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STATUTES
JF THE LIMITED LIABILITY COMPANY
"STRAUSS UKRAINE"
ARTICLE 1
DEFINITIONS

"Capital Fund” is the capital fund of the
Company as set forth in Section 4.1 hereof.
"Company” and "Participants” shall have the
meanings set forth in Section 2.1 hereof. Other
words and terms vsed in these Statutes, including
"Meeting of Participants”, "Board", "General
Director", “Deputy  General Director and
Financial Director®, "Marketing Manager”,
"ATH Maoager", "National Sales Manager®,
"Audit  Comanpitiee”, “Annual  Accouuts',
"Reserve Fund®, "Agenda", "Audit Report”, and
“Liquidation Conuniffee”® shall have the meaning
defined in the respective article of these Statutes or
shall have their usual meaning i they are not
iefined herein.

ARTICLEII
FORMATION AND LEGAL STATUS

-
—

Participanis, The lollowing legal entities
are the paticipants of the Limited
Liability Company "Strauss Ukraine” (the
"Company"):

2110 Sirauss Coffee BV, a legal entity
incorporated  under the laws of the
Netherlands, with it statutory seat in
Rotlerdam and registered address at Prof
IH. Bavincklaan 2, 1183 AT Amstelveen
ihe Netherlands; and

o]

1.2, Unien Kaffee Holding B.V., a legal entity

incorporated under the laws of the the

CTATYT

TOBAPHCTBA 3 OBMEXREHOIO
BITIIOBIAAJNBHICTIO

IITPAYC YICPATHA"
CTATTSLI
BH3HAYEHIS TEPVIHIB

earirai”

Q3Hadac

“Coearyranit (crenaseHsin)

cratyTEME (cxknagenui) xamitanm ToBapHCTsa, MK
rranaseno y nyuxTi 4.1 wesore Craryry. Tepmiun
“Topapmerso” Ta "Yyacumnn" MA10TH 3HAUSHHSA,
nepesene y nyawri 2.1 usoro Cratyry. Ixmi ciosa
ta repMinM, ki ByuBaQThCK Yy npomy CTaTyTi,

pmouaiour  "3foepu  Yuacumkin®, “Jlupewruain”,
"T"enepaiisHuil aupewrop”, "3aCTYIHHK
Tenepanenore  gupexropa 12 Oinancopnii

mipexrop”, "Havansuuik BTy MapreTHHTYS

"HauannHox

pigainy 3 DOINIMpEHHS DMHKIB

36yTy”, "Havanpuse sipiny npogax”, "Pesisiiiua

romicisn”,

"Piyni apite", "Pesepsnnil Qona”,

"Mopsipore gennuii", “Aymmropeskuit spir” Ta
"Jikeiganifina womicis", MEOTH IHAYEHHS, HaNaHe
M y sianosimmil crarri usoro CraryTy, afo AKulo
Taxi croBa T2 TepMiny We nusxaveni y Craryti, Bouu
BIKMRBAIGTECS Y CROEMY 3RHUAKHOMY 3HAYUCHAL

(%]

CTATTSIII
CTROPEHHS TA IOPHIHYHII CTATYC

1. YUacHHKH,

Yyacuukamy  TOBAPHCTBA 3
obmexernon  Bigmosimanenictio  "IHTpaye
Yxpaina® (wajgan "Tovapucerso") e Taxi
IOPHAHHHT ocabu:

2.1.1. Ulmpaye Koghi B.B., opumyuusa ocola, sxa

CTBOpEHA  3CIHHO 3 3aKOHOJABCTBOM
xoponiserea  [MigepnmamaM, 3 CTATYTHEM
MICHCIHAXO/DKEHESIM ¥ M. PoTTeprami Ta
IOPMIRYHOIO  2JIpecolo: [ped.  AX
Basimwiaan 2, 1183, AT Awmcreassen,
Hinepnarmu ta

2.1.2. FOwuion Kage Xonouwz L.B., :0puiuuua

ocoda, 9Ka CTROPEHA 3TiNH0 3 3aKOHONABCTBROM

Netherlands, with its statutory seat in xopomiserpa  HimepnaHgn, 3 CT&TYTHHM
Ridderkerk and registered address at Prof. MICHE3HAXOIDKENHIM Y M. PLUIEpKepK Ta
JH. Bavincklaan 2, 1183 AT Amstelveen, FOHIEHHOIO AJPECOIO; Tpod. X
the Netherlands, Bapimkymaan 2, 1183, AT Amcrenpecy,




.Governing

[

2.

Ind
L

A1

49

einafier collectively, the "Participants”).
Law__and _ Principles.  The
establishment and activity of the Company are
governed by:

. the law of Ukraine;

the Foundation Agreement between the
Participants; and

. these Stanues, as they may be amended
from tme 1o time.

Enterprise with Foreien Investments. The
Company shall enjoy the status of an
enterprise  with  foreign  investments.
Accordingly, the Company may creale
hoth domestic and foreign subsidiaries,
affiliates and branches, participate in
businsss cutiiles, and may enjoy other
rights and privileges that the companies
with foreign investment are enfitled to
he law of Ukraine.

under

The Company’s Name:

In Tlkrainian:

- the ful!
pOMENENHQ0
"Uirpaye Yrpaina";

Topapuerso 3
RLIIIOBIFANSHICTIO

name:

~ the abbreviated name: TOB "lrpayc
Yxpaina";
2. aHrniichROI0 MOBOID:
— the full name: Limited Liability
Company "Stranss Ukraine®;
Strauss

the abbreviated name:

Jlraine LLC.

Duration. The Company is established for
an indefinite period and shall remain in
existence until liguidated as provided in
ihese Statutes,

Higepnammi.
(nanair pasom "Yaacnrrn").

2.2. llpaBo. 0 3ACTOCOBYETHCH | QCHOBHI
nprauune. [pomee crsopendsa Ta HisiTLHOCT]
TopapucTsa PEeryJUOETHC:

2.2.1. MMHHUM 38KOBOUABCTROM Y KpaiHI;

2.2.2. ycTaHOBUHM JOTrOBOPOM MK YuaCHHKaMii;
Ta
223, umv CraeyroMm 3 yciMa  [0LaNBIIHME
MOKTHBHMH 3MIHAMH.
2.3, Timpuescrso 3 IHO3EMHHEMY IHBECTHILIIME.

Topapucrao € TINPHEMCTBOM 3 1HO3EMHEUME
inpecTaiaMy. Bitosinao ToBapHCTBO MOXKE
croopioBati  Micuesl Ta Imosemmi gouipdi
mianpuemcrsa,  adimiffosami  ocobu  Ta
BLUTLNCHNS, CTABATHE YUACHUKOM
FOCTIOLRPCEKHX TOBApHCTR, 4 TAKOK MOXKE
KOPHCTYBATHCS IHLIUHMH TPaBaMy Ta MIhrami,
AKI BCTAHOBMOIOTBCS B! HINIDHEMCTE 3
IHOIEMHEMH [HBECTHUIIMY 3rUIHO 3 WHHHHM
3AKOHONABCTBOM Y X paiHK.

2.4 Halimernyranng ToBapHoTRE:
2.4.1, yrpalRehKROTO MOBOIO!
- nosne: Tomapuerso 3 0OMEMEHOIO
BIZITOBLIAABHICTIO Mrpayc
Yxpaina";
- cxopotuene: TOB "Ulrpayc Yxpajua";
2.4.2. aurmifcEkoo MOBOIO:
~ r7opHe: Limited Liability Company
"Strauss Ukraine”;
- cropoyene: Strauss Ukraine LLC.
2.5.C1TpoK icHyRauHa. TopaprcTso MAE

HenuswaueHui CTPpOK iCHyBaHEﬂ Ta BBAKACTLCS
TAKAM, IO ICHYE A0 MOMEHTY Horo mixeiaamiy B
OPALKY, BHIHAUEHOMY ¥ LboMy CratyTi.
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10.2,
clected for the term of three (3) years and may be
re-elecied an unlimited number of times unless
werminated earlior by the Meeting of Participants.

10.3.
natiers shall be within the competence of the
Board:

ARTICLE X
BOARD

QIR LOSIH shall be the
Alegial exccuiive body of the Company and shall
£ composed of five members that shall be elected

1 Composition. The Board

and dismissed as provided in Subsection 9.3.5
“hereof.

Fach of the Participants shall have the right to
nominate his candidate to the Board to be approved
by the Meeting of Participants.

‘The Board shall be composed of & General Director
of the Company (the "General Director") a
Deputy General Director and Financial Director of
the Company (the "Deputy General Director and
Finaneial Director'), Marketing Manager, AFH
Manager and National Sales Manager. In the event
of death, incapacity or removal of any member of
the Board within his
Subsection 9.3.5 hereof, the Meeting of Participants
shali appoint a new member for the duration of the
term remnaining of the member who is upable to
serve due to death, incapacity or removal.

term in office, pursvant io

Term. The members of the Board shall be

Competence of the Board. The following

10.3.1. waking decisions regarding all and any
matters  relating 1o the Company’s  current
activilies except for those matters, which are
within the competence of any other body of the
Company pursuant to  Ukrainian laws, the
Statutes or a decision of the Meeling of
Participanis;

10.3.2. preparing annual reports, production and
busivess plans, and annual budget meeting the
requirements  set forth in the Meeting of
Participants” decisions;

30opax YyacsaKize.

CTATTI X

HPEILITIA
Cxnap. Jupexnis € KOAETianbiM BRKOHABTEM
oprajoM Topapucrna 1 CrIafaeThea 3 IUATH

arenin, sxi OOHPAIOTECT Ta BIAIIIMKAIOUHCH
36opaMu YyacHHKIB.

10.1.

Kowen 3 Vuachuxie Topapucrsa Mac TPaso
IPOIOHYBATH CBOIO KAHEUNATYPy wiena Hupexiii,
10 akiil npuiMactscs pimenss 300piB YUacHHKIB
w00 tH obpangy.

Hupenuis cxnayaerses 3 [eHepanpHOro DMperTopa
Tosapucrna (mapam "Uenepaneruoil gupexTop),

3acTynHUKA enepansuoro oupeKkTopa  Ta
digagconoro  aupextopa  ToBapuersa  (Hayam
"Bacryunnk  [enepalibHOro  JHpEKTOpa  Ta
MPinancopuii  aupexTop™), Havanenmxa Bimmicy

Mapkertiury, HauanpHuxa BIANiay 3 POSMIHPEHHS
puskis 306yry ra Havanshmia piaminy nposax. ¥
punayKy omepti, nosBamienns piesgarnocri abo
3plabHenns Gyrn-aroro wieHa Jupexuil IporsroM
fioro nepeBysauus Ha rocaii, 300pH YUYacHUKIB,
srieo 3 mianyeakros 9.3.5. Craryrty, NpHIHAYAIOTS
igmoro uneHa [upexigl, Ha Crpox, M0 3AJMINABCH
yreny  Jupexuil, sxuil nomep, Oys  BH3HaRHH
HemiessaTiny abo 6yB 3BINEHEHIH.

10.2. Hepion  obpenms.  Yeoi  wredn  Hupewuil
oBupaloThest Ha 3 (IpM) POXH 1 MONKYTE
11EpEOAUPATHCE HeOOMEXeHY KiNpKicTh pasin,
KO PHIICHHS PO BIAKNMKAHRS HE IPHEHSTO
parime 36opavu YYacHHKIE,

10.3. Ho  xoMreresuil

Komnereumsl  Jlupekii.
Hupexuil nanexnTs:

10.3.1. npuitaaTTs pitmeHs 3 yeix Ta Oyln-sKrax
IHTaHb, 10 CTOCYIOTHCS [OTOYROT JiSNBHOCTI
Topapucrsa, ¥piM THX, WO BIJHOCATECS U0
koMmiteTeHnil  iMmsx  oprapie  TomapHcTsa
BIAMOBIAKO B0 3AKOHOJABCTBG  YKpaiHu,
Craryry abo pimenns 360pis YyacHuKig;

10.3.2. cxnajauis piuHEx 3BITi8, BAPOOHIYNX Ta




E

23 managing  and  supervising  the
Jlementation of the production and business
ang and reporting the results to the Meeting of

articipants;

1034, implementing  the commercial  and
fingncial strategy of the Company, including
issuzs related 1o the use of foreign exchange;

10.3.5,  supervising the preparation and
implementation  the Meeting of Participants’
decisions in the areas of supply, production,
markeling, sales, development and other policies
of the Company;

10.3.6. determining the provisions of labor
agreements and compensation terms;

10.3.7. development and approval of manning
table, and approval of job descriplions and
official salary of employees;

10.3.8 developing the criteria to be used for
selecting and rewarding the employees.

104, Mectngs  of the Board and  Quorum.
Subject to Scction 10.6 below, mectings of the
Hoard shall Le convened on a regular basis,
tcetings of the Board shall be called by the
General Director or by the Deputy General Director
and Financial Director, or in case of absence of the
General Divector and the Deputy General Director
and Financial Director, by any member of the
Board, Meeungs ol the Board may be held in the
formy of a telephone conference. The presence of
three (3) members of the Board (in person or by
proxy) shall constilute a quorum at any meeting of
thie Bourd.

10.5. Taking Decisions by a Poll. Members of the
Board cau alse pass resolutions without helding a
Board’s meeting, provided that the voies cast in
connection with zny such resolution shall be
cvidenced in writing (including by telex, telecopy,
mail or elegram), Drafls of such resolutions shall
be sent 1o each member of the Board. Resolutions

Dthat have been pussed without & Boeard’s meeting
E shall be entered in the relevant minute book and be

Creporied o all members of the Board within ten
C(H0) days of the receipt of the last voting notice

Dirom a Board’s member.

Giswec-iyanis, pluporo GIO/PKETY 3TiAHO 3
BUMOTAMM pilieHE 360pis YuacHuKIB;

10.3.3.  ynpaejiHES  TA  KOHTDONL 34
BIINOBAINKENHIM BHpoBRHIHX Ta Giznec-1nanis,
Ta ABITYRAWHY NPO pesyipratH nepen 300pamva
Yaacunkis;

10.3.4. prineHsas xomepuifiiol rta (iHAKCOBOT
ctparerii TomaprcTBa, BIIIOYAIOUE HHLAHHS
BHKOPHCTAHHS 1H03CMITO] BaTIIOTH;

10.3.5.  womrpons 38  IIOTOTOBKOID  Ta
BNPOBRUKEHHMM pinens 30opin Yuacuuxin y
chepl moctavanss, BHPOOHHMUTEA, MAPKETHHLY,
APOXAIY,  PO3IBHTKY T4 L0l IOITHKH
Tonapucina;

10.3.6. BU3HAYCHHS TOJOMKCHED TRYEOBHX YTOH Ta
YMORB OINIATH IIpaLii;

10.3.7. pospofka Ta 3ATBEPIDKCHHS IITATHOIO
PO3UNAILY 1 3aTREPIKCHHS TOCRAOBHN
THCTPYKUIE Ta MOCAROBHX OKIAI(IB NPalliBHHKIE;

10.3.8. pospofxa KpHTepiiB Bigdopy
IPamiBIHKIB, , NPHEHESTT pliieHs Ipo HaZAHHN
3A0X0YCHE MPALIRHUKAM.

10.4. 3acinanns Jupexuil Ta KBopyM. 3BaiKaioud
Ha Hinkdenaseneruit royakr 10.6 CraTyTy, 3aciianus
Hupexmil npoBomaThcs Ha pPeryaapHifi  ocHOBL
3acimanns  Jupexuii ecrimrarorses [eHepanbHEM
mupextopom  abo  actynmHmxoM [ edepaibHOre
jupexropa ra  (imancosum upexropoM abo, ¥
BUNANIKY BiICYTHOCTI ['eHEpasbHOro AHPEKTOpA 1
3acTyIHHKA [ecuepansyoro HHpeKTopa  Ta
Migawcosoroe  AEpexTopa,  OYAB-SKHM  4NCHOM
Hupexuil. 3acipanus Jupexuil MOXKYTH IPOBOJHTHCE
y (opMi renehornol konepennil. Ipucyrnicrs ua
Syam-siconmy zacipasui Huperad! 3 (rprox) T unenin
{ocobucro abo uepez Jopipery ocoby) CTaHOBHTE
KBOPYM.

10.5. llpufingTrd piiueHb METOAOM ONHTYBAHHS,
Unenn Mupexnil moxyrs npalivary plmenss 0e3
TIPOBCICHHS 3aciatb JupeKkiil 3a yMOBH, O TToAALT
FOJOCH DIETBEPIDKYIOTEC Y IHCBMOBIH QopMi (y
TOMy useni, Yo renexcy, ¢axcy, nourropo abo
Tenerpamoro).  TIPoeKTH Takux pillcHbL  ITOBHHHI
BHCHAATHCL KoEoMy uneHy Jupexnil. Plmenns,
npuitasri Ges nposegenus sacifand Jupexmi, pazom
3 HANEKHWMM  JOKYMEHTAME  3aHOCHTRCH  HO




Voting, All members of the Board shall
ave one (1) vote. All the resolutions of the
ird shall be adopted by the simple majority of

fes of the Board’s members present in the
jceting. In the case of the resolution adopted
.iiz'{mgiz 2 polt without the Board’s meeting, three
(3) votes of the Board’s members shall suffice.

|
f 10,7 Minutes of the Meetings. The minutes of
i cach Board mecting shall be recorded and signed
by two members of the Board - the General
Director {or the person acting in his/ber stead) and
the secretary of the Board, appointed by the Board.
All mimites of the Board shall be filed into the
mimite book of the Board meetings. The General
Director shall be responsible for safckeeping of the
minute book of the Board meetings. The minute
hook of the Board mectings and certified exiracts
therefrom shall, at any time, be delivered to any
member of the Board or the Auditing Commission.

ARTICLE X1
GENERAL DIRECTOR

S1.0 General Pirector. The General Director
shall be the chief exeeutive officer of the Company
it shall manage the Board and shall be
responsible  for and  supervise the day-to-day
aperations and management of the Company.

11.2. Competence, The General Director shall
have, inter alin, the following dulies and
authorities:
11.2.1. representing the Company and actng
on its behalf without a power of
attorney, including but not limited to:

o exccuting izbor agreeiments (contracts),
nowers ol anorney, letters, declarations,
applications, notices, inquiries, claims,
minutes, estimates, acts, financial and tax
statements and other documeniation the
newd for the execution whereol may arise
through the activities of the Company!

BIANORIZHOIG — OPOTOKONBHOrO — KypHamy — Ta
NOBLIOMITHOTECS. BCIM UileHaM JJUpeKIil IpoTsromM
10 (mecstt)  AMIB 3 MOMEHTY  ONEPHAHHI
1I0BLAOMNISHHS Bl OCTAHHBOTO yuacuixa
ros0CyRAnES.,

10.6. Togocveanns. Bel unens Jupexiii Maiorh 10
| (ommomy) romocy. Bel pluenns Jrperuid
npuiiMatoTscs  GiNpluicTio  rojocin  wienis,

NpHCYTHIX Ha saciiannl, Y pasi mpuBiHaTTs pliuenis
Gea mnpomemenss 3acimawms [Juperoil MeTonOM
OTIETYBAHNS, JOCTATHLO 3 (TPHOX) MOMALMX FO0CL
unenin Jlppexuii.

10.7. [lporoxons zacizaun. Ilporoxcmut 3acigans
Jmperuil  BeAyThes  Ta  IMANHMCYIOTHCS  J(BOMA
anenami [hipexii — Uenepansamm Jupexropom (abo
0coBo1o, o fioro saMilllye) Ta CeKPeTapeM 3aC1/@HD,
npusrauennM Jupekuieto. Bel upoToxoenm Hupewiil
36epiraloThes B IPOTOKONBHOMY JMCYpHAJI 3aCIIEHE
Juperinl. [euepannHRi THPEKTOD Hece
pigropinaaeuicTs 32 30epeMEHHs OPOTOKONLHOID
wypnany  sacimams  [Hupexuii,  [lporoxonsHuH
wypHan sacimaus Jupexuil Ta 3acBijHMeH! BHISCH 3
HLOTO MOBHHEHI ByrH B Oyis-sxuil uac Hajaui 0yln-
axoMy yiery Jupeii ui Pesisifinol xomicii.

CTATTHXI
FEHEPAJILHIAN JTUPEKTOP

[Celepain i IAHDEKTOR. [exnepanpyil
AMPEKTOP € TOJNOBHOKY BWKOHABYOHY I10CAH0BOIO
ocoBoo  Tomapmersa, 1o  owomoe  JIHPEKLUIO,
KOHTPOMICE HOTOYHY AISNBLHICTE 1 3MIHCHIOE IIPOLEC
kepiBHTRA ToBAPHCTBOM.

11.1.

11.2. Komnerenmist. Jo QyHKIIHE T2 HOBHOBANEHD
TenepantHOro AMPEKTOPa, 30KPEMa, BANENHTD:!

11.2.1. apificHesns TWpencTABHHUTEA TOBApUCTEA

T BWMMEHHS Aii Big foro imenl Ges

nopiperocti B TOMY 4HCH, ane He

BUKJIIOUHO!

o mipUCaHAg Biy iMedi TORApHCTBA TPYHOBMX
A0roRopiB (KOHTPAKTIE, YIOJ), ACBIPEHOCTEH,
SMCTIB,  3asB,  KJAONOTAHL,  TIOBIZOMJICHB,
3AATID, 3BEpHEHb, [PETeH3iH, NPOTOKONIE,
pO3PAXYEKIB, AKTIE, ZeKmapanilf, HOKYMEHTIB
noAaTkoBol Ta (iHaHcoBOL IBITHOCTI T4 iHIHX
FOKYMEIITin, HeoOXLHICT, y Mnucanni IKux
MOYKe  BHHHKATH I Hac  ALNLHOCT




i opening  {closing) Company’s accounts
2 with finauelal institutions, as denominated
. in national and foreign currency, disposing

Topapucraa;

¢ BUIKpUITS (3akputrs) paxynkis Topapucrsa B

2 and oving the [rst-sionat oht DaHXiBCHKHX  YCTAHOBAX ¥  RANIOHANbHIN
(- funds, enjoying the [irst-signature righ . :
(i, enjoyiig shat © Ta/abo ilo3eMHIE  BamoTi, PONOPIINEHHI

regarding the payment documents, ete.;

s pepresenting the Company in a court of
faw, commercial cowt and court of

I'POLIOBHMHE  KOIITAMH H& TaKHX DPAXYHKAX,
KOPHCTYRAHIS {IPABOM IIEPUICTO HE‘}.(HI{C)" Ha
POIPAXYHKOBHX NOKYMEHTAX, TONLO;

arbitration, with all procedural rights that a ° TIPEACTABMUITEO Bin iMenl TorapucTna y cyul,
pladft, defendant or third party thereto rocrogapeskomy  abo  TperelicbioMy oy,
may enjoy; and KOPHCTYBAHHS  BCIMA  [POLECYATHHHMH

v exgeuling and causing the implementation
of «ll contracts, agreements and documents
related to the activities of the Company,
within the limiis cstablished by Ulkrainian
laws, the Statules, resclutions of the
Mectings of the Parlicipants and decisions
of the Bourd;

TIpaBaMHK y CIIOpPax, SKi MOXYTL MaTH [03HBadY,
elanoninay abo Tpers ocoba;

YEIANaHHA Ta 3a0esnevuet:is BAXCHAHHS Beix
KOHTPaKTis, yIo4 Ta NOKYMEHTIB, fKI MaioTh
BimHOmenns Jo misaseocTi Topapuersa, B
MEXaX,  BCTAHOBIGHHX  3aKOHOJABCTBOM
Yxpaing, uuy CraryroM, pimesnsMu 360pis
Yuacuukis ra JHpexidi;

i1.22. recruiting  and  hiring  employees, . .
supervising and monitoring | 122 3MHcRemas - wmaSopy  Ta Ry
employees’ performance, supervising NPaMIBEAKIB, KOHTPONL T4 HArTAN 34 iX
disciplining and dismissing employees; p060'r010', KOHWOHE’U d  JOTpUMAHILIM

IUCUMILIIEY T2 NPHITHITTS pimieHh Ipo
3BLILHEHIS ITDAIBHHKIB,

[1.23. causing  implemeniation  of all | 1123 saBesnevcans suxouanss eix npaswi T
management and operational rules and moctasHoR  y  cdepi  ynpasiinMs  Ta
regulations of the Company; dhyHxuicKysaunsg TosaprcTsa;

PL.24, managing  activities of the DBoard, 11.2.4. opranrizauis Hsnsroctl Hupexuii,
convening and presiding at the meeting CKIMKAWHSE — Ta FOJIOBYRAHHES  HA
of the Beard and signing the minues of saciganmax  Jupexdl,  nimmvcanes
the Bourd’s meelings; and IPOTOKOMIE 3acixans Jupekiil; Ta

L1125 exercising such additional powers and | 11.2.5. sgificienns immux nowBOBwKeHs |
perfonning such additional functions dbynkuift, sxmms sl mome  Oyru
as the Meeting of Participants or the nefginenuf  3a  plmenuam  36opis
Board may by reselution confer, and Yuacuuxis abo JIHpexuil, BuKOHAHHS
generally  performing  duties  in CROIX OCHOBHHX 0BOB'WIKIB. 3rijiHO 3
accardunce with direciions of Meetings incrpykiimy 36opie Yuacrukis Ta/ao
of Participants and/or the Board. Juperuil.

13 Nowwithstanding the above provisions of | 113 Hespamaroun na nasexeni muIne MOTONEHHS

]
| Section 11.2, execution of agreements mentioned
below and consummaltion of the lyansactions
pursuant thereto on behalf of the Company shall
be as follows:

ayaxty  11.2 CraTyry, UiADHCAHES 3a3HAMEHEY
HIKHE UUBIIBHO-NIPABOBHX YrOH Ta 3milicHenms
onepaliff no wnx yromax sixm imexi Tosapucrna
3HCHIOETLCS HACTYITHUM YHIOM:

(it) v sunagy Koms yroja afo ouepanis no ik
oTpebysaruMe 3aifcHes s BHIVIATH
TosaprcTBOM TPOUIOBHX XKOIUTIB HA CyMY,
o ne nepesrigye 150 000 (cro w'staccar

where  an agregment  or  transaction
involves the Company making a payment
in an ameunt less than BEUR 150,000

(1)




(i)

£(One Hundred Fifty Thousand Eure) or
©iis equivalent in Hryvnia, calculated at
the exchange rate of the National Bank of
Ukreine, or ils equivalent in US Dollars,
caleulated at the exchange cross-rate of
the Nationzl Buank of Ukraine as of the
fransaction or payment date, such
agreement  and  other  Lransaction
documents shall be jointly exccuted by
both the General Director and the Deputy
General Director and Financial Director
or jointly by both the General Director or
Deputy  General  Director  and
Financial Director and any member of the
Board; and

the

where  an agreement  or  {ransaction
involves the Company making a payment
in an amount that exceeded or equal 10
EUR 150,000 (One Hundred Fifty
Thousand Furo) or its cquivalent in
Hryvnizs, calculated a1 the exchange rate
of the National Bank of Ukraine or its
squivalent in US Dollars, calculated at
the axchange cross-rate of the National
Bank o Ukraine as of the transaction or
paymert daie, such agreement and other
fransaction  documents shatl be jointly
executed by the General Divector and the
Deputy General Director and Financial
Director or jointly by any two members
ol the Board solely upon prior approvai
af respective agreements (contracts) by
the Mecting of Participanis,

(iid)

114,

riesmd) Cnpo afo exBisaneHTy Uiel cymu Yy
IPHBHAX 3a otiniHnmM KYPCOM
Hamionansnoro Gamxy Yxpaian, abo 17
exrivanent B noitapax CILIA 3a xpoc-KypcoM
Haujounanpuoro Oauky YxpalHu Ha MOMENT
nijvcanss abo 3piHCHEeHHS NaTexy, Taka
yrojga Ta il onepaumiul  JOKYMEHTH
T TTHCYIOTECS CIEAILHO [eqepansHuM
nupexropoM 1 3acTynmuxoM [ eHepansioro
jwpexTopa T8 QOIHAHCOBEM HHPEKTOPOM, ab0
crinpuo  TedepanbipM  KHPEKTOpoM  a60
3acTYHNENKOM [ E€HEepPaNkHOro AHPEKTOpa Ta
(DIHAHCOBMM  AHPSKIOPOM 3 OyAL-SKUM
inupiM anenomM Jupernii;

¥ BHIIALKY KoM yropa abo oneparis mo uif
norpedyBaTHme 3iHCHeHHI BUIIIATH
ToBAPHCTBOM TPOIIOBHX KOWTIB Ha CYMY,
mo nepeswmye 150000 (cro wariecst
rucxa) Cppo abo GKBIBANEHT MIET CYyMH Y
TPHEHSX 38 oM KypeoM
HauionansHore Oamxy Yxpaiem, aBo 0l
expinanent b gonapax CHIA 3a xpoc-kypcoM
Hanjonanpsoro bauxy YKpaind Ha MOMEHT
nijcangs abo 3aiifcHeHMs INATEKY, TaKa
yroga Ta JHII  ONEpaliBHi  JOXYMEHTH
MINECYIOTECS  CHINBHO [ 'eHepaiasiyM
puperroponm [ 3acTymuuxoM [eHepambHoro
Jurpektopa Ta (PiHAECOBAM THPEKTOPOM, abo
crmHo  gBoma  unenamy  Mmpexuil
BHITIONHO  rrchs  NpRIHATIS  PILUEHHS
Jaramsuume  300paMyu PO SATBEPKEHILA
BITORIHHEX RoTOBOPIB (yrox).

Heznacarouy Ha HARGHEH] BHUIC OOI0MEHHS

11.4. Notwithstanding the above provisions of
Article 11, any member of the Board shall have the
right to execule any agreement and consummate
any transaction oz behalf of the Company with an
affilizte of the Company within Strauss group of
the companies.

crarti 11 Craryry, Symb-sxuit urer Jdupexuii mae
paBc  camocTiiiHo i 0/1H00c000B0  IIANHCYBATH
Gy lib-4Ky YLOLY Ta 3HIFCHIOBATH Oy/b-siy Ollepaiiio
pij imeui Tomapucrsa 3 abinifosanor 0c060:0
TopapicTsa, W0 BXOAETL B IPYHy KOMIAHL
lTpaye. '

ARTICLE XI1I
DEFUTY GENERAL DIRECTOR AND
FINANCIAL DIRECTOR

CTATTS XIX

3ACTYHHNK I'THEPAJLHOIO
JUPEKRTOPA TA CIHAHCOBHY JUPEKTOP

121, The Deputy General Director and Financial
Director shall be a mnember of the Board. 12.1. 3acrymuuk  DenepanbHoro  JUPSKTOpd  Ta
(inapcosui AEpeKTop € Wwienon duperuii.
12.2. The Deputy General Director and Financial
Direcior shail be the chief financiat officer of | 12.2. 3actyrmik  ['enepajbHOro  AMpPEKTOpa T




e Company, he shall be in charge of all
/ inancial, accounting and cash  control
‘matters. and shall have the custody of the
Company’s  itunds, which shall not be
disbursed without his signature or signature
of a person authorized by him, and supervise
and oversee accounting and bookkeeping of
the Company.

. The Deputy General Director and Financial
Director shall have the right to:

1231 representing the Company and acting on
its behalf without a power of attorney,
including vut not limited to:

e executing of labor agreements {contracts),
powers of atorney, leters, declarations,
applications, notices, ingquiries, claims,
minutes, estimates, acts, financial and tax
statements  and  other  documentation
relating 1o the operation and activities of
the Company;

f o opening (closing) Company’s accounts with
! Nnancial institutions, as denominated in
| national and foreign currency, disposing
funds, enjoying the first-signature right
regarding tie payment documents, eic.

o representing the Company in & court ol law,
commercial court and cowrt of arbitration,
with all procedural rights thar a plaintiff,
detendant or third party therelo may enjoy;

; o
! AN

¢ executing and causing the implementation
; of all contracts, agreements and documents
celated to the activities of the Company,
| within the limits established by Ukrainian
| laws, the Statutes, resolutions of the
f Meetings of the Participants and decisions
of the Board;

causing  inplementation of  all
management and operational rules and
regulations of the Company;

12.3.3. exercising the duties of the General

—
S
(VE]

dinancosHi IUpeKTop € [OIOBHOIO
Ppinanconoie nocagosolo ocoboro Tosapucrsa,
aka pianosiae  3a  Qimamcu, o6k Ta
PO3PEXYHIOR] orepariii, sabeamnedye
sbepecensg  kowTis ToBapucisa, aKki IE
HO3BONSIETRCS BUTPAYETH Bes iforo
MHCEMOBOTO  mo3ony  abo  HCBEMOBOLO
A03BOJY YIOBHOBRKEHOT HiM 0coly, Kepye i
KOHTPONIOE BEAEHHs OYXIarTepehKoro obrixy
Tosapucres.

. Ho dy=xiit Ta LOBHOBAXKEHL 3actyIRHKA
[enepansHoTo  QUpeKkTopa ta  (DIHAHCOBOrO
JPEKTORA HATCHKUTS!

12.3.1. anificienHs npencTaBHAUTEA ToBapHCTRA
T RUMHCHHS M Big Foro Imeni Ges
JOBipcHOCTI B TOMY dMCiHl, ane He
RHKIIIOUIIO!

° [MAnMCAHHS BN IMeni TORApHCTBa TPYHOBKX
JOTOBOPIB (xoMTpPaKTiR, Yroxm),
JOBIpeHoCTed, JMCTIB, 3asp, KJIOTIOTEHD,
[OBIEOMIIEHE, 3alHTIE, 3BEPHEHD, IPETCHALM,
MPOTOKOINIE, PO3PAXYIUKIR, aKTIE,
JeKnapanii, HOKYMEHTIB HOJaTKOBOI 12
(pHancoBol 3BITHOCTL T IHIAX EOKYMERTIB,
HeobxijuicTs Vo MANHCAHHI  JKHX  MOXE
BUNHKHYTH 1) yac jismsHocT] Topapuctia,;

o BIKPHTTS (3AKPUTTS) paxyHKIs TorapHcTsa B
BaHIIBCLKHX  YOTAHOBAX Y  HailoRajbHiH
ta/aGo imozemuiil BamIOTi, POBNOPSIKCHHN
IPOIOBHMY KOLITAMYE HA TAKHX DPaXxyHKax,
KODHCTYRAHHS IPABOM MEPILOrY MIHNHCY Ha
PO3PAXYHKOBHX HOKYMEHTAX, TOLO;

o pueryn sig  imeni Tosapucrsa y  cyai,
rocriofgapcekoMy abo TperelicbkoMy CyAi,
KOpACTYBa#Hs  BeiMa  HPOUECYanbHHMY
NpaBaMi Yy ClIopax, K1 MOXKYTh Marty
o3uBaY, BIANoBiNay abo Tpetrs ocoda;

o YINANAHHS TA 3a0e3TICUCHEE BHKOHAHHS BCIX
KOBTPAKTIB, YIOA T4 SOKYMEHTIB, AKi MATS
mignowenus po gismeaocti Topapmersa, B
MEKEX,  BCTAHOBREHHX  3aKOHOAABCTBOM
Viepainy, wam CraryronM, pitiesEmyn 300pis
Yaacuuxis ta Jupekiuil;

12.3.2. 3abcarieesisl BUKOHAIIEY BCIX TIPaBui Td
octanos Y cepl  ynpapiinas T2
(hyuxuionysanss Topapuersg;




-

1oy
4

wd

—

Director in case of foreseen or
Cprotracted  absence of (he General
Director or his/her inability to carry out
“hisfher duties (e.g. vacation, business
trip, illness, resignation, etc.); and

o
[
-

4. exercising such additional powers and
nerforming such additional functions as
the Meeling of Participants or the Board
may by resolution confer upon the
Financial Director and Deputy General
Director, and gencrally performing duties

in  accordance with directions  of
Meetings of Participants and/or  the
Board.

4. the Depury General Director and Financial

Director and any other member of the
Hoard shall, pursunant to Section 11.3 and
1.4, have the right to sign documents on
behall of the Company without a power of
altamney, and to represent the Company in
court of law, commercial court and cowrt of
arpiration.

ARTICLE XIIT
AUDIEY COMMITTER

Audit Committee, which shall be composed
ol at least three (3) persons, whose members
must be appoinied (and may only be
dismissed) by the Meeting of Participants.
No company exccutive, including, without
Himitation, the General Director or other
members of the Board, shall be a member of
the Audit Committee.

________ The Aundit  Commitiee
certifies annual accounting and  financial
statements, balance sheets and profit and loss
statements, and tax statements and filings of
the Company (the "Annual Accounts"), and
olnerwise assists the Board and execufive
officers in  the fiscal and  financial
management of the Company. The Audit
Comumittee wlso verifies the lawlulness of
aclivities  of  the Board, officers  and
smployees of the Company. The Audit
Comumiitee may request the convocation of
an extraordinary Meeting of Participants, if 1t

12

12,4, 3acTynHAK

]
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.3, BHKQH&aHHSA

“a

ofor’sa3xis [ eHEPAILHOIO
nppexropa v pasi mepeabauysauol abo
tpupanol  BlacyrsHoeri  I'emepaibHOTO
AupexTopa a00 HEMOMJIMBOCTI BHKOUALHA
HMUM/HEIO  CBOIX  TOCAZOBMY  ODOB'S3KIB
(BluNyCTKA, BINPATOKEHHS, xpopoba,
BIJCTABKA TOLIO); T2

suificHeHNs  IMIIMN — [OBHOBAXCHDL |
by, axaMa BiE Moxke Oy TH Haninesn#
32 pimennam  Jupexuil abo  36opis
YyaCcHHKIB, BUKOHAHHS CBOIX OCHOBHHX
060B's3KiB 3rimro 3 imerpyruisMu 300pis
Yuacyukis ta/afo Jupexuil.

TeHepallbHOTO  JUPEKTOpa  Ta

Pimancopuit DHpeKTOp 1A OyMb-IKHF IHIIHE
uner [lupexuil MaoTs upapo 0e3 noBiperocTi

FHITACYRATH

MOKYMEHTH B IMEH]

TonaprcTna 3riame 3 nymxramy 11.3 1a 11.4

Craryry

Ta IIPEeUCTaBILITH iHTCpCGI‘I

Toeapucrsa y Cyxi, rocnofapchxomy abo
TPETEHCHKOMY CYI.

CTATTS X1
PEBI3IVTHA KOMICILS

Crotaz. Topapucerso Mae Pepisiifry xomiciio,
MO CKIANAECTRCH LIoHAMMeHne 2 3 (TPhox)
0cif, sxi mpusuayarorscs (. MOXyTh ByTH
sshpueni)  smnte  3Gopamu YuacHuxis.
ITocanori ocobu Tomrapucisa, BKINOTAICUY,
soxpeMa, | eHepalbHOr0  ampexropa  abo
iwx unenin Jupexuil, #He MOXYTH OyTH
unenamMy Pesiaifinol koMicil.

QOfow’siaki. Pepisifima xoMicis sackiguye
piumi Byxranrepcbii 1 (inarcoml 3Bl
BafanCH 1 3BITH PO OTpHMaii MpulyTKH 1
saneadi  aOWTIH, A4 TAKOXK  NOJATKOBI
sexnapauii 1a nopauia Topapuersa (sagan
“Piuni aeirs"), Ta, KpiM  UBOTO, HAjae
soromory Jupeiii Ta nocagopuy 0codan 3

aquTads  nogaTtiosoro  ta  (iHAHCOBOTO
MenciukMeirry  Topapuera,  Pesisifina
xoMicis  TakQi  Tepesipge  3AKOHHICTDH

aisasnocrl Jupexuii, nocagopmx ocid Ta




amendimenis to the Slarutes,

O WITNESS WHEREOF, the Participants,
cting through the undersigned as their duly
wsthorized  representatives, have caused these
Statutes to be exccuied on their beball as of this

NOBLICMIBIE Opray, U0 IpoBiB pc:ccrpauizcﬁ
Tonapucrsa, npo smisy 1o Cratyry.
HA TTOCBIJUEHHS LOLOTO VYaachHwxy, sud
TIpENCTABTIEH] X HAUEKH M YHHOM

YIOBHOBAXKEHHMH IpeaCTasHIIEMH, jat{e}
Hi}lﬂHCaJ[HCSI HHICHE, 3a0esneuuny TLAIIICAHHS Bl

sa duyol 5% 2016 ix imeni usoro Craryry y mosifi  pepaxnil
/) T Biﬂ“c"z“ﬁ 0 2 2016 poxy.
SIGNATURES OF PARTICIPANTS: HIIIHMCH YYACHHIKB:

On behalf of *Sirauss Coffee B V™

Proxiss of Strauss Coffee B.V.
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Wir. Matiy Harary
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Mr. Amir Levin

On behalf of "Union Iatfe Holding B.V."':

Proxies of Union Kaffee Holding BV,
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Biminend "rpaye Kohi B.B.":
Fpencrasuuky “Ulrpaye Kogi B.B.”
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