtaHar aa ObaaT
ywieHoBe Ha CbBeTa.

(4) The Members of the Board shall act in the
best interests of the Company and shall respect
the confidentiality even after their release from
the Board.

/5/ Unenosere Ha CbBeTa Ha TUPEKTOPHUTE
OTrOBapsT CONHIAPHO 3a BpEIUTE, KOHTO Ca
NPUYUHIIN BHHOBHO Ha J[py>KecTBOTO.

(5) Board members shall jointly be liable for any
damages caused guiltily to the Company.

/6/ Beceku uneH Ha ChBeTa Ha AUPEKTOPUTE MOXKE
na ObIe OCBOOOAEH OT OTTOBOPHOCT, aKo Ce
YCTaHOBH, Y€ HSAMa BHHA 33 HACTBITMINTE BPEIIH.

(6) A Board member shall be discharged from
liability should he be found not liable with
respect to damages suffered by the Company.

I'JIABA V. IPYT'U PA3ITIOPEJIBU

SECTION V. OTHER PROVISIONS

Executive Director/H3n. oupexmop.
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DPOHJ “PE3EPBEH”

RESERVE FUNDS

Un.31. /1/
“PezepBen”.

HpyxectBoTo o00pa3yBa (oHx

Art. 31. (1) The Company shall maintain a
revenue reserve.

/2/ N3roununu Ha GoHT “PesepBen” ca:

(2) The revenue reserve shall be maintained from
the following sources:

1. me mo-mamko oT 1/10 wact or meuanbara,
KOSITO ce OTJAeNs, JIOKaro CpeicTBaTa BbB
¢onna gocrurnar 1/10 wiam mo-roysiMa 4acT
OT KamuTaja, ONpEeAeiCHAa C pELICHUEe Ha
O06moTo chOpaHue HAa AKIIMOHEPUTE.

2. cpexncTtBata, IOMY4YeHM HaJ HOMHHAJIHATA
CTOMHOCT Ha akuuuTe Ha Jlpy>KecTBOTO IIpHU
W3JIaBAHETO MM;

3. cymara OT [JONBJIHUTCIHHUTE IUIAIIAHHS,
KOUTO  TpaBIT  aKIHOHEPHUTE  CpeILy
MPENOCTaBSIHU UM IPEANMCTBA 32 aKLUUTE;

4. [Ipyru W3TOYHMLM, IPEIBUACHU B TO3H YCTaB
win o pemenne Ha OOmOTO chOpaHWEe Ha
aKIMOHEPUTE.

1. not less than one-tenth of the profits, which
shall be put to reserve until the latter reaches
an amount equal to one-tenth of the authorized
capital or any greater amount determined by a
decision of the General Meeting of
Shareholders;

2. any premium on newly issued shares;

3. any premium on preference shares;

4. other sources established by the Articles of
Association or a resolution of the General
Meeting of Shareholders.

/3/ CpenctBara ot ¢oHp “PezepBen” morar na ce
M3I0JI3BAT CaMo 3a:

(3) The revenue reserve shall be used for nothing
but:

—_

MOKpUBaHEe Ha IOJIMIIHATA 3ary0a;
2. 3a TIOKpUBaHE Ha 3aryoure
IpeIX0/IHaTa TOMHA.

OoT

1. the offsetting of current-year losses;
2. the offsetting of preceding-year losses.

/4/ Koraro cpencrBata ot ¢oHn ‘“PesepBen”
HaAXBepIAT 1/10 dYacT OT KamuTaja WU
ompezieneHara 1o pemenue Ha  OOmoTO
cbOpaHHe MOo-ToJisIMa YacT, pasjiuKaTta MoXe JAa
ObJe M3IOI3BaHA U 32 YBEIWYCHHE Ha KamuTana
Ha IpyKeCcTBOTO.

(4) The Company shall be free to capitalize any
surplus reserve exceeding one-tenth of the
authorized capital or such higher amount of the
reserve as may be determined by resolution of the
General Meeting of Shareholders.

/5/ (Hosa, OC om 15.06.2004 2.) pyxecTBOTO
€ JUIBXKHO Ja oOpasyBa pe3epB B pa3Mep
HOMUHAJIHATa CTOWHOCT Ha BCHUYKH W3KYIICHH
akuuu no 4i.lla or Hactodwmusa ycraB. To3u
pe3epB  MOXEe JAa Cce pasmpenens  MexXAy
aKLMOHEpPHUTE caMo MPU HaMaJIABaHE Ha KamnuTajia
C U3KYIEHUTE aKIUM, KaKTO U Jja Ce U3I0JI3Ba 32
yBeJIMYaBaHe Ha KaruTasa.

(5) (New, GM of 15.06.2004) The Company shall
be obliged to form reserves at the amount of the
total face value of all the shares redeemed under
Article 11a of these Articles of Association.
Those reserves may be distributed to the
shareholders only in case of capital decrease by
cancellation of the shares redeemed, or used for
capital increase.

PASINPEJAEJIEHVUE HA TIEYAJIBATA WU

DISTRIBUTION OF PROFIT AND

JUBUJIEHTHU

DIVIDENDS

Un.32. /1/ lgamata wny 4acT OT medanbara /c
M3KITIOYCHUE HA Ta3W YacT, KOSTO Ce ONpeaes 3a

Art.32. (1) All or a portion of the profit (except
the amount of which shall be put to the revenue

Executive Director/H3n. oupexmop.
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¢doun “Pesepen”/ 3a Bcska (puHAHCOBa TogUHA
ce pasmpenens 1o pemieHne Ha OOmOTO
cpOpaHne Ha aKIIMOHEPHUTE.

reserve) for any fiscal period shall be distributed
upon a resolution of the General Meeting of
Shareholders.

/2/ JIMBHACHTHT ce HM3IUIalla Ha AaKIHMOHEPHTE
ChOOpa3HO Opos Ha TNPUTSIKABAHUTE OT TAX
aKIIMM W B CHOTBETCTBHE C M3WCKBAHUATA HA
3akoHa 3a MyOJNMYHO TMIpeAjiaraHe Ha [ECHHH
KHIDKA.

(2) Dividends shall be paid to the shareholders in
proportion to their shares and in compliance with
the requirements of the Public Offering of
Securities Act”.

HAPMYHU ®OHIOBE

CASH FUNDS

Un33. (Hzm., OC om 15062004 2.
JIpy’>KeCTBOTO 1€ HW3MO0JI3Ba BCEKH OCTATBK OT
nevanOara /cien otaensHe 3a Goua “Pesepsen’/
3a UeIuTe Ha JAelHocTTa HallpyKecTBOTO MO
pemienne Ha ChBeTa Ha JAUPEKTOPHUTE WM 3a
oOpatHO m3KymyBaHe Ha akuuu. C pernieHue Ha
O6moTto cvOpanme MoraT Ja ce oOpasyBar
JpyTd ClenuanHy (QOHAOBE 32 pPa3BUTHETO H
JIeWHOCTTa Ha JIpy>KEeCTBOTO.

Art.33. (Amended, GM of 15.06.2004) The
Company shall use any surplus amount (after the
accrual for the revenue reserve fund) at the
purposes of the Company’ activity by resolution
of the Board of Directors, or for redemption of
own shares. The General Meeting of
Shareholders may resolve upon the formation of
other special funds for the development and
prospect activity of the Company.

[NPOBEPKA HA roANINHOTO | AUDIT OF ANNUAL FINANCIAL
NPUKJTFOYBAHE STATEMENTS
Un34. /1/ JHdo xpas nHa wMecen ¢eBpyapu | Art.34. (1) By the end of each February annually

exxeroqHo ChBETHT Ha AMPEKTOPHUTE CHCTaBs 32
W3TEKNIaTa  KaJleHJapHa TOAMHA  TOJUILICH
()MHAHCOB OTYET U T0 TpeACTaBs Ha W30paHUTE

or OOmoro cwOpaHne Ha  aKIHOHEPHUTE
IWIUIOMUPAHH  EKCHEPT-CYCTOBOIUTENN 32
IpOBEpKa.

the Board of Directors shall complete an annual
financial statement and shall present them to the
chartered accountants appointed by the General
Meeting of Shareholders.

/2/ TonuuIHUAT (UHAHCOB OTYET ce IMPOBEpsBa
OT €MH WU HSIKOJKO €KCIEepPT-CUETOBOIUTEIH,
Bb3 OCHOBAa Ha CUCTOBOJHHTE NOKyMeHTH. be3s
MPOBEpKa TOIUIIHUAT (PUHAHCOB OTYET HE MOXKE
1a ce IpHeMe.

(2) The annual financial statement shall be
audited by one or more chartered accountants, on
the grounds of the accounting documents. The
annual financial statement shall not be approved
unless it has been audited by the chartered
accountants.

/3/ IlpoBepkaTa uMma 3a 1ej Ja Ce YCTAaHOBHU JaJln
ca CHa3eHd UW3UCKBaHWATA Ha 3aKoHAa 32
CYCTOBOJICTBOTO M TO3M YCTaB, YCTAHOBEHH 32
TOJIUIITHOTO MPUKJIFOYBAHE.

(3) The object of the audit shall be aimed at
ascertaining the observance of the Accountancy
Act and the provisions of the Articles of
Association  concerning annual  financial
statements.

Executive Director/H3n. oupexmop.
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HA3HAYABAHE HA EKCIIEPT-

APPOINTMENT OF CHARTERED

CUHETOBOAUTEJIN

ACCOUNTANTS

Un.35. /1/ ExciepT-c4eTOBOAUTENUTE Ce N30Upat
ot O6moTO CHOpaHKe Ha aKIIMOHEPHTE.

Art.35. (1) The General Meeting of Shareholders
shall appoint the chartered accountants.

/2/ Koraro OOmoTto cwrOpaHne He € Hu30paio
eKCIIePT-CYCTOBOJUTENI 10  H3THYaHE  Ha
KaJleH/apHaTa roauHa, o Moiba Ha CbBeTa Ha
JIUPEKTOPUTE, T€ CE Ha3HAUaBaT OT Ch/a.

(2) Should the General Meeting of Shareholders
fail to appoint chartered accountants prior to the
expiry of the calendar year, the court at the
request of the Board of Directors shall appoint
these.

INPUEMAHE HA IroJnuIHOTO

APPROVAL OF ANNUAL FINANCIAL

NPUKJIFOYBAHE

STATEMENTS

Un.36. /1/ Cnem mocThIIBaHE HA JOKJIada Ha
EKCIepPT-CUCTOBOTUTEITHUTE, CBBETBT Ha
JUPEKTOPUTE TMpUeMa TOMWINHUS (HUHAHCOB
OTYeT, OTYeTa 3a JCHHOCTTa W JOKIaJa Ha
eKCHepT-CLICTOBOI[I/ITCHI/ITC nu HpC[ICTaBSI HpCI[
Oo6moTo crOpaHue MIPEIIIOKCHHE 3a
pasnpeecHre Ha evanoara.

Art.36. (1) The Board of Directors shall examine
the report of the chartered accountants and shall
approve the annual financial statement, the report
on the Company’s activity and the report of the
chartered accountants and shall further present to
the General Meeting of Sharcholder a motion
concerning the distribution of earnings.

/2/ CbBeTpT Ha aupeKTopuTe CcBHKBa OOIIOTO
chOpaHHe 3a MpHEeMaHe Ha FOMUIIHUS (DUHAHCOB
OTYeT.

(2) The Board of Directors shall convene a
General Meeting of Shareholders for the approval
of the annual financial statement.

/3/ (H3m., OC om 15.06.2004 2.) Ilpuetust ot
O6moTo crOpaHue roAuiieH (HUHAHCOB OTYET CE
MpeACTaBs B ThPTOBCKHUSI PETUCTBD U MyONHKyBa
ot ChbBeTa Ha TUPEKTOPHUTE.

(3) (Amended, GM of 15.06.2004) The Board of
Directors shall file with the commercial register
and publish the approved annual financial
statement.

I'JIABA VL [NPEKPATABAHE HA

SECTION VI. WINDING UP OF THE

JAPYXXKECTBOTO

COMPANY

Un.37. JpyXecTBOTO ce MpeKpaTsiBa B CICAHUTE
CIly4yau:

Art.37. The Company shall be wound up on any
of the following grounds:

1. no pemrenne Ha OOmOTO CHOpaHuUe
Ha aKI[MOHEPUTE;

2. mpu oOsiBsiBaHe Ha JIpy>KecTBOTO B
HECHCTOSATENIHOCT;

3. KOraTo KamuTanbT Ha [[pyxecTBOTO
criagHe 1moJ 3aKOHHO U3UCKYyEMHA MUHHMYM B
MpoJbJDKeHHE Ha 1 roanHa;

4. B JIpyTH cClly4au, OIpPEIEJIE€HU OT
3aKOHa.

1. aresolution by the Ordinary General Meeting
of Shareholders;

2. adeclaration of insolvency;

3. a reduction of capital below the minimum
capital requirements for a period of one year;

4. in other cases provided for by law.

Executive Director/H3n. oupexmop.

16




Sofia Hotel Balkan AD: Articles of Association
Cogpuss Xomen bankan A/l: Yemas

SAKJIIOYUTEJIHU PA3IIOPEIBU

CONCLUDING PROVISIONS

3a BCUYKH HEYPEJCHH B TO3M yCTaB BBIIPOCH CE
mpwjiarar  ChOTBETHHTE  pasmnopeadu  Ha
JNeWCTBAlOTO B CTpaHaTa  I'PaKAAHCKO
3aKOHOZATEJICTBO U MO-CIELMATHO pa3nopenoure
Ha TBpProBckusa 3aKOH W 3aKOHA 3a IyOJIUYHO
MpejiaraHe Ha EHHU KHIKA.

To any matter unspecified by these Articles of
Association, the general provisions of the
Bulgarian legislation and in particular the
provisions of the Trade Act and the Public
Offering of Securities Act shall apply.

To3u ycraB e mpuer OT NPUCHCTBAIUTE Ha
O6moro crOpaHwe Ha AaKOWOHEPUTE Ha
HpyxectBoto Ha 16.03.2002 r. mo mOpuIOKEH
CIIUCBK W TOCH. U3M. ¢ pemieHue Ha OOmoOTO
crOpanue ot 13.07.2010 .

These Articles of Association have been adopted
by the attendees of the General Meeting of
Shareholders of the Company on 16 March 2002
according to enclosed list, and last amended with
a resolution of the General Meeting of the
Shareholders dated 13 July, 2010.

Executive Director/H3n. oupexmop.

17



