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1.1.

CTATTA1
3AT'AJIBHI ITOJIOKEHHS

Ileit CraryTt BU3HAUa€ 3arajibHi IPaBoOBi i eKOHOMIYHI OCHOBHU
oprauizauii i gisuttbHocti TOBAPUCTBA 3 OBEMEXEHOIO
BIATIOBIJIAJILHICTIO «KAJIOTAH YKPATHA», (manmi —
«ToBapucTtBo»), sike 3apeectpoBane 26 Oepesns 2008 poky
[eBuenkiBebkoro PIIA y micti Kuesi.

1.2. 3 natu ctBopeHHs ToBapucTBa, HOTO IMisSUIBHICTH BIAMOBINA€E

2.1.

2.2.

2.3.

2.4.

3aKOHOJABCTBY YKpaiHH, HOPMAaTHBHO-TIPaBOBHM aKTaM
JepKaBHUX Ta MICIEBUX OpraHiB BJagW, IO MAaloTh
TIOBHOBAXKECHHS perynoBaTi CTaTyTHY JisITBHICT
ToBapucTBa, a TakoXX yMOBaM Ta MOJNOXKEHHAM, IO

Bu3HaueHi 1M CtaTyTom.

CTATTA 2
IPABOBHII CTATYC TOBAPACTBA

Yyacuukom ToBapuctsa €:

IMpuBatHa KoMmaHisi 3 OOMEXCHOIO BiJMOBIJAIbHICTIO
«KAJOT'AH IETPOJIEYM XOJIAIHI'3 JIIMITEI»
[CADOGAN PETROLEUM HOLDINGS LIMITED],
IO HaJeXXHUM YHHOM 3aCHOBaHA Ta Ji€ BIANOBITHO 1O
3aKOHOJABCTBAa AHIII Ta Yembcy, 3apeecTpoBaHa 11
xoBTH 2004 poky mig HOMepoM 5255092, Hamami
IMEHYETBCS SIK «Y 9aCHUK.

ToBapuCTBO € IOPUAMYHOIO 0CO0OI0  BIANOBIZHO 10
3aKOHOJABCTBa YKpaiHu Ta HaGyBae BCiX mpaB Ta 0OOB'SI3KIB
IOpUANYHOI 0coOM 3 JaTu Horo jepikaBHOI peectparii y
BI/IOBIJHUX OpraHax Jep:KaBHOI Biagu Y KpaiHu.

ToBapuCTBO Mae KOPIOPATHBHY HEYATKY, IITAaMI Ta OyIb-sIKi
IHII JTONATKOBI II€YaTKH, SKI MOXYTh BHMaratucs st
3[IMCHEHHSI TOCIOJApChKOi mismbHOCTI ToBapucTBa 3 HOro
HaMEHYBaHHSIM Ta KOMEPUIHHMM HailMEHyBaHHAM (SKIIO
TaKe €).

ToBapuCTBO YTBOPIOETHCA HAa HEOOMEXKEHHH Iepiof yacy.

CTATTA 3
HAVWMEHYBAHHS TA MICIHE3HAXO/I’)KEHHS
TOBAPUCTBA

ARTICLE 1
GENERAL PROVISIONS

1.1. The present Charter determines general legal and economic

basis for organization and operation of LIMITED LIABILITY
COMPANY “CADOGAN UKRAINE” (hereinafter referred
to as the “Company”), registered on March 26, 2008 by
Shevchenkivskyi State District Administration in Kyiv.

1.2. As of the date of its establishment, the Company’s activities

shall comply with the law of Ukraine, regulatory legal acts of
the state and local authorities which have respective authority
to govern the charter activities of the Company, as well as
with the terms and provisions specified in the present Charter.

ARTICLE 2
LEGAL STATUS OF THE COMPANY

2.1. The Participant of the Company shall include:

CADOGAN PETROLEUM HOLDINGS LIMITED, a
company duly incorporated and operating under the
legislation of England and Wales, registered under No.
5255092 dated October 11, 2004, hereinafter referred to as
the “Participant”.

2.2.The Company is a legal entity pursuant to the law of Ukraine

and shall assume all the rights and obligations of the legal entity
as of the date of the state registration with the respective bodies
of the state authorities of Ukraine.

2.3.The Company shall have in its possession a corporate seal,

stamp and any other additional stamps, as may be required for
carrying out economic activities of the Company, with its own
name and commercial name (if any).

2.4. The Company shall be established with a no time limitation.

ARTICLE 3
COMPANY NAME AND LOCATION

3.1. TloBue HaiimenyBaHHs1 ToBapucTBa:

YKpaiHCBKOIO MOBOIO:

TOBAPUCTBO 3 OBMEXEHOIO BIAIIOBIJAJIBHICTIO

«KAJIOTAH VKPATHA»

POCIHCBKOIO MOBOIO: .

OBIIECTBO C OTPAHMYEHHOU OTBETCTBEHHOCTBIO
«KAJIOI'AH YKPAMHA»

aHTJIIHCHKOI0 MOBOIO:
LIMITED LIABILITY COMPANY “CADOGAN UKRAINE”

3.2. Cxopouene HaiimenyBaHHs1 ToBapucTBa:

yKpainchkoio MoBoio: TOB «KAJIOTAH YKPATHA»;
pociiicekoio MoBoro: OO0 «KAJOI'AH YKPAUHA»;
anriiiicekoro MoBoro: LLC “CADOGAN UKRAINE”.

3.3. MicnesnaxomkenasiM  ToBapucTtBa €  (akTUYHE

Mmicie

3.1.The full name of the Company:

In Ukrainian:

TOBAPUCTBO 3 OBMEXEHOIO BIAITOBIJAJIBHICTIO
«KAJIOT'AH VKPATHA»

In Russian: .

OBIIECTBO C OTPAHMYEHHOU OTBETCTBEHHOCTBLIO
«KAJIOT'AH YKPANHA»

In English:
LIMITED LIABILITY COMPANY “CADOGAN UKRAINE”

3.2. The Company abbreviated name:
In Ukrainian: TOB «KAJJOI'AH YKPATHA»;
In Russian: OO0 «KKAJIOI'AH YKPAMHA;,

In English: LLC “CADOGAN UKRAINE”.

3.3. Company’s location is an actual place of its activities or



BEJICHHS [ISJIBHOCTI YW pO3TallyBaHHA oOQiCy, 3 SKOTO
TIPOBOAUTECS IOZEHHE KepyBaHHS MisUIbHICTIO ToBapucTBa
Ta 3/ifiCHeHHs yIpaBiiHHA 1 001iKy. ToBapucTBO 31iiicHIOE
PEECTpAIIiF0 CBOTO MiCIIe3HAXOKEHHS BiJIIIOBITHO IO BUMOT
YMHHOTO 3aKOHO/IaBCTBA.

CTATTA 4
OI1I TA OPEAMET AIAJBHOCTI TOBAPUCTBA

4.1. ToBapHCTBO Ma€ HACTYIHI IJIi Ta MPeIMET NisTIBHOCTI:

4.1.1. reOJIOriYHe BHBYCHHS, Yy TOMY YHCII JIOCIHiAHO-
OPOMHCIIOBA PO3POOKa POMOBHI KOPHCHHX KOMAIHH
3arajbHO/ICP/KaBHOTO 3HAUCHHS;

41.2. BupoOyBaHHS KOPHCHHX KOTIAJIHH;

4.1.3. reosoriyHe BUBYCHHS HAa()TOra30HOCHUX HAIp, y TOMY
YUCIi  JOCIITHO-IPOMHUCIOBA  PO3pOOKa  POIOBHIL
BYIJICBOJHIB 3 MOAAJIBIINM BUAOOYBaHHAM HadTH i rasy
(mpomMucoBa po3poOka poIOBHUII);

41.4. rOCHOAapchka isUIbHICTh, TOB'3aHA 3
(pO3BiIKOIO) KOPUCHUX KOTIANINH;

NOUTYKOM

4.15. HadTOomoOyBHa, HadTOmepepoOHa NPOMHUCIOBICTh, B
TOMY 4HCIi BUAOOYTOK, mepepodka HaTH, KOHACHCATY,
onTOBa Ta PO3IApPiOHA TOPriBJIS MAITUBHO-MAaCTHIBHHUMHU
Marepiaaamu;

416. ra3oBa NPOMHCIOBICTb, B TOMY 4YHCIl BHIOOYTOK,
nepepoOka TPHPOAHOTO rasy, ONTOBAa Ta pO3IpiOHa
TOPTIBIISL IPUPOTHAM Ta30M;

4.1.7. npunOaHHA aBTOTPAHCIOPTHHUX 3aco0iB, TPaKTOPIB,
CLIBCBKOTOCIIOAPCHKOT TEXHIKH, iX PEMOHT, TEXHiYHE
00cCIIyroByBaHHS, HaJIaJIKa, BiIHOBJIECHHS, B TOMY YHCII
THX, o Oyad y BHKOPHUCTaHHI, IX eKCIUIyarais,
peauizaris abo HagaHHS B OPEHAY;

4.1.8. 3aroTiBmg, 0OpoOKa OKpeMUX BHJIIB pPECYpPCOLIHHHUX
BiJIXO/IiB, 30MpaHHs, 3aroTiBis OKPEMHUX BUJIB BiIXO/iB
SIK BTOPUHHO1 CUPOBHHU;

4.19. OyniBenbHa, pEMOHTHO-OYiBeNbHA AISUIBHICTD;

4.1.10. BHUTOTOBIEHHA Ta MOHTQX HECYUMX KOHCTpPYKIIil,
MOHT@X KOHCTPYKWiH y OyniBeNbHiH, pPEMOHTHO-
OymiBeNbHIN TiSUTEHOCTI;

4.1.11. nyckoHaJaroKyBajbHi poOOTH;

4.1.12. TpaHCHOPTYBaHH:I
Ha(TOMPOIYKTIB
po3moii;

Hadry,
TpyOompoBoaamu,  ix

HOPHUPOAHOTO rasy,
peanizartis,

4.1.13. BuKOHaHHI TONOTPadO-TEONEINIHUX, KapTOTpadidHIX

pobit;
4.1.14. pisnpHiCTH MOB's3aHa 3 OyHiBHHLITBOM, BiJIHOBJICHHSM,
€KCIUTyaTali€l0 CBEPIJIOBUH, B TOMY HYHCIIi NPOBEACHHS
pobit 3 OypiHHS, PO3BiAyBaNbHOTO OYpiHHS, KPIIUICHHS,
BUIPOOOBYBAHHS, OCBOEHHS, iHTeHcudiKamii,
KalliTalbHOTO PEMOHTY;

4.1.15. nismbHICTB y cdepi reosorii Ta reo0ropo3BiayBaHHs;

4.1.16. 3pmaBaHHs B OpeHAy OOJIafHAHHS Ta MAUIMH BUPOOHHYO-

location of the office, from which its daily activities are
managed and controlled, and records are kept. The Company
registers its location in accordance with the requirements of
the applicable legislation.

ARTICLE 4
OBJECTIVES AND SUBJECT OF THE COMPANY
ACTIVITY

4.1 The Company shall have the following objectives and the
subject of activities:

4.1.1. geological exploration, including research-industrial
development of mineral resources fields of the national
significance;

4.1.2. extraction of mineral resources;

4.1.3. geological exploration of the oil and gas bearing
subsurface resources, including research-industrial
development of hydrocarbon fields with the further oil and gas
extraction (commercial development of fields);

4.1.4. economic activities associated with

(exploration) of mineral resources;

prospecting

4.15. oil production and oil processing industry, including
production and treatment of oil and condensate, wholesale and
retail sales of fuel and lubricants;

4.1.6. gas industry, including production and treatment of
natural gas, wholesale and retail sales of natural gas;

4.1.7. acquisition of vehicles, tractors, agricultural machinery,
their repair, maintenance, adjustment and modification,
including the used ones, their operation, sale or leasing;

4.1.8. storing and processing of specific resource-valuable
waste, collection and storage of specific types of waste as
recyclables;

4.1.9.  construction and repair activities;

4.1.10. manufacturing and erection of the load-bearing
structures, erection of structures in the course of construction
and repair-building activity;

4.1.11. precommissioning;

4.1.12. transportation of oil, natural gas and oil products by
pipelines, their sale and distribution;

4.1.13. performance of the topographic-geodetic and
cartographical works;

4.1.14. activities associated with construction, renovation and
operation of wells, including drilling, exploration drilling, well
casing, testing, completion, stimulation and workover;

4.1.15. geological and geological exploration activity;

4.1.16. leasing out production-technical equipment and



TEXHIYHOTO MPpU3HAYCHHS

4.1.17. BUKOHaHHS NPOEKTHO-KOIITOPHUCHUX POOIT;

4.1.18. komepuiiiHa, TOCEPEAHHUIIBKA isIbHICTH;

4.1.19. omepalii 3 HEPyXOMUM MaHOM;

4.1.20. MapKeTHHTOBi, KOHCYJIBTAIIHHI MOCIYTH;

4.1.21. BUKOHAaHHI IPOEKTHO-KOHCTPYKTOPCBHKHX, JIOCIHIiIHHUX,
MIPOCKTHUX, 00YHCITIOBABHUX, BUPOOHUYUX,
MOHTaXHHX, PEMOHTHHUX, pecTraBpaLiiHuX,
IHKUHIPUHIOBHUX Ta 1HIIUX POOIT i OCIyT; Ta

4.1.22. iHImIA JiSNBHICTB, IO € JOIOMIKHOIO Ta HEOOXITHOI IS

peaizamii nineif Ta npeaqMeTy isIbHOCTI, BU3HAYCHHUX Y
it CratTi, a Takox OyJb-fKi IHINI BHIU JISUTGHOCTI,
3haificHeHHsT sKMX He 3aboporHeHo s Tosapucra
3aKOHO/IaBCTBOM Y KpaiHH.

4.2. Jlns nOCSTHEHHsS OCHOBHHX ILiJIeH Ta MpeAMeTy AisUIbHOCTI,
mo Bu3HadeHi y Crarri 4.1., ToBapuctBo Mae mpaBo
3IMCHIOBATH BCI BHOM [JiSUIBHOCTI, IO He 3a00poHeHi
3aKOHOJAaBCTBOM YKpaiHu, Ta, 0e3 0OMeKeHHs Oyap-4oro 3
BUKJIQICHOTO BHuIe, TOBAapHCTBO Ma€ IMpaBO (HACKUIBKH L€
JI03BOJICHO YMHHHUM 3aKOHOJAaBCTBOM YKpaiHu):

421, Bigbupatd NOTCHUIHHMX MapTHEPIB Ul yKIaZaHHS

KOHTPAaKTiB Ta OpPraHi30ByBaTh 3yCTpiui Ta TeXHiYHE

0OroBOpEHHS 3 NMPEICTABHUKAMH TAKHX CTOPIH;

4.2.2. caMocTiiHO OpaTH ydYacThb y 30BHIIIHBOCKOHOMIYHIH

NISUIBHOCTI, IO HEOOXigHa JUIs HOCATHEHHS I[iIEH,

Bu3HaueHux y Crarri 4.1;

4.2.3.  3pxilicHroBaTH iHBeCTHLIHY AisUIbHICTH B YKpaiHi Ta 3a

KOPJIOHOM;

4.24.  pekiamyBaTH, OpraHi30ByBaTH, MPOBOJUTH Ta OparH

y4acTh y BHCTaBKax, CeMiHapax, CHMIIO3iyMax Ta iHIIHX

MoAiOHMX 3axXofaX, a TaKoX OpaTH ydacTh y TOPTOBHX

sIpMapKax BCIX THIIB K B YKpaiHi, TaK i 32 KOPJTOHOM;

425  Oparn Ha cebe KpemuTHi 3000B'SI3aHHS B 1HO3EMHIi

BAIOTI Ta TPHUBHAX Iepel  yKpaiHCbKMMH  abo

HEYKpaTHCHbKUMHU OaHKaMH, ()iHAHCOBUMH YCTAHOBAMH Ta

iHIIMMH  YKPAiHCBKHMH Ta [HO3EMHHMH IOPHIWYHUMHU

ocobamMu Ta 3abe3redyBaTH IOBEPHEHHS OyIb-sKHX
3ano3uueHnx abo OTPUMAHNX Y MO3UKY KOIITIB yciM abo

Oy/Ib-SIKOX0 YaCTHHOKO MaifHa abo akTHBiB ToBapuCTBa;

4.2.6. ykmamaté BiJ CBOrO iMEHi JOTOBOpH, iHIII MPABOYMHH 3

00'eHaHHSIMH, MiANpHEMCTBAMH, aKIiIOHEPHUMHU

TOBapUCTBaMH, OPTaHi3allisMH, CIIJIKaMH, IHCTUTYTaMH,

KOOIepaTHBAMH, KOPIOpalisiMy, TOBAPUCTBAMH,

KOMITaHISIMU Ta IHIIUMHU FOPUIHIHIMH 0CO0aMH, a TaKOX

3 ¢i3ugHEMH 0co0amH, y 3B'A3Ky i3 omeparissMu Oynab-

SIKOTO THUITy, BKIIIOYAIOYH, aJie HE OOMEXYIOUHCH IIUM,

eKCIIOPTHO-IMIIOPTHI ~ omepamii Ta  Oymp-sAki  iHII

IOPUINYHI Aif, OO0 MOB'A3aHI 3 KYIIBIEIO, MPOJIaKeM,

JIapyBaHHSM, KOPUCTYBaHHSM, HoCIyramMmu o

YIOPaBIiHHIO, TO3UKOI0, MIAPSAAOM, OOCIyrOBYBaHHSM,

TapaHTi€l0, areHTChKOI0 IisUTBHICTIO, CTpaxyBaHHSM,

HailMOM Ha poboTy, OapTepoM, KOMICIi€lo, CIIEHOIO

ISUTBHICTIO, IEPEBE3CHHSM Ta CXOBOM;

4.2.7.  crBOpIOBaTH, HAOyBaTH, BiAUY)KyBaTH, 371aBaTH B OPECHIY

abo Opatu B OpeHIy pyXoMe Ta HepyXxoMe MalHO Oymb-

SIKOTO BHJLYy, BKJIOYAIOUH MPaBO OpaTé B OpeHAy Ta/abo

machinery;

4.1.17. preparation of the design and estimate documentation;
4.1.18. commercial and agency (intermediary) activities;
4.1.19. real estate operations;

4.1.20. marketing and consulting services;

4.1.21. performance of design and construction, research,
project, calculating, production, construction, repair,
restoration, engineering and other activities and services; and

4.1.22. other activities which are supportive and necessary for
implementation of objectives and the subject of the activity
specified in this Article as well as any other types of activities
which are not prohibited for the Company under the law of
Ukraine.

4.2.For the purpose of achieving main objectives and the subject of
the activities stipulated in the Article 4.1 the Company shall
have the right to carry out all types of activities, which are not
prohibited by the law of Ukraine, and shall also have the right,
without limitation to the foregoing (but within the permits of
the existing law of Ukraine), to do the following:

4.2.1. select potential partners to conclude contracts and
organize meetings and technical discussions  with
representatives of the parties thereto;

4.2.2. independently participate in the foreign economic
activities which are required to achieve objectives determined
in the Article 4.1;

4.2.3.  carry out investment activities in Ukraine and abroad;

4.2.4. advertise, organize, conduct and participate in
exhibitions, seminars, symposiums and other similar events, as
well as participate in trade fairs of any kind, both in Ukraine
and abroad;

4.25. assume credit obligations in foreign currency and
Ukrainian Hryvnya toward Ukrainian and foreign banks,
financial institutions and other Ukrainian and foreign legal
entities as well as ensure repayment of any borrowed or loaned
funds through the entire or any part of the property or assets of
the Company;

4.2.6. execute, in their name, agreements, other legal acts with
associations, enterprises, joint stock companies, organizations,
unions, institutes, cooperative societies, corporations,
partnerships, companies and other legal entities and individuals
in connection with operations of any kind, including, but not
limited to: export-import operations and any other legal actions
associated with purchase, sale, donation, utilization,
management  services, loans, subcontracting, servicing,
guarantee, agent activity, insurance, employment, countertrade,
commission, joint activity, transportation and storage;

4.2.7. establish, acquire, alienate, lease out or rent movables
and real estate of any kind, including renting and/or acquiring
plots of land, buildings and facilities (or a portion of them) in



4.2.8.

4.209.

4.2.10.

4.2.11.

4.2.12.

4.2.13.

4.2.14.

4.2.15.

4.2.16.

4.2.17.

4.2.18.

4.2.19.

4.2.20.

4.2.21.

HaOyBaTH 3eMeJbHI TUITHKY, OyIiBI Ta yCTaHOBKH (200
iX YacTMHM) Yy TOpPSAAKY BH3HAUCHOMY UHHHHM
3aKOHOJIABCTBOM Y KpaiHH;

npuabasatu (abo mpuabaBaTH MPaBO HA BUKOPUCTAHHS)
MaiiHOBI Ta HeMaiHOBI mpaBa Ta 3abe3nedyBaTu
IOPUANYHHUN 3aXHCT BCiX CBOIX IpaB Ta iHTepeciB;

BUCTYIIAaTH y pOJi MO3MBada i BiANOBijada y cymax Ta
YKJIalaT! MHPOBI YTOJIH;

BIIKpHBaTH Ta YTPUMYBAaTH OaHKIBCHKI pPaxyHKH B
VkpaiHi Ta 3a KOPZOHOM B TPHBHIX Ta y iHO3EMHIi
BaJIIOTI;

3aificHIOBaTH niepenady indopmanii y Mexax Ykpainu Ta
32 KOPJOHOM ILIIXOM IIMCBMOBOi KOPECIIOHIEHMl,
tenerpady, Teaekcy, renedakcy, Tenedony, eneKTpoHHOT
MIOIITH Ta IHITUMH 3aCO0aMHU 3B'SI3KY;

HaOyBaTH, BOJIOAITH, KOPHCTYBAaTHCS, PO3MOPSKATUCS
aKI[issMH, 4YacTKaMy, OOPrOBHMH  3000B'I3aHHSAMH,
oGuiraiisMy, 3000B'I3aHHAMH Ta LIHHUMHU [anepamy,
110 BUMYIICHI YKPaTHCHKOIO a00 iHO3EeMHOIO IOPUANYHOIO
abo JepKaBHOIO OCO00I0 y TOPSAAKY BHU3HAYCHOMY
YIHHUM 3aKOHOJIaBCTBOM YKpaiHW;

OpaTté y4acThb y CTBOpEHHI, YNpaBIiHHI, Harmiai abo
KOHTpOJi 3a OyAb-IKOI KOMIaHi€l0 abo IOPUANYHOIO
0c00010 Ta, 3 Ii€f0 METOI0, NPU3HAYATH Ta OILIAYYBATH
mpamo  Oyab-KMX JUPEKTOpPiB, OyXrajrepiB, IHIINX
[ocaz0BMX 0ci0 abo iHIIMX CHeliamicTiB;

YKJIaJaTH JOTOBOPH CIIUIBHOI MisUIBHOCTI, BCTYHATH
YYaCHHKOM Y JOTOBOPH CHUIBHOI IisUIBHOCTI, poOuTH
BKJIAJM B CIIBHY JISUTBHICTH IUIIXOM BHECEHHS Oynb-
SIKOTO MaifHa, IO HAJEeXHUTh TOBAapUCTBY, NPHUIHHATH
JIOTOBOPH CIUIBHOT AISUIBHOCTI, BUXOAUTH 3 JOTOBOPIB
CITIJIBHOT MisTBHOCTI;

3BepraTHca 3a Jlo3BosioM Ha BHUKOpHCTaHHS 00'ekTa
paBa  IHTENEKTyaJIbHOI  BJIACHOCTI, KyITyBaTH,
BUKOPHUCTOBYBATH, YCTyIaTH, IpOJaBaTH Ta B3araji
NPOBOMUTH  OMHepamii 3 MaTeHTaMH, TATEHTHHUMH
IpaBaMH, 3HAKaMU Ui TOBapiB ab0 IPOMHCIIOBIMH
3pa3KaMH;

npundaBaté  moBHiCTIO  abo  vacTkoBo  Oi3Hec
miAnpueMcTBa, ryaBian abo MaiiHO Oynab-sikoi ocobw,
¢bipmu abo ropuaIIHOT 0c00H;

nabyBaTu, TOJINIIYBATH, YOPAaBISITH, pPO3BHUBATH,
0OMIHIOBATH, 31aBaTH B OPCHJY, BiIaBaTH IiJ 3aCTaBy
a0o BiquyxyBaTH Oyab-sIKy YaCTHHY MaifHa, akTHBiB a0
npas ToBapucTsa;

BUITYCKaTH, IiJIINCYyBaTH, BUKOHYBAaTH Ta AUCKOHTYBaTH
OOproei 3000B'sI3aHHS, BEKCEINs, KOHOCAMEHTH, aKIii Ta
IHIT JOKYMEHTH, IO MOXYThb OyTH KYIUIGHHMH Ta SKi
MOJKHa YCTYIIUTH;

posnoaiaTi Y4yacHukam Oyzap-sike maitno ToBapuctsa y
HaTypalbHii Gopmi;

MIpU3HAYATH, i3 TIOBHUM abo 00OMEKEHNM
MMOBHOBXCHHSIM, arcHTIB, JOBIpEHUX 0ci0 abo iHmMX
0ci0, B TOMY YHCI IOPHIMYHUX OCi0, 3a TOBIpEHICTIO IS
BUKOHAHHS Ta 3aBEpIICHHS BCiX abo0 Oymp-ikmx mineit
ToBapucTsa, sk 11e reped6aveHo y npomy Craryri;

CTBOpPIOBAaTH IependadeHi 3aKOHOIABCTBOM 00'eTHAHHS

accordance with the established procedure, specified by the
effective legislation of Ukraine;

4.2.8. acquire (or acquire the right to use) ownership and non-
ownership rights and secure legal protection of all such rights
and interests;

4.2.9. act as petitioner and defendant in the Court of Law as
well as execute amicable agreements;

4.2.10. open and maintain bank accounts in Ukraine and abroad
in Hryvnya and foreign currency;

4.2.11. convey information within Ukraine and abroad by means
of written correspondence, telegraph, Telex, facsimile,
telephone, e-mail and by other means of communication;

4.2.12. acquire, possess, use and dispose shares, proportions,
debt instruments, bonds, liabilities and securities issued by a
Ukrainian or foreign legal or state body in accordance with
established procedure specified by the existing law of Ukraine;

4.2.13. participate in establishment, management, supervision or
control over any company or legal entity and, for this purpose,
appoint and remunerate any directors, accountants and other
officers or specialists;

4.2.14. enter into joint activity agreements, act as a participant in
the joint activity agreements, make contributions into the joint
activity by investing any property that belongs to the
Company, terminate joint activity agreements and withdraw
from them;

4.2.15. apply for a Permit to exercise the intellectual property
right, purchase, use, remise, sell and conduct general
operations with patents, patent rights, trade marks or industrial
models;

4.2.16. acquire, in full or partially, business of an enterprise,
goodwill or property of any individual, firm or legal entity;

4.2.17. acquire, improve, manage, develop, exchange, lease out,
pawn or alienate any portion of property, assets or rights of the
Company;

4.2.18. issue, sign, execute and discount debt obligations,
promissory notes, bills of lading, shares and other documents
which can be purchased and assigned,;

4.2.19. (distribute to Participants any Company’s property in
kind;

4.2.20. appoint agents, authorized or other persons, with full or
restricted powers, including legal entities, under the power of
attorney for execution and completion of all and any objectives
of the Company as specified in the present Charter;

4.2.21. establish associations of legal entities in compliance with



IOPUANYHUX OCi0, BCTyImaTu B Taki 00'eqHaHHs, OpaTn B
HUX y4acTb, BUXOJIUTH 3 HUX;
4.2.22. 3pilicHIOBaTH peecTpaliio Ta/abo BU3HAHHA y OyIb-sKii
iHO3eMHi#t KpaiHi abo MicieBocTi;

4.2.23. oOMmiHIOBaTH TpUBHI B OyIb-sIKy 1HO3EMHY BaJIOTy Ta
HaBIIaK{  BIIMOBIZHO [0 YHMHHOTO 3aKOHOJABCTBA
VYkpainuy;

4.2.24. 3pificHroBaTi Bci abo Oyap-siki BHIOU  JISUTBHOCTI,
BimoOpaxkeni y npomy CTaryTi, B SKOCTi IOBipUTes,
Mocepe/IHNKa, JOBipeHOT 0cO0H, MiapsAHUKA, BUKOHABI
a00 iHIIKMM YHUHOM; Ta

4.2.25. 3pidicHoBaTH OyIb-sfiKi 1HIII BHAM TOCHOJAPCHKOL
IISTIBHOCTI, IO JI03BOJICHI YHHHHM 3aKOHOJAaBCTBOM
VYkpainu.

4.3. ToBapucTBO Oyne 3aiiMatucs OyIb-sIKMM i3 BHIIB AiSUIBHOCTI,
3a3HAYE€HUX BHUINE, II0A0 SAKUX € OOOB'I3KOBHM OTPUMAHHS
minensii, peectparii, cBigourBa abo IHIIOrO JEpPKABHOTO
JI03BOJIy, JIMIIIE TiC/s OTPUMAaHHS Takol JileHsil, peectparii,
CBiZIONTBa 200 1HIIOTO AEPKABHOTO JJO3BOITY.

4.4. ToBapucTBo y Oynp-sKHMIl 4ac HPOBOJUTH CBOIO MiSUIBHICTD
BIATIOBITHO 10 MOJIOXKEHb Iboro CTaTyTy Ta 3aKOHOJABCTBA
VYkpainu.

4.5. ToBapHCTBO iCHY€ Ha MPUHIUINAX IOPUIUIHOT CAMOCTIHHOCTI
Ta Jli€e Ha OCHOBI TOCIOAAPCBKOrO  CaMOpPO3PaXyHKY
(BKJIFOYaI09X KOHBEPTOBAHY BAIIIOTY).

4.6. ToBapuCTBO MOKe CTBOpIOBaTW (il Ta NMPEACTaBHHUITBA Ha
Tepuropii YkpaiHM Ta IHIIMX KpaiH BIANOBIZHO 1O
3aKOHOJIABCTBA YKpalHU.

3 CTATTS 5
CTATYTHHIA (CKJIAJIEHHIA) KATIITAJI TOBAPHCTBA

5.1. 'V ToBapuctsi cTBoproeTbest CTaTyTHHH (CKIIAQACHMIT) KariTal
(mamami - «CTaTyTHHH KamiTam») IUIIXOM 3IiHCHEHHS
TPOIIOBHX KOIITIB Ta/ab0 MaWHOBUX BKJIAIiB YYaCHHKOM.
3araneHuit  po3mip CraryrHoro kamitamy ToBapucTBa
cranouts 161 860 904,00 (cro mrictmecaT OAMH MibHOH
BICIMCOT LIICTAECSAT THUCSY JIeB’ITCOT YOTUPH) TPHBHI, 3 IKUX
3arajlbHa BapTiCThb BKIagy YdyacHuka 10 CTaTyTHOTO
Kamitamy ToBapHCTBa € HACTYITHOIO:

- 110000 000 (cTo mecATh MUIBHOHIB) I'pUBEHb, IO €
€KBIBAJICHTOM 13 762 041,79 nonapis CIIA
(TpUHAAUATH MINBHOHIB CIMCOT WLIICTAECAT IBI THCSYI
COpPOK OJMH [OJap CiMJeCAT [eB’iITh LEHTIB) 3a
odiuiitnum obminauM kKypcom Hamionansaoro Banky
Vkpaiuu cranom Ha 04 rpynus 2013 poky, BiAmoBigHO
1o sikoro 1 nonmap CLL A cknanae 7,99 rpuBeHs.

- 37268904,00 rpH. (TpUAUATH CiM MUIBHOHIB JBICTI
IICTAECAT BICIM THCSY JIEB’ATCOT YOTHUPH 1) POPMYETHCS
nursixoM BHeceHHs 1.500.000,00 monapis CILA (miBropa
Mmutsiionn gomapiB CIIHA 00 1eHTiB) BUXOIIYH 3
odiuiitnoro xkypcy Hauionansaoro 6anky Ykpainu 24,85
rpuBeHsb 3a oauH gonap CLUA cranom Ha 06 numas 2016
POKYy.

- 14 592 000,00 rpH. (YJOTHPHAOUATH MIIBHOHIB I'STCOT
nep’stHocto  aBi  THcsdi  rpuBeHb 00 Komiiiok)
¢dopmyerbess nusixom BHeceHus 570 000,00 momapis
CIHA (m’stcor cimumecsat THesa  gomapis  CIIA),
BUXOIuM 3 odiniiinoro kypcy HamionamsHOro GaHKY

the law, accede to such associations, participate and withdraw
from them;

4.2.22. effect registration and/or acknowledgement
foreign country or area;

in any

4.2.23. exchange Hryvnya for any foreign currency and vice
versa in accordance with the effective Law of Ukraine;

4.2.24. carry out all and any types of activities specified in the
present Charter in the capacity of mandator, agent, authorized
person, contractor, executor or otherwise; and

4.2.25. carry out any other types of economic activities permitted
by the effective Law of Ukraine.

4.3.The Company shall perform any type of the abovementioned
activities, which require obtaining of a respective license,
registration, certificate, or other state permit, only after receipt
of such license, registration, certificate, or other state permit.

4.4.The Company shall carry out its activity at any time in
accordance with the provisions of the present Charter and the
Law of Ukraine.

4.5.The Company exists on the principles of legal independence
and acts on the basis of economic self-accountability
(including convertible currencies).

4.6.The Company may establish subsidiaries and representative
offices in Ukraine and other countries in accordance with the
Law of Ukraine.

ARTICLE 5
THE COMPANY CHARTER (JOINT) CAPITAL

5.1The Charter (joint) capital shall be established within the
Company (hereinafter referred to as “Charter Capital”) through
monetary and/or property contributions by the Participants.
The total amount of the Company Charter Capital shall be
UAH 161,860,904.00 (one hundred sixty-one million eight
hundred sixty thousands nine hundred four), of which the total
amount of the Participant’s contributions to the Charter Capital
shall be:

- UAH 110,000,000.00 (one hundred ten million), equivalent to
USD 13,762,041.79 (thirteen million seven hundred and sixty-
two thousand forty one US dollars seventy nine cents)
according to the official exchange rate of UAH 7.99 per USD
1, established by the National Bank of Ukraine as of 04th
Devember 2013.

- UAH 37,268,904.00 (thirty seven million two hundred sixty
eight thousand nine hundred four) formed by contribution of
USD 1,500,000.00 (one million and half US dollars and 00
cents) according to the official exchange rate of UAH 24.85
per USD 1, established by the National Bank of Ukraine as
of 06th July 2016.

- UAH 14,592,000.00 (fourteen million five hundred ninety-two
thousands Hryvnias 00 kopecks) is created by contributing
USD 570,000.00 (five hundred seventy thousand US dollars 00
cents), based on the official exchange rate of UAH 25.60 per
USD 1, established by the National Bank of Ukraine on



VYxpainu 25,60 rpusens 3a ogun gonap CIIIA cranoM Ha
16.08.2017 poxy.

5.2. Yacrka VYuyacumka y CraryrHoMmy Kamitami ToBapHcTBa
CTaHOBUTE!

«KAJJOT'AH HNETPOJIEYM XOJAIHI3 JIIMITEO»
[CADOGAN PETROLEUM HOLDINGS LIMITED]:
100% (cro BincorkiB) CraryTHoro kamitainy ToBapucTsa.

5.3. CraryrHuii kanitan ToBapucTBa miysirae crjaTi Y4acHHKOM
10 3aKiHYEHHS TIEPIIOTO POKY 3 JHS Jep>KaBHOI peecTpariii.
5.4. Po3mip CraryrHoro Kamitaly MOXe 4dac BiZ dacy
30UTBITYBAaTHCE 3a pilleHHSAM 3arajgbHUX 300piB Y9acHUKIB
IIIIXOM BHECEHHS YYacHHKOM JOJAaTKOBMX BKIafiB. Taki
noiatkoBi  Briagu 10 CTaTyTHOro KamiTalny MOXYTb
3aificHIOBaTHCS Y TpouIoBii dopmi Ta/abo y dopmi LiHHUX
manepiB, YacTOK ydYacTi, IHIIOro MaifHa (BKJIIOYal04d
OyauHKH, 3eMilfo, oOnamgHaHHA, TOBapH B 000poTi abo
mepepoOIi), MaWHOBHX  IpaB  (BKJIIOYAIOYM  IIpaBa
KOPHCTYBaHHS 3€MJICIO, BOJOIO Ta IHIIMMH IPUPOJHUMHU
pecypcamu, Ta MaifHOBI IIpaBa Ha BUHAXOIX Ta "HOy-Xay") Ta
IHIIMX BIAYY)KYBAaHHX IpaB, 1[0 MAIOTh TPOIIOBY OIIHKY.
['pomoBa omiHka BKJIAAIB Y4YacHUKA 3IIHCHIOETBCA 3a
pilIeHHAM Y4acHHKa, a y BUIIAJKaX, BCTAHOBJICHUX 3aKOHOM,
BOHA ITi/UIATa€e He3aJIeXKHIH eKCIepTHil mepeBipii.

5.5. ToapucTtBO Hece BiJIIOBITAJILHICTE 3a CBOIMU
3000B’SI3aHHAMH JIMIIE B MEXax CBOro MaiHa. ToBapHCTBO
HE BIJIIIOBIA€E Hi 32 3000B’SI3aHHSMHM CBOIX YYaCHHKIB, Hi 3a
3000B’SI3aHHSAMH  CTBOPEHHX HHM IOPUAMYHHX  OCiO.
VuacHHKM BiAMOBi#aloTh 3a Oopru Ta 3000B’s3aHHS
ToBapucTBa TINBKM B MeXax BapTOCTi iX BKJIAAIB 0
CratytHoro kamnitaixy ToBapuctsa.

CTATTSA 6

IHIII ®OHJAU TOBAPUCTBA
6.1. ToBapucTBO MOXE CTBOPUTH pe3epBHUH (oI (Hamami -
"PesepBHuii  Qona"), po3mip [KOro CTAaHOBUTH 25%
(mBamuaTe W'ATH BiACOTKIB) Big po3mipy CraryTHOTrO
KamiTany, LUIIXOM BifIpaxyBaHb Bifl CBOrO IIOPiYHOTO
npuOyTKy Y po3mipi 5% ('t BigCcOTKIB).
6.2. ToBapucTtBo i3 cBOro mpuOYTKYy MOXKE CTBOPIOBATH iHIII
¢oHIM, HEOOXiMHICTP CTBOPEHHS SKHX 4Yac BiI dYacy
BU3HAYAEThCS 3arajdbHUMH 30opamm YdacHHKIB. Posmip
TakuX (OHIIB Ta MOPSIOK 3IIHCHEHHS BipaxyBaHb JIO TAKUX
(GOHIIB BH3HAUAIOThCA pILIEHHSAM 3aradbHuX 300piB
VYuacHHKIB.

CTATTA 7
MOPAT0K ®OPMYBAHHS MAWTHA TOBAPUCTBA.
ITPABA TA OBOB'SI3KU YYACHUKIB TOBAPUCTBA

7.1. Maitno ToBapucTBa CTAHOBISITH OCHOBHI (OHAM, 00OPOTHI
3aco0M Ta KOLITH, a TAaKOXK IHII aKTHBH, BapTICTh SKUX
BioOpaxkaeThbesl y camocTiitHoMy Oananci ToBapucTsa.

7.2. Ixepenamu popmyBaHHs MaiiHa ToBapucTBa €:

7.2.1.rpommoBi Ta MaTepianbHi BKIAAU YYACHUKIB;

7.2.2. noxoau, ojep)kaHi Bix peamizamil OpoOAyKIii, MmoOCiyr,
IHIIMX BUJIB rocrnogapcbkoi misiibHocTi ToBapucTBa;

7.2.3.xpeautu O0aHKIB Ta 1HIINX KPETUTOPIB, TO3HUKHU Bifl OyIIb-
SIKUX 0Ci0;

16.08.2017.

5.2.The Participant’s share in the Company’s Charter Capital shall
constitute:
CADOGAN PETROLEUM HOLDINGS LIMITED: 100%
(one hundred percent) of the Charter Capital of the Company.

5.3.The Charter Capital shall be paid by the Participant before the
end of the first year from the date of its state registration.

5.4The Amount of the Charter Capital can be increased from time
to time pursuant to the resolution of the Participants Meeting
by means of additional contributions by the Participants. Such
additional contributions to the Charter Capital can be made in
monetary funds and/or in the form of securities, shares of
participation, other instruments (including buildings, land,
equipment, goods in turnover and processing), ownership
rights (including rights to use land, water and other natural
resources, and ownership rights for inventions and “know-
how”) as well as other alienable rights assuming money value.
The money valuation of the Participants’ contributions shall be
carried out pursuant to the resolution of the Participants, and in
the cases specified by the law it shall be subject to independent
audit.

5.5. The Company shall be responsible under its obligations solely
within its property. The Company shall not be responsible for
any obligations of its Participants or legal entities established
by them. The Participants shall be responsible for debts and
obligations of the Company solely within the amount of their
contributions to the Charter Capital.

ARTICLE 6
OTHER COMPANY FUNDS

6.1.The Company shall establish a reserve fund (hereinafter
referred to as — “Reserve fund”), which shall amount to 25%
(twenty five percent) of the Charter Capital, by means of
deducting 5% (five percent) from its annual profit.

6.2.The Company can establish other funds from its profit, the
need for which shall be determined from time to time by the
Participants’ Meeting. Amounts of such funds and deduction
procedure to such funds shall be specified by a resolution of
the Participants’ Meeting.

ARTICLE 7
THE COMPANY PROPERTY FORMATION PROCEDURE
RIGHTS AND LIABILITIES OF THE COMPANY
PARTICIPANTS

7.1.The Company property is constituted by fixed assets, current
assets and funds as well as other assets the value of which shall
be reflected in the Company independent balance.

7.2.The Company property formation sources are:

7.2.1.  cash and material investments of Participants;

7.2.2.  revenues recovered from sales of products, services and
other types of Company’s economic activity;

7.2.3.  credits of banks and other creditors, loans, granted by any
person;



7.2.4. maiiHo, mpundaHe B IHIINX CY0'€KTiB TOCIOAAPIOBAHHS,
opramizamii Ta TpOMaaSH Yy  BCTaHOBJICHOMY
3aKOHO/JABCTBOM IIOPSIZIKY; Ta

7.2.5. inmi mxepena, He 3a00pOHEH] 3aKOHOIABCTBOM Y KpaiHH.

7.3. Yyacuuku ToBapHuCTBa MaloThb IIPaBO:

7.3.1.6pati yuyacTp B yIpaBIiHHI cHpaBamMH ToBapHCTBa B
TIOPSIIKY, BU3HaueHoMy CTaTyToM Ta y BiJITOBiJHOCTI 10
3aKOHO/IaBCTBa Y KpaiHu;

7.3.2.6pat1 ydacte y posmoaini mpubyrky ToBapucrtBa Ta
OlIepXKyBaTH CBOIO YAacTKy (OUBIEHIW) TaK sK Le
Bu3HaYeHo CTaTyToOM Ta BIJMOBIIHO /0 3aKOHOJAABCTBA
VYkpainy;

7.3.3.BUHTH B yCTAaHOBJICHOMY HOPSIKY 3 ToBapucTBa;

7.3.4.0nepxyBat iH(dOpMALiI0 MPO HisyIbHICTH ToBapHCTBa.
Ha Bumory Yuacuuka ToBapuctBo 3000B's13aHe HalaBaTu
HoMy Il O3HAMOMIJICHHS pidHI OajaHcu, 3BITH MpO
nisueHICTE ToBapucTBa, MpOTOKONM 3araidbHuX 360piB

VuacHukis.

7.3.5. Y4yacHUKM MOXYTh TaKOX MaTH IHILI 1paBa, nepeadadeHi
3aKOHOAABCTBOM Ykpainu ta CratyroMm ToBapuctsa.

7.4. O60B'13xku YuacHukiB ToBapucTsa:

7.4.1. nonepxyBaruce  BuMor  Craryry  TomapuctBa i
BUKOHYBATH pinIeHHs 3araqbHux 300piB YUacHUKIB;

7.4.2.BukoHYBaTH CBOI 3000B'I3aHHS Iepes TOBapHCTBOM Y

po3mipi, mopsaKy Ta 3acobamu, —rnependaueHUMH
CraryToMm;

7.43.He  po3royoUIyBaTH  KOMEpIiHY TaeMHHIO Ta
KoH(ineHniiHy indopmariiro npo JISIBHICT
ToBapuctsa;

7.4.4.5ectn iHII OOOB'S3KHM, SKIIO I[¢ IepeadadeHo

3aKOHOAABCTBOM YKpainu Ta CTaTyToM.

CTATTA 8
PO3NIOALT ITPUBYTKY TA IIOKPUTTS 3BUTKIB

8.1. BamoBuii moxim TosapuctBa QopMyeTbesi 3a paxyHOK
BUPYYKH BiJ peaiizamii nmpoxykuii (ToBapis, po0iT, mociyr),
KpPeIWTIiB, MOXOAIB Bif I[HHHUX TMalepiB, MOXEPTBYBaHb,
GnarofidiHUX BHECKIB Ta IHIIMX (HiHAHCOBHUX HAIXOKEHb.

8.2. Yucrnii npubYyTOK HAAXOOWTh Y MOBHE pO3MOPSIKESHHSI
ToBapucTBa 1  BHKOPHUCTOBYETHCS HHM  CaMOCTiHO
BigmoBimHO 10 Jjanoro Craryry. 306opu  Yd4acHHKIB
NPUIMAIOTh PIMIEHHS PO BUKOPHCTAHHS Ta PO3IOJLI

npuOyTKY.

8.3. IpubyToK po3MOiNAETHCS BIAMOBIAHO 10 YaCTOK Y YaCHUKIB
B CratyrHOMY KamiTani ToBapucrtsa.

8.4. 30UTKM PO3NOMINSAIOTECSA BIAMOBIMHO JO 3aKOHOJABCTBA

VYkpainu.

CTATTA 9
3ATAJIbHI 3OPU YYACHHMKIB TOBAPUCTBA

7.2.4. property, acquired from other economic subjects,
organizations and individuals in accordance with the
procedure, established by the law; and

7.2.5.  other sources, which are not prohibited by the legislation
of Ukraine

7.3.The Participants of the Company shall have the right to:

7.3.1. participate in administration of the Company business affairs
in the manner, specified by the Charter and in accordance with
the law of Ukraine;

7.3.2.  participate in distribution of the Company profit and to
receive their shares (dividends), as specified by the Charter and
in accordance with the law of Ukraine;

7.3.3.  withdraw from the Company in accordance with

established procedure;

7.3.4. obtain information of the Company activity. The
Company shall be obliged to provide the Participant with
annual accounts, Company activity reports and minutes of the
Meetings at the Participant’s request;

7.3.5. Participants may also have other rights, stipulated by the law
of Ukraine and by the Company Charter.
7.4.The liabilities of the Company Participant are:

7.4.1. to comply with the Company Charter and carry out
resolutions of the Participants Meeting;

7.4.2.  to perform their obligations to the Company to the extent,
procedure and by means, specified by the Charter;

7.4.3. not to disclose commercial classified and confidential
information on the Company activity;
7.5.4.  to assume other liabilities, which are stipulated by the law

of Ukraine and by the Charter.

ARTICLE 8
DISTRIBUTION OF PROFIT AND COVER FOR LOSSES

8.1.Company’s gross income is made from revenues from sales (of
goods, activities, services), loans, securities income, donations,
charitable contributions and other financial receipts.

8.2 The net profit shall come to Company’s full control and the
Company shall dispose it independently in accordance with
this Charter. The Participants’ Meeting shall take the decision
on disposition and distribution of the profit.

8.3. The profit shall be distributed in accordance with the shares of
the Participants in the Company Charter.

8.4. Losses shall be distributed in accordance with the Law of
Ukraine.

ARTICLE 9
MEETING OF COMPANY’S PARTICIPANTS



9.1. Bummm opranom ToBapuctBa € 3aranbHi 300pu YdacHHKIB
(mamani 3a TekCTOM - «300pu Y4acHHKIBY). 300pH Y4UacHHKIB
BIANOBIJalOTh 32  BU3HAYCHHS OCHOBHHX  HAINpPSMKIB
nismeHOcTi ToBapucTBa, MPUHHATTA OCHOBHMX PIllIeHb 1I0J0
nonitik ToBapucTBa Ta 3a nepeBipky (GiHAHCOBOI MisSUTBHOCTI
i IOKa3HUKIB HisbHOCTI ToBapucTBa.

9.2. 36opn  VYuacHHKIB CKJIQNAOTbCI 3  YdacHHKIB  abo
NIPEJCTaBHUKIB, TPH3HAUYCHUX Y4YacHUKaMH (Hajgam -
«[IpexcraBHUKN») 10 OAHOMY Bi KOXXHOTO YdacHHKA.
[MpencraBHUKM ~ MarOTh  TIOBHOBRXKEHHS  IIPEICTAaBISATH
VYuacHHKIB 3a MOCag00 abo Ha MigcTaBi YMHHOI TOBIPEHOCTI,
BUJIaHOI TAKMMH Y YaCHUKAMHU.

9.3. Jlo xommnerentiii 360piB Y4aCHUKIB HAJIKUTb:
9.3.1.  Bu3HAYeHH: OCHOBHUX HaIpsIMiB IISUTBHOCTI
ToBapucTBa, 3aTBep/KEHHS HOro IUIAHIB 1 3BITiB Ipo X
BUKOHAHHS,

9.3.2.

BHECEHHsI Oyab-sSKUX 3MiH 10 11boro CTaTyTy;
9.3.3.  npuiHATTA pimeHHsT npo Oyab-sIKy 3MiHYy po3Mmipy
CraryTtHoro Kamitairy ToBapucTBa;

9.3.4.  BCTaHOBICHHS pO3Mipy, (OPMH 1 TOPSAAKY BHECEHHS
OJATKOBUX BKJIaniB YwacHukiB g0 CraryTHOrO
kamitainy ToBapHcTBa;

9.3.5.  npusHaueHHs Ta 3BUIbHEHHs wieHiB [IpaBmiHms;

0.3.6.  Bu3HaueHH:s (GopM KOHTPOIIO 3a AisuTbHicTIO [IpaBminms;

9.3.7. CTBOpeHHS Ta BH3HAUCHHS IIOBHOBaXCHb PeBi3iifHOT

Kowmicii;
9.3.8.  3arBep/pKeHHs pIYHHX 3BITIB Ta OyXraaTepchbKux
OajaHCiB, BHpILICHHs OyIb-fIKMX IHUTaHb, MOB'SI3aHUX 3
posmoxiioMm mnpuOyTky ToBapucrBa Ta HOKPHUTTAM
36utkiB ToBapucTBa;
9.3.9. BupimeHHs mnwuTaHHA 1po npuadaHHs ToBapucTBOM
YacTKH Y4acHHKa,

9.3.10. BuxitouenHs Yuacuuka i3 ToBapucTsa;

9.3.11. npuiHATTS pilleHHs 0[OpO NPUIHWHEHHS JisUIbHOCTI
ToBapuctBa, mnpm3HauenHs JlikBimamifinoi Kowmicii,
3aTBEP/KEHHS JIIKBiJalliHIX OallaHCIB;

9.3.12. Bu3HaYeHHS MOPSIKY CTBOPEHHS, PO3Mipy Ta Crocoly
3[IMCHEHHS] TPOLIOBHX BiJpaxyBaHb Ta BUKOPUCTaHHSI
¢ounis ToBapuctBa, mo Bu3HaueHi y CtarTi 6 IHOTO
Cratyry, K MoOXe OyTH HEOOXiTHO I 3IiHCHEHHS
nisutbHOCTI ToBapucTBa 3a pimeHHsIM 300piB YUacHHKIB;
BU3HAYCHHS BaJIOTH TaKUX (OHIIB;

9.3.13. cTBOpeHHs, peopraHizamis Ta JHKBimamis Qimid i
NPEICTABHULITB, TOBAapHCTB, I IIPUEMCTB,
3aTBEP/UKCHHS IX CTaTyTiB 1 TMOJIOXKEHb, BUPIIICHHS
IIUTaHHS TpO ydacTh ToBapHCTBa B IiANIPHUEMCTBAX,
TOBapUCTBaxX, OPTaHi3alisX 1 ycTaHOBaX 1 BUXOMY 3 HUX;

9.3.14. 3aTBep/pKeHHsI IOTOBOPIB MPOJAXY, MiHH Ta/abo 3acTaBu
OoCHOBHUX (oHZIB TOBapuCTBa, Yy BHNAJAKY, AKIIO CyMa
OyIb-KOTO 3 TaKHX [OrOBOPIB MEPEBHUILYE pPO3Mip

CraryrHoro Kamnitairy ToBapucTBa;

9.1.The General Participants Meeting is the highest management
body of the company (hereinafter Participants Meeting).
Participants Meeting bears responsibility for determining
major trends of the company’s activities, major decision-
making on Company’s policy as well as for reviewing
financial activities and performance indicators of the company.

9.2.Participants Meeting shall be composed of Participants or
representatives, nominated by Participants (hereinafter —
representatives), one on behalf of each Participant.
Representatives shall be empowered to represent Participants
by virtue of their position or on the basis of effective Power of
Attorney issued by respective Participant.

9.3.The Participants’ authority shall include:
9.3.1.  determining major trends of activities of the company,

approving its plans and performance reports;

9.3.2.  amending the present Charter;
9.3.3.  decision-making on any changes in the size of the Charter
Capital;

9.3.4.  determining the size, form and procedure for making
additional contributions of the Participants to the Charter
Capital;

9.3.5.  appointment and dismissal of the Board members;

9.3.6. determining of control methods over the Board’s
activities;

9.3.7.  establishing and determining the authority of the Audit

Commission;

9.3.8.  approval of annual reports and balance sheets, settlement
of any issues regarding the Company profit distribution and
loss coverage;

9.3.9.  settling issues regarding purchasing a Participant’s share
by the Company;

9.3.10. exclusion of Participant from the Company;

9.3.11. decision-making to stop activities of the Company,

appoint Liquidation Commission, approve liquidation balance
sheets;

9.3.12. determining the establishment procedure, size and
method of monetary deductions and usage of the company’s
funds as stipulated in Article 6 of the present Charter and as
may be required to ensure activities of the company upon the
decision of the Participants Meeting; determining the currency
type of such funds;

9.3.13. establishment, restructuring and
subsidiaries and  representative  offices, associations,
enterprises; approval of their charters and regulations,
resolving the issue on Company’s participation in enterprises,
companies, organizations and structures as well as withdrawal
from them;

liquidation  of

9.3.14. approval of sales, trade and/or pledge agreements for
fixed assets of the company in the event the sum of such
agreements exceeds the size of the Charter Capital of the
company;



9.3.15.

9.3.16.

HaJlaHHS TTOTIEPEeHBO] 3r0M Ha 3/iHCHEHHS Harysmy 3a
MpOBeNCHHAM (DIHAHCOBOI Ta TOCHOJAPCHKOT IisUTBHOCTI
ToBapucTBa Ta H0oro MaTepialbHOIO i TEXHIYHOIO 6a3010,
BKIIFOYaro4d, 0Oe3 oOMekeHb, Mpojax Ta (iHaHCOBE
[UIaHyBaHHS, aZIMIHICTPaTHBHUIA 006k Ta
OIO/DKETYBaHHS BHUTPAT Yy pO3MIpi, IO MEPEBHUILYE
200 000 (mBicti Tmcsu) momapie CIIA y rpuBHEBOMY
€KBiBaJIEHTI;

HaJaHHS TIOTEpefHbOI  3roJM HAa  BCTAHOBJIICHHS
KOHKpPETHOI IHHM JUISi HPOAAXY TOBapiB, BU3HAYCHHS
KIJIBKOCTI TOBapiB Ha NPOJaXK Ta KiJIbKOCTI TOBApiB, SIKi
HeoOXiZHO  mpuadaTth,  3MiliCHEHHs  opradizamil
MEperoBOpiB Ta HaJaHHS BKa3iBOK MIOMO YKIJIAJAHHS
KOHTPAKTIB Ta IHIIMX JOKYMEHTIB, OOOB'S3KOBUX I
ToBapucta Ha cymy, mo nepesuinye 200 000 (xBicti
tucsd) nonapis CIIIA y rpuBHEBOMY €KBiBaJIEHTI.

CTATTA 10

MNOPAAOK CKJIMKAHHSA TA ITIPOBEJEHHS 360PIB

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

YYACHHKIBTOBAPUCTBA.
PIINEHHSA 350PIB YYACHHUKIB TOBAPUCTBA

Ueprosi 360pu YUacHHUKIB CKJIMKAIOTHCS Ta MPOBOJSTHCS HE
pimme omgHoro pasy Ha pik. Ha geproBux 36opax Y4acHuKIB
NPUIMAEThCS PIMIEHHS MPO JaTy IPOBEAEHHS HACTYITHHUX
4eproBux 300piB Y4acHHUKIB.

UYeproBi 360opu  YYacHHUKIB  CKIMKAIOThCS  LULIXOM
HajcuiaaHHA [IpaBIiHHSAM NHMCBMOBOTO  IOBiJOMIIECHHS
VyacHUKaM 0pO CKIMKAaHHS Ta MpOBEICHHA 300piB
YdacHHKIB 13 3a3HAYCHHSIM JaTH, MICI Ta MOPSAKY
nenHoro. Ilpasminas ToBapucTBa 3000B'13aHO 3a0e3meunTn
HQJIaHHA Y4YacHHKaM JIOKYMEHTIB, HEOOXiTHHX s
MiATOTOBKK Ta MPOBEACHHS 4eproBux 300piB YuacHHKIB, a
TaKOX MPOEKT MPOTOKOJY HE Mi3HillIe HiXK 3a 7 THIB 10 JaTh
npoBeaeHHs 300piB YuacHHKIB.

[Mo3aueprosi 360py Y4acHUKIB MOXKYTh POBOIUTHUCS B pasi
HEOOXiZTHOCTI Ha BHMOTY Y4UacHUKa, SKHH BOJOAiE Yy
cykymHocti Oimbmr sk 20% (gBagusATBMa  BiJCOTKAMM)
CraryTHOTrO Kamitany, Ha BUMOry IIpaBmiHHS y Oymb-skuit
gac 1 3 OyJgb-IKOTO NHUTaHHS, IO CTOCYETHCS JISUTBHOCTI
ToBapucTBa, a TaKO)X Ha BUMOTY PeBi3iiiHOI KoMmicii, SIKIIO
BUHHKJIA 3arpo3a CYTT€BUM iHTepecam ToBapuctBa abo

BUSIBICHO 3JIOBXKMBaHHA 3 OOKy TMOCagoBHUX  0ci0
ToBapucrsa.
IMozaueprosi 300pu VYYacCHHKIB CKJIMKAIOTHCS IUIIXOM

HaJICHJIaHHS IHILIaTOPOM TaKOTO CKJIMKAHHS ITHCbMOBOIO
MOBiJOMJICHHSI YYaCHHKaM IPO CKJIMKAHHS Ta HNPOBEICHHS
360piB YuacHUKIB, sike Mac OyTH HaJaHe HE MEHII, K 3a 15
IHIB OO0 AaTH CcKiukaHHs 30opiB YuacHukiB. IHimiatop
CKJIMKaHHs 103a4eproBux 300piB Y4acHUKIB 3000B’s13aHMi
He Mi3Hille HiX 3a 7 AHIB A0 JaTH MpoBeneHHA 300piB
VyacHHUKIB 3a0€3MEUUTH HAJaHHA Y4YaCHHKAaM JOKYMEHTIB,
HEOOXiJHUX JUIS MIATOTOBKH Ta NMPOBEJICHHS M03a4eProBUX
360piB Y4acHHKIB Ta IPOEKT MPOTOKOIY 300piB YUacHUKIB.

360opr  YYacHUKIB  BBaXalOTh  HAISKHAM  YHHOM
CKJIMKaHUMH Ta MOXYTb OyTH HpoBeleHi 0e3 IOTpUMaHHsS
MOpSAAKY iX CrkiIMKaHHA nependadenoro m.10.3 ta m.10.4,
SIKIIO YYacHUKH NPUIMYTh MO II€ BiNOBiJHE pPIIICHHS,
30KpeMa IUIIXOM 0OMiHY JIMcTaMH (IOBIIOMIJICHHSIMA).

[MoBimoMiieHHs Ta TOKYMEHTH HEOOXIIHI ISl MATOTOBKH Ta
npoBeaeHHs 300piB YuacHuKIB Ta nepexdadeni m.10.2-10.4.

9.3.15. giving prior consent for controlling financial

and

economic activity of the Company, its material and technical
facilities, including without limitations sales and financial
planning, administrative accounting and budgeting of the
expenditures in the amount exceeding USD 200,000.00 (two
hundred thousand) in Hryvnya equivalent;

9.3.16. giving prior consent for setting specific prices to sell
goods, establishing the amount of goods on sale and the
amount of goods to be purchased, conducting negotiations and
providing instructions regarding concluding contracts and
other documents required by the Company to the amount
exceeding USD 200,000.00 (two hundred thousand) in
Hryvnya equivalent.

ARTICLE 10
PROCEDURE FOR CALLING AND HOLDING
PARTICIPANTS MEETING OF THE COMPANY.

RESOLUTIONS OF THE COMPANY PARTICIPANTS

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

MEETING

Ordinary Participants Meetings are called and held at least
once a year. At the Participants Meeting, a decision is
made regarding the date of the next Participants Meeting.

Ordinary Participants Meeting are called by forwarding a
written notice from the Board to the Participants on calling
and holding the Participants Meeting with date, venue and
agenda indicated. The Board of the Company shall provide
the Participants with all documents required to prepare and
hold the Participants Meeting as well as draft Minutes no
later than 7 days prior to the date of holding such
Participants Meeting.

Extraordinary Participants Meeting may be held in case the
need arises and upon a request from a Participant, who
cumulatively owns more than 20% (twenty per cent) of the
charter capital, as well as the Board at any time and on any
subject which relates to the activities of the Company as
well as upon a request from the Audit Commission if there
exists a threat to key interests of the Company or abuse by
the Company’s officials has been discovered.

Extraordinary Participants Meeting shall be called by
forwarding a written notice by the initiator of such a
meeting to the Participants on calling and holding the
Participants Meeting, which shall be provided no later than
15 days prior to the date of calling such Participants
Meeting. The initiator of calling special Participants
Meeting shall, no later than 7 days prior to the date of
holding such a meeting, provide the Participants with all
documents required to prepare and hold such extraordinary
Participants Meeting as well as draft Minutes of the
Participants Meeting.

Participants Meeting shall be deemed duly called and may
be held without observation of the procedure for its calling
stipulated in clauses 10.3 and 10.4 if Participants make the
respective decision regarding the issue, for instance
through the exchange of letters (notices).

Notices and documents required to prepare and hold the
Participants Meeting and stipulated in clauses 10.2-10.4
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10.7.

10.8.

10.9.

BB)XAIOTHCSI HATaHUMH HAJICKHUM YHHOM, SIKIIO BOHHU
HAJICJIaHI TOIITOBHM 3B'SI3KOM a00 (haKCOBUM 3B'SI3KOM
Ta/ab0  €JIEKTPOHHOI  TMOINTOK.  [loBiOMICHHS  Ta
JNOKyMEHTH  HajgaHi  (akcoBuM  3B'I3KOM  Ta/abo
CJIEKTPOHHOIO TOILITOI0 € MIHCHUMU Ta HAaJICKHHM YHHOM
HaTiCTaHUMH, SKIIO TaKi ) MOBIZOMJICHHS Ta JOKYMEHTH
HaJlicJaHi MOIITOBUM 3B’S3KOM He Mi3HilIe 2 JHIB BiA AaTH
iX HagcuiaaHHI (AKCOBUM 3B'S3KOM Ta €IEKTPOHHOIO
MOIITOIO.

360py Y4YaCHHKIB HPOBOASATHCS 32 MiCLIE3HAXOMKCHHIM
ToBapucta. 3a 3romor0 YyacHUKIB 300pu Y4YacHHKIB
MOXYTh OyTH TNpOBelneHi B OyAb-SKOMY IHIIOMY Micli,
3a3Ha4eHOMY B IIOBiIOMJEHHI MpO CKJIMKaHHA Ta
npoBeaeHHs 300piB YyacHHKIB.

360pr Y4YacHUKIB BBaXKAlOThCS NTOBHOBKHHMMH, SKIIO Ha
HUX npucyTHi YdacHuku (IIpencraBHUKH YdacHHKIB), IO
BOJIOJIIIOTHh y CYKyMHOCTI Ounbine Hixk 60% (mricraecsiTeMa
BiJICOTKaMH) TOJIOCIB.

VYyacHHKH MaroOTh KiJIbKIiCTh TOJIOCIB, IPOMOPLIHHY pPO3MIpy
1x yacTok y CtaryrHoMy Kamitaii ToBapucTBa.

10.10. Pimenns 360piB Y4acHMKIB BBa)KAIOTHCSI YHHHUMH JIMIIIE

TOJIi, KOJIH TaKi PilllCHHS:

10.10.1. mnpuituari 36opamMu Y4acHHKIB, SKi HAISKHHM
YHHOM CKJIMKaHi Ta € IOBHOBAKHUMHU; Ta
10.10.2. mnpuiiHATI BIANOBIAHOI KIJBKICTIO TOJOCIB

VYyacuukiB ToBapuctsa.

10.11. Pimenns 3aransaux 360piB YuacHukiB ToBapucTBa:

10.12. Pimenns

(1) 3 murans, nepexdavenux m. 9.3.1, m. 9.3.2, 1. 9.3.3 Ta
n. 9.3.10 BBaxaloTbCs NPUUHATUMH, SKIIO 3a HBOTO
MIPOTOJIOCYIOTh YYaCHUKH, SIKI BOJOAIIOTH y CYKYIHOCTI
6 stk 50% 3aranbHOI KiIBKOCTI TOJOCIB YYacHHKIB
ToBapuctsa;

(ii) mpo BimuyxeHHs MaiiHa ToBapucTBa Ha cyMmy, IO
CTAHOBUTH M'ATIECAT 1 OiNblIEe BIICOTKIB HOr0o MaiiHa,
npuiiMaeThesl OUIBIIICTIO HE MEHII 5K y 3/4 rosociB
Y4YacHHKIB BiJf 9MCIIa TIPUCYTHIX;

(ili) 3 pewTH nUTaHp PILICHHS MPUIIMAETHCS MPOCTOIO
OINIBLIICTIO TOJIOCIB MPUCYTHIX Ha 3acifaHHi.

360piB  YUacHHKIB NPHUHAMAIOTECS  IUIIXOM
rosocyBaHHs Ta odopmisttoreess IIporokomamu  360piB
VYdacHuKiB, sKi MiAMucyroThes ['omoBoro Ta Cekperapem
360piB YuacHukiB. [IpoTokomm 360piB Y4acHUKIB TakoX €
NIMCHMMHM, KO BOHM IiAnucaHi BciMa Y4JacHUKaMU.

10.13. Yuacuuku ToBapucTBa TaKOXK MOXYTb MPUIHATH PIllICHHS 3

IUTaHb JisUIbHOCTI ToBapHCTBa HUIIXOM ONMUTYBaHHS Oe3
IpoBefeHHsT 3acimaHHA 300piB  YyacHUKIiB. PimeHHs
IpUiHATEe YyacHHKaMH IIJIIXOM OIUTYBaHHS
odopmisteTsest [IpoTokosmoM Ta € YMHHUM, SKIIO TaKWi
Iportokon mianucanuii ycima Yuacunkamu ToBapucTBa.

10.14. Pimiennss 360piB YuacHHKIB € UYHMHHHM HE3aJEXKHO BiX

JIOTPUMAHHS MOPSJKY 1 CKIMKAHHA Ta IPOBeJeHHS 300piB
VY4acHHKIB, YH IHIINX MPOUEAYPHUX HOPM, i IepefdadeHux
CrarytoM a00 3aKOHOJABCTBOM YKpaiHH, SIKIIO BOHO
mignucane YyacHUKaMI ToBapucTsa abo ix
IIPe/ICTaBHUKAMHU.

10.7.

10.8.

10.9.

10.10.

10.11.

0]

shall be deemed duly provided if those are forwarded by
mail or via facsimile and/or e-mail. Notices and documents
provided via facsimile and/or e-mail shall be valid and
duly forwarded if such notices and documents are
forwarded by mail no later than 2 days after the date of
their forwarding via facsimile and e-mail.

Participants Meetings shall be held at the location of the
Company. Upon consent from the Participants, the
Participants Meetings may be held at a venue indicated in
the notice on calling and holding the Participants Meeting.

The Participants Meeting shall be deemed valid if
Participants  (Representatives of Participants) who
cumulatively have more than 60% (sixty per cent) of the
votes are present at the meeting.

Participants shall enjoy the number of votes pro rata to the
size of their shares in the Charter Capital.

Resolutions of the Participants Meetings shall be deemed
valid only if such resolutions:

10.10.1. were adopted by the duly called and valid
Participants Meeting;

10.10.2. were adopted by a respective number of votes
of Company’s Participants.

Resolution of the General Participants Meeting:

regarding issues provided by clauses 9.3.1, 9.3.2, 9.3.3

and 9.3.10 shall be deemed adopted if they receive the votes of
the Participants having cumulatively over 50% of the total
number of votes of the Company Participants;

(i)

regarding alienation of Company’s property to the

amount equal to fifty and more per cent of its property shall be
adopted by the majority of no less than % of the participants’
votes from the present at the meeting;

(iii)resolutions regarding other issues are adopted by simple
majority of votes.

10.12.

10.13.

10.14.

Resolutions of the Participants Meetings shall be adopted
through voting and formalized in the Minutes of the
Participants Meetings signed by the Chairman and
Secretary of the Participants Meeting. The Minutes of the
Participants Meetings shall also be valid if they have been
signed by all the Participants.

Participants of the Company may adopt resolutions related
to the activities of the Company also through an interview
without holding a session of the Participants Meeting.
Resolution, adopted by the Participants through an
interview, shall be formalized by the Minutes and shall be
valid if such Minutes have been signed by all the
Participants of the Company.

The resolution by the Participants Meeting shall be valid
irrespective of observance of the procedure for calling and
holding of the Participants Meeting or other procedural
requirements envisaged by the Charter or Ukrainian
legislation if it has been signed by the Participants or their
Representatives.
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11.1.

11.2.

11.3.

11.4.

11.5.

CTATTA 11
BUKOHABYHUIA OPTAH TOBAPUCTBA

VhpaBiiHHS =~ [IOTOYHOI  TOCHOAAPCHKOIO  IisIbHICTIO
ToBapucTBa, a TaKOXX BHKOHAHHS pilieHb 300piB Y4acHUKIB
3[IHCHIOETBCA ~ KOJETiaJIbHUIM ~ BHKOHaBYMM  OPraHOM
ToBapuctBa - IlpaBminusm ToBapuctBa (Hamami -
«[IpaBniHHA»), WIEHH SKOr0 MPH3HAYAIOThCS 300pamu
Y4acHHKIB.

[IpaBniHHA cknagaeTbes 3 ['eHepaIbHOTO IUPEKTOpA, SKUH

ouostoe [Ipaninnsi, Ta PiHAHCOBOTO AMPEKTOpa. 3acifaHHs;
ITpaBniHHA CKIMKAIOTBHCS 3@ PIlICHHAM OyIb-KOro 3 HICHIB
[MpaBniaHs mo Mipi HeoOXifHOCTI, a00 Ha BUMOTY YYacHHKA
ToBapuctsa.

KBopym mnst mpoBeneHHst 3acimanb IIpaBmiHHSA CKIIaJaroTh
nBa aupektopu. ['onoByrounM Ha 3acimanusx [IpaBiinHHS €
lenepanpHuii  aupekTop, sAkui  3a0e3neyye  BeICHHS
npoToKOIy 3acinanb [IpaBninHs abo iHIIOT JOKYMEHTAIIT.

Pimrennst IlpaBiiHHS TPUHMAIOTBECS IUIIXOM TOJIOCYBaHHS
MIPOCTOIO OUTBIIICTIO TOJIOCIB WieHiB [IpaBmiHHS, MPUCYTHIX
Ha 3aciganui [IpaBiHHS.

VY pasi piBHOTO PO3MOJiTY TOIOCIB Mix 4ieHamu [IpaBimiHHS
IPH TOJIOCYBaHHI, MHUTAHHS, IIOAO SKOrO BHHUK PiBHHI
posmoxin romociB  wieHiB [IpaBmiHHS, BHHOCHUTBCS Ha
posrmsin 360piB  YyacHUKIB, sKi OPHIMAIOTh OCTaTOYHE
PILIIEHHS 100 TAKOTO MUTAHHS.

BpaxoByroun oOmexeHHs, nepenbadeni y mpomy Cratyri,
[MpaBniHHSA Mae HACTYITHI HOBHOBAYKECHHS:

11.5.1. 6e3 monepenupoi 3roan 300piB YuacHHKIB 3AiHCHIOBATH

Harysil 3a OpOBeleHHsIM (DiHAHCOBOI Ta rOCIONAPCHKOL
nmistibHOCTi  ToBapucTBa Ta  Horo MarepianbHOI i
TexHiYHOI 0a3u, BKIIIOYarouH, 6e3 0OMeXeHb, MPOJaX Ta
(iHaHCOBE IUIaHYBaHHS, AAMIHICTPaTUBHUHA OOJIK Ta
OI0/PKETyBaHHS BHTpPAT y PO3Mipi, IO HE IEpEeBHINyE
200 000 (mBicti Tmcstu) momapiB CIIA y rpuBHEBOMY
€KBIBaJICHTI,

11.5.2. 3a6e3nedyBaTy BUKOHAHHS 1HCTPYKLii Ta pimeHs 360piB

VYuacHuUKiB;

11.5.3. po3pobuaTu cTparerii Ta IPOIEAYpH Ui BHKOHAHHS

11.5.4.

nineit ToBapuctsa Ta pimeHs 360piB Y4acHUKIB,

3ifICHIOBATH 3arajJbHUI MOBCSIKICHHHH KOHTPOJIb Ta
ynpaBiniHHg ToBapucTBOM Ta HOro MaTepiajbHO-
TEXHIYHOIO 0a3010, a TaKOX 3/IHCHIOBATH YIPABIiHHS

ToBapuCTBOM JNOTPHUMYIOYHCH IIOJITHKH, BH3HAYCHOI
300pamu Y4YacHUKIB;
11.5.5. 6e3  momepemuboi  3romu  300piB  YdacHUKIB

BCTAHOBJIFOBATH KOHKPETHI WIiHM Uil IPOAAXY TOBApiB,
BU3HAYaTH KUIbKICTh TOBAapiB Ha MPOAAX Ta KiIbKICTh
TOBapiB, sKi HEoOXigHO mpuadaTH, 3aiiiCHIOBaTH
OpraHi3alifo HeperoBopiB Ta HaJaHHSA BKa3iBOK MO0
YKIaJaHHsS  KOHTPAKTiB Ta  IHIIMX  JOKYMEHTIB,
000B'si3k0BUX Juisi  ToBapuCcTBa Ha CyMy, MLIO He
nepesumrye 200 000 (mBicti THesa) momapis CIHA y
TPUBHEBOMY €KBiBaJICHTI;

11.5.6. BuacHO HazaBaTH YYacHMKaM Taki YIPaBIiHCBbKI Ta

¢diHaHCOBI 3BiTH, SIKi Yac BiJ 4acy MOXYTb BHMaraTu

11.1.

11.2.

11.3.

11.4.

11.5.

ARTICLE 11
EXECUTIVE BODY OF THE COMPANY

Management of the day-to-day business of the Company as
well as fulfillment of the resolutions of the Participants
Meetings shall be performed by the collegial executive
body of the Company - the Board of the Company
(hereinafter — the ‘Board”) the members to which shall be
appointed by the Participants Meeting.

The Board shall comprise Director General chairing the
Board and Finance Director. The Board sessions shall be
called upon the decision of any member of the Board as the
necessity may arise or at the Company Participant’s
request.

The quorum for the Board session is constituted by two
directors. The Chairman at the Board meetings is a General
Director who ensures the minutes and other documentation
of the Board meetings are taken.

The Board resolutions are adopted by voting by simple
majority of votes of the Board members present at the
Board meeting.

In case of even distribution of votes between the Board
members during voting, the issue which received even
distribution of the Board members votes shall be put
forward to the discussion at the Participants Meeting where
the final decision regarding such issue shall be taken.

Subject to the limitations provided herein, the Board shall
have the following authority:

11.5.1. without prior consent of the Participants Meeting, to

control financial and economic activity of the Company, its
material and technical facilities, including without
limitations sales and financial planning, administrative
accounting and budgeting of the expenditures in the
amount not exceeding USD 200,000.00 (two hundred
thousand) in Hryvnya equivalent;

11.5.2.to ensure compliance with the Participants Meeting

instructions and resolutions;

11.5.3.to develop strategies and procedures to achieve the

Company’s and

resolutions.

objectives Participants ~ Meetings

11.5.4.to perform general day-to-day control and management

of the Company and its material and technical facilities, as
well as carry out Company administration in compliance
with the policies determined by the Participants Meeting;

11.5.5.to set, without prior consent of the Participants Meeting,

specific prices to sell goods, establish the amount of goods
on sale and the amount of goods to be purchased, conduct
negotiations and provide instructions regarding concluding
contracts and other documents required by the Company to
the amount not exceeding USD 200,000.00 (two hundred
thousand) in Hryvnya equivalent.

11.5.6.to ensure timely provision of the Participants with such

management and finance reports as may be from time to

12



YdacHUKH, YKpaiHCBKOIO Ta/ab0 aHTIIHCHKOI0 MOBAaMH,
3a (GOpMOIO Ta 3MICTOM, SKi € TPUAHITHUMH JUIS
VYdacHUKIB; Ta, HE OOMEXYIOUHCH BHIIE3a3HAUCHUM,
HaJaBaTH Y4acHUKaM: (i) MOKBapTaIbHO Ta 3a (OPMOIO,
OPUHHATHOIO [Uisi  YYacHWKIB, 3BiT, 10 MICTUTh
BHCHOBKM Ta aHajli3 KepiBHUITBA 1070 (iHAHCOBUX
MOKA3HUKIB JisTBHOCTI TOBapHUCTBa 3a KOXKHUI KBapTas
Ta W00 NEpCIeKTHB Ta Oi3Hec Iiyeil i crparerii Ha
HACTYNHUH KkBapran; Ta (ii) mopivHO Ta 3a (opMoIo,
MIPUIHATHOIO TUTSt Y4acHUKIB, NIPOTHO30BaHy
(opieHTOBHY) (iHaHCOBY 3BiTHICTH ToBapucTBa Ha
KOXKHUI PIK, BKIIIOYAIOYHM, OPIEHTOBHHWII OalaHC, 3BiT
JIOXOAIB Ta BUIATKIB Ta 3BiT MPO OOIr TOTIBKOBUX KOIITIB
Ha KO>KHUH HACTYITHHUH DIK;

11.5.7. BuKkoHyYBaTH BCi iHIII OOOB'S3KH, SIKi MOKIANAIOTHCS HA

11.6. IpaBninus
MOBHOB)XEHb  Ta
npauiBHuKOBI ToBapucTBa abo Oyab-sikiit iHIIii Tpetiit 0cobi
Ha MiJCTaBi JOBIPEHOCTI.

11.7.

11.8.

I'enepanpuuii  gupexrop,
[paBiHHS Ta Mae HACTYITHI HOBHOBAaXXEHHS:

IpaBninas  srimo 3 mum CratyroM, a6o ki
neneryrwothbes [Ipapniaaio 300paMu Y4acHHKIB.

CBOIX
IHIIOMY

MOXKE ACJIETYyBAaTU

000B'sI3KIB

Oymp-siki 31
Oynab-sIKOMY

IenepanbHuii JUPEKTOpP € BHINOI MOCAJOBOIO 0CO00I0
ToBapuctsa.
OJTHOYacCHO TOJIOBOIO 300piB Y4YacCHUKIB.
nupekTop Ta PiHAHCOBUII OUPEKTOp MalOTh NMPaBO KOXKEH
OKpEMO OJWH Bil OXHOrO 0e3 MOBIPEHOCTI MPENCTaBIATH
ToBapuCTBO y HOTO MisVIBHOCTI Ta 3HOCHHAX 3 TPETIMH
ocobami, Oyb-SIKMMHU OpraHaMH BIaJH Ta YIPaBIiHHA.

lenepanpHuit IUpeKTOp HE MOXe OyTH

I'enepanbuuii

3IHCHIOE BUKOHAHHS pIllICHb

11.8.1. 3a pimenusm IIpaBimiHHsA, PO3BMBaTH, BUKOHYBaTH Ta

3IMCHIOBATH HAIA[ 3a MPOBeIeHHsIM (iHaHCOBOI Ta

rocrmomapcbkoi  misibHOCTI  ToBapucTBa Ta  HOro
MarepiagbHOi 1 TexHiuyHOl ©0a3u, BKIIOUYaO4H, 0e3
oOMeXeHb, TMpoAax Ta  (piHAHCOBE  IUIAHYBaHHS,

aIMiHICTPAaTHBHUHN 00JIK Ta OI0KETyBaHHS BUTPAT, IO HE
nepesumye 3arameHy cymy 200 000 (mBicti THCSY)
nomnapiB CIIIA B rpuBHEBOMY €KBiBaJICHTI IIOMICSYHO, 3a
BUHITKOM CIUIaTH IOAATKIB Ta 3apo0iTHOI mIaTu;

11.8.2. 3abe3mneuyBaTi BUKOHAHHs BKa3iBOK Ta pilieHb 300piB

VYuacHuKiB;

11.8.3. po3pobmsaTu crparerii Ta IPOIEAYpH U1 BHKOHAHHS

nineit ToBapucTsa ta pimeHs 360piB Y4acHUKIB,

11.8.4. 3piiicHIOBAaTH 3arajlbHUil TOBCAKICHHUI KOHTPOJIb Ta

ynpaBiniHHg ToBapucTBOM Ta HOro MaTepiajbHO-
TEXHIYHOI0 0a3010, a TaKOX 3MiHCHIOBATH YIPAaBIiHHS
ToBapuCTBOM JOTPUMYIOUHCH IIOJITHKH, BH3HA4YEHOI
300pamu Y4YacHUKIB;

11.8.5. BuacHO HamaBaTH Y4YacHMKaM Taki YIPaBITiHCBKI Ta

¢diHaHCOBI 3BiTH, SIKi 4ac BiJ 4acy MOXYTb BHMaraTu
V4acHUKH, YKPaiHCHKOIO Ta/abo aHTIIHCHKOIO MOBaMH,
SKi € TNPUAHATHAMH A7 Y4acHHKIB 3a (OpMOIO Ta
3MiCTOM; Ta, HE OOMEXYIOUHCh BHIE3a3HAUCHUM,
HajaBaTH YdacHHKaMm: (i) IIOMICIYHO Ta 3a (OpPMOIO,
MPUAHATHOK JUIi  YYacHWKIB, 3BIT, IO MICTUTh
BHCHOBKM Ta aHaJi3 KepiBHMITBA OO (hiHAHCOBHX
MOKa3HUKIB AisutbHOCTI TOBapuCcTBa 3a KOXHHMIT KBapTa
Ta MOJO0 MEPCIEKTHB Ta Oi3Hec Iiyieil i cTparerii Ha
HacTymHui KkBapTtan; Ta (ii) miopiuHo, 3a ¢Qopmoro,

time requested by the Participants, in Ukrainian and/or
English, in form and with content acceptable to the
Participants; and without limitations to the foregoing,
provide the Participants with: (i) quarterly and in the form
acceptable to the Participants, a report containing
management conclusions and analysis regarding financial
indicators of the Company activity for each quarter and
regarding the prospects and business-objectives and
strategies for the following quarter; and (ii) annually and in
the form acceptable to the Participants, the Company’s
predicted (estimated) financial statements for each year,
including estimated balance sheet, income and expense
statements and cash flow statement for each following
year;

11.5.7. perform any other obligations assumed by the Board

11.6.

11.7.

11.8.

according to the present Charter or delegated to the Board
by the Participants Meeting.

The Board may delegate any of its authorities and
obligations to any other Company employee or any other
third party on the basis of Power of Attorney.

Director General is the top rank officer at the Company.
Director General may not at the same time be the
Participants Meeting Chairman. Director General and
Finance Director are each entitled to represent separately,
without Power of Attorney, the Company in its activities
and relations with third parties, any power and
governmental bodies.

Director General shall carry out the Boards resolutions and
shall have the following authorities:

11.8.1. upon the Board’s decision, to develop, carry out and

control financial and economic activity of the Company, its
material and technical facilities, including without
limitations sales and financial planning, administrative
accounting and budgeting of the expenditures in the
amount not exceeding in total USD 200,000.00 (two
hundred thousand) in Hryvnya equivalent, except for taxes
and salaries payments;

11.8.2.to ensure compliance with the Participants Meeting

instructions and resolutions;

11.8.3.to develop strategies and procedures to achieve the

Company’s
resolutions;

objectives and Participants Meetings

11.8.4.to perform general day-to-day control and management

of the Company and its material and technical facilities, as
well as to carry out Company administration in compliance
with the policies determined by the Participants Meeting;

11.8.5.to ensure timely provision of the Participants with such

management and finance reports as may be from time to
time requested by the Participants, in Ukrainian and/or
English, in form and with content acceptable to the
Participants; and without limitations to the foregoing, to
provide the Participants with: (i) monthly and in the form
acceptable to the Participants, a report containing
management conclusions and analysis regarding financial
indicators of the Company activity for each quarter and
regarding the prospects and business-objectives and
strategies for the following quarter; and (ii) annually and in
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11.8

11.8

11.9.

11.10.

11.11.

12.1.

12.2.

12.3.

12.4.

12.5.

.6.

.

MPUAHATHOIO JUTSE Y4yacHukiB, MPOTHO30BaHy
(opieHTOBHY) (iHaHCOBY 3BiTHICTHP ToBapucTBa Ha
KOXKHUI piK, BKIIOYAIOYH, OPIEHTOBHHUN OanaHC, 3BiT
JIOXOJIIB Ta BUJIATKIB Ta 3BiT MPO OOIr TOTiBKOBUX KOIITIB
Ha KOXXHHUH HACTYIHHH PiK;

HailMaTH Ha POOOTY Ta 3BUIBHATH 3 POOOTH IEpCOHAI
ToBapucTBa, mnpuiiMaTH Ta 3BUIBHATH IPaliBHUKIB
ToBapucTBa, BU3HAYaTH 3apO0ITHY IUIATy IPaIiBHHUKIB;

BUKOHYBATH BCi iHII OOOB'SI3KH, SIKi MOKIATAIOThCS Ha
Ienepanproro  aupekropa IIpaBminasm  abo  siki
JeTIeryioThes oMy 360pamu Y4acHHUKIB.

3 ypaxyBaHHAM BHIIE3a3HAYEHNX 0OME)KEHb IIOBHOBA)KEHb
I'enepanbHOTO  IUWpeKTOpa, BIH HE  YIIOBHOBA)KCHHUI
mepenaBaT  ab0  IHIIMM — YHHOM  PO3HOPSKATHCS
OCHOBHHMH aKTUBaMH ToBapHCTBa.

I'enepanpuuii aupexTop Ta PiHAHCOBUI AUPEKTOP MOXKYTh
JieneryBati Oyab-aKi 31 CBOIX HOBHOBa)XXEHb Ta 00OOB'A3KIB
Oynb-sKOMy iHIIIOMY mpamniBHHKOBI ToBapucTBa abo Oymb-
SIKIH 1HIIIN TpeTilt 0coOi Ha MiACTaBi JOBIPEHOCTI.

I'enepanpauii qupexTop Ta PiHAHCOBHIT AUPEKTOP MOXKYTh
OyTn 3BUIBHEHI 31 CBO€l mocaau 3a pimeHHsM 300piB
VYuacHHKIB.

. CTATTA 12
PEBI3ITHA KOMICISl TOBAPHCTBA

360pu VYuacHuKiB npu3HadaoTh PeBisiiiHy Kowmicito s
nepeBipkn  QiHaHcoBoi aisibHOCTI ToBapuctBa. UieHu
Pesisziitnoi Kowmicii ta o6csr misisHoCTi Pepisiinoi Komicii
BU3HAYAIOTHCST 300paMu YYacHHKIB Ta 3aKOHOJABCTBOM
VYkpainu.

Pegisiitna Kowmicist cknamaerbess 3 3 (TpbOX) 4IEHIB, sIKi €
MpeICTaBHUKaMH Y4YacHHUKa, 110 MpU3HadaroThes 300paMu
VYuacHukiB. Y Mexax, JO3BOJICHHX 3aKOHOJABCTBOM
VYxpainu, Pesiziiina Komicis Moxe 3airydaTd CIIeHialIicTiB 3
MIDKHapOIHO-BU3HAHOT ayJJUTOPCHKOI ¢ipmu,
pexomenioBanoi [IpasninasaM 360pam Y4acHHKIB.

Po3mipn  BuHaropomu  wieHam  Pesiziiinoi  Kowmicil

BH3HAUYAIOThCA 300paMu Y 4aCHUKIB.

Pesisiitna Komicist mpoBouTh cBOi 3acifaHHs y Takuil gac,
KOJIM BOHA BBaXKA€ IIe 3a HeoOXigHe abo 3riHO 3 BKa3iBKaMU
360piB Y4acHHUKIB.

Pesiziiina Kowmicis wmae BimpHHiI goctyn 10  Beiel
Oyxranrepcbkoi iH(opmamii Ta IHIIMX MOKYMEHTIB, LIO
CTOCYIOThCS (piHAHCOBOi HisuibHOCTI TOBapMCTBa, a TaKOXK
Ma€ [PaBo CTAaBUTH NUTaHHs [IpaBIiHHIO Ta OTPUMYBATH BiJ|
HBOTO BIJMOBiAI m0x0 (iHaHCOBOI mismibHOCTI ToBapucTBa.
Pesiziitna Kowmicis, Ta koxkeH 3 1i wuneHiB, 30epirae
koHOimeHUiiHICTE  Oyap-skoi Ta  yciei  iHdopmarii
(mcepMoBoOi abo ycHOI) OyIab-KOTO BHIY, L0 HOB'S3aHa 3
¢iHaHCOBOIO 200 1HIIOI TOCHOJAPCHKOIO  iSUIBHICTIO
ToBapucTBa, Ta Taka KOH(QimeHwiiHa iH(opMaris He
PO3KpHBAaeThCsl Oymb-KUM TpeTiM ocobam 0e3 mpsmoi
ICcbMOBO] 3roau [1paBiiHHS, SKIIO iHIIE HE BUMaraeThes 3a
3aKOHOJIABCTBOM, 1, HaBiTh, Y TakoMy BHUIaaKy PeBisiiiHa
Kowmicist Ta koxeH 3 i wieHiB 3000B's3aHI HE PO3KPUBATH
Oynp-sKy KoH(imeHUiiHY iHpopMamilo 0e3 MOBiIOMICHHS
npo ue [IpaBiHHs.

the form acceptable to the Participants, the Company’s
predicted (estimated) financial statements for each year,
including estimated balance sheet, income and expense
statements and cash flow statement for each following
year;

11.8.6. to employ and dismiss the Company’s personnel, employ

and dismiss employees of the Company, determine the
employees’ remuneration;

11.8.7.to perform all other obligations assumed by Director

11.9.

11.10.

11.11.

12.1.

12.2.

12.3.

12.4.

12.5.

General of the Board or delegated by the Participants
Meeting;

subject to the aforementioned limitations regarding
Director General’s authorities, he is not authorized to
transfer or in any other way to dispose of the Company’s
fixed assets;

Director General and Finance Director may delegate any of
their authorities and obligations to any other Company
employee and any other third party on the basis of Power
of Attorney.

Director General and Finance Director may be dismissed
upon Participants Meeting resolution

ARTICLE 12
AUDIT COMMISSION OF THE COMPANY

The Participants Meeting shall appoint the Audit
Commission to review financial activities of the Company.
Members of the Audit Commission and the scope of its work
shall be determined by the Participants Meeting and
Ukrainian legislation.

The Audit Commission shall be comprised of 3 (three)
members being representatives of the Participant appointed
by the Participants Meeting. Within the limitations,
stipulated by the Ukrainian legislation, the Audit
Commission may engage experts from an internationally
recognized audit firm recommended by the Director to the
Participants Meeting.

The amount of remuneration to the members of the Audit
Commission shall be determined by the Participants
Meeting.

The Audit Commission shall hold its sessions at a time when
it considers necessary or upon an instruction by the
Participants Meeting.

The Audit Commission shall enjoy free access to all
bookkeeping information and other documents related to the
financial activities of the Company as well as have the right
to question the Board and receive answers concerning
financial activities of the Company. The Audit Commission
and each its member shall keep confidential all and any
information (written or verbal) of any type which relates to
financial or other business activities of the Company, and
such confidential information shall not be disclosed to any
third parties without a direct written consent from the Board,
unless required otherwise by the legislation, and even in such
a case the Audit Commission and its every member shall not
disclose any confidential information without notifying the
Board about this.
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12.6. Pesiziitna Kowmicis ckiasae BUCHOBKH HO PIYHMX 3BiTax Ta
Oanancax. XKonen GanmaHc He Moxe OyTH 3aTBEp/KCHUH Ha
3acimanHi 300piB YYacHMKIB HpH BiJACYTHOCTI BHUCHOBKY
Pesiziitnoi Komicii.

12.7. Pesiziiina Kowmicis 3000B'sI3aHa BHUMaratd CKJIMKaHHS

IMo3aueproBux 360piB Y4YacHHKIB y pa3i BUSBICHHS 3arpO3U

MarepialbHUM iHTepecaM ToBapucTBa ab0 3JIOBXHUBAaHb 3

60Ky mocasoBux oci6 ToBapucTBa.

12.8. 3acimanns Pesisiiinoi Komicii BBaKarOThCS IIOBHOBaKHUMU

KOO BCl 11 WiGHM OPUEMAIOTh y4acTh Yy 3aciaHHi.

Pesisiitna Kowmicist nmpuiimae cBOi pillieHHs 0JHOCTalHO.

CTATTA 13
IOPAJOK BCTYILY 10 TOBAPUCTBA TA BUXOAY 3
HBOI'O. BITUYKEHHS TA BIICTYIIJIEHHA YACTOK
YYACHUKIB. OCOBJINBI OBOB’A3KH

13.1. Tlopsimok Becrymy no ToBapucTBa Ta BHXOAY 3 HBOTO
perymoerbess MM CTaTyToM Ta YHHHUM 3aKOHOAABCTBOM
VYkpainu.

13.2. Vyacuuk ToBapucTtBa Mae mpaBo BUHTH 3 ToBapHCTBa,

NoBiZOMUBIIM TOBapHCTBO IO CBilf BUXiX He Mi3HIIIE HIX

3a 6 MICSIIIIB JI0 BUXOJY.

13.3. YuyacHuk Mae mpaBoO MPOJATH YU IHIIMM YMHOM BiJCTYNUTH

cBoro yactky (if yactuny) y CTtaTyTHOMY KamiTani OZHOMY

a0o kinbkoM yuacHukaMm ToBapucta abo TpetiM ocobam.

13.4. fxmo VYvacHMK Mae HaMip YCTYIHTH CBOIO YacCTKy

MOBHICTIO a00 YacTKOBO IHIIOMY YdYacHHMKY abo Tperiit

ocobi, BIH 3000B’S3aHUI 3alpOIOHYBAaTH IIO YACTKY

MIICBMOBO (PEKOMEH/IOBAaHUM JIMCTOM a0 (akcoMm) iHIIHMM

VYuacHuKkaM. YYacHHKM TP  [BOMY  KOPHCTYIOTHCS

NEepPEeBAXHUM TIPAaBOM TNpPHUAOAHHSA YacTKM  YYaCHHKA,

MIPOMNOPLIHHO IX YacTKaM.

13.5. fxumo Yyacuuku npotsarom | (0gHOro) Micsist 3 TOro AHS,

KOJIM HaiHIIA MPOIIO3HIis, HE 3asBIIIOTH CBOTO IIpaBa Ha

npuaGaHHs YacTKU Y4acHHUKa, sKuii il BiACTyIae, To BiH Ma€e

MIPaBO YCTYIHTH YaCTKy TpeTiit 0coOi.

13.6. TIpu Buxoxi Yuacuuka 3 ToBapucTBa HOMY BHUILIA4y€THCS

BapTICTh YaCTHHHU MaifHa ToBapucTBa, mpomnopuiiiHa iforo

gactui y CraTyrHoMmy KarmiTtami. Buruiata mnpoBOAHTBCS

micyst 3aTBEP/PKCHHsI 3BITY 3a piK, B SIKOMY BiH BHHIIOB 3

ToBapuctea, i B cTpok a0 12 wmicsmiB 3 gHsA BuUxomy. Ha

BUMOTY Y4YacHMKa Ta 3a 3rofoio ToBapucTBa BKJIAa MOXe

OyTH IOBEPHYTO IOBHICTIO a00 YacTKOBO B HAaTypasibHii

dopmi.

13.7. Bapricts yacTuHu MaitHa ToBapHCTBa, NPOMOpPLiHA YacTLi

y CraTyTHOMY Kamitani YuyacHUKa, 110 BUXOAUTH (BHOYBae)

3 ToBapucrBa, BH3HAYAETHCSA 3rifHO 3  OamaHcoM

ToBapuctsa.

13.8. VuacuHuky, skuii BHOYB, BHIUIQUYEThCS HaJIeKHA HOMY

gacTKa NpHOYTKY, OJepKaHOro ToBapHCTBOM B JaHOMY

POLli 10 MOMEHTY HOTO BHXOJY.

13.9. Yacrka Yuachuka ToBapucTBa MoXxe OyTH BiguykeHa 10

CILIAYCHO.

13.10. ITpn npundaHHi 9aCTKU TPETHOIO 0COOO0IO 10 Hel 0HOUACHO
MepexXoiTh BCi mpaBa Ta OOOB’S3KH yYacHUWKA, SKUI
MTOBHICTIO 200 YaCTKOBO BIICTYIA€ IO YaCTKY.

12.6. The Audit Commission shall prepare conclusions on annual
reports and balance sheets. No balance sheet shall be
approved at the Participants Meeting without respective
conclusion from the Audit Commission.

12.7. The Audit Commission shall be obliged to demand calling
extraordinary Participants Meeting in the event it identifies
threats to material interests of the Company or abuse by the
Company’s officials.

12.8. The Audit Commission’s sessions shall be deemed valid if
all its members participate in such session. The Audit
Commission shall adopt its resolutions unanimously.

ARTICLE 13
JOINING AND WITHDRAWAL OF PARTICIPANT FROM
THE COMPANY. ALIENATION AND TRANSFER OF
PARTICIPANTS SHARES. SPECIAL LIABILILIES

13.1. Joining and withdrawal from the Company shall be
performed in accordance with this Charter and the applicable
Ukrainian legislation.

13.2. The Company Participant shall have the right to withdraw

from the Company by informning on its decision not later

than 6 months before such withdrawal.

13.3. The Participants shall have the right to sell or otherwise

transfer their share (its part) in the Charter Capital to one or

several Company’s Participants or to a third party.

13.4. If the Participant intends to assign its share fully or partically

to another Participant or a third party,it shall offer in written

(by a certified letter or fax) such share to other Participants.

13.5.1f the Participants within 1 (one) month upon the receipt of
the proposal do not claim their right to purchase the assigned
Particpant’s share, such Participant shall have the right to
assign its share to a third party.

13.6.During the withdrawal of the Participant from the Company,
the cost of a part of Company’s property proportional to its
share in the Charter Capital shall be paid to such Participant.
The payment shall be made upon approval of a report for a
year when the Participant withdrew from the Company
within 12 month upon such withdrawal. Upon Participant’s
request and Company’s agreement, the contribution can be
return partially or in full in kind.

13.7.The cost of the portion of Company’s property proportional to
the share in the Charter Capital of the Participant,
whithdrawing from the Company, shall be determined in
accordance with the Company’s balance sheet.

13.8.The withdrawing Participant shall be paid its due share of
profits gained by the Company within a year before the
withdrawal.

13.9. The share of Company’s participant might be alienated
before it is paid up only to the extent it is paid up.

13.10. During the purchase of a share by a third party, rights and
obligations of the participants which fully or partially assign
such share are transferred to the hird party.
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CTATTA 14
IMPUITUHEHHSA JIAJBHOCTI TOBAPUCTBA TA BUALT

14.1. [isnphicts ToBapHCTBa NPHIMHSAETBCA IUIIXOM HOTO
nikBigaunii abo peoprauizauii (3MUTTs, NPUEAHAHHS, TOALTY,
MIEPETBOPEHHS).

14.2. JHismpaicts ToBapucTBa HPHUIUHSAETBCS B HOPSIKY,

nepen0aueHOMY YHHHHUM 3aKOHOJIABCTBOM YKpaiHH.

14.3. Peopramizamis TosapucrtBa BinOyBaeTbcsi 3a pIlIEHHIM
360pie  YuacuukiB ToBapuctBa. Ilpm peopranizamii
ToBapucTBa BCS CYKYNHICTH HpaB Ta  OOOB'SI3KIB
ToBapucTBa NEPEXOUTh [0 HOTO MPABOHACTYITHHUKIB.

14.4. JlikBimamis ToBapucTBa NPOBOAUTHCS JIKBiTamiiHOIO
KOMICi€10, MPU3HAYCHOIO 1HIMIaTOpaMK JKBiaIlii.
14.5. 3 npmatm mnpu3HaueHHS JIKBimaniiHOi Kowmicii mo Hel

HEePEeXOAATh IIOBHOBAXKEHHS 110 yIPaBIIiHHIO TOBapUCTBOM.

14.6. JlikBinamiiiHa koMmicisi OLiHIOE HasiBHe MaiHO ToBapucrsa,
BUSIBIISIE HOTO /1€0ITOPIB Ta KPEIUTOPIB, PO3PAXOBYETHCS 3
HUMH, BXKUBA€ 3aXOJiB 100 orwiaTu Ooprie ToBapucTBa
KpeIUuTOpaM Ta Horo YdacHHKaMm, CKJIQJa€ JiKBiIAIiHHUI
OayaHC Ta MOJA€ HOTr0 Ha 3aTBEpKCHHS iHIIIaTopam
niksiganii ToBapucTsa.

14.7. NocroBipHicTh Ta MOBHOTA JiKBigaLiiiHOrO OanaHCy HOBHHHA
OyTH 3aTBEpIXKEHAa ayguToOpoM abo  ayAUTOPCHKOIO
¢ipmoro.

14.8. T'pomoBi KomITH, B TOMY YHCIIi BHPYYKa BiJ PO3IPOIAXKY

MaitHa ToBapucTBa Mg dYac WOro JKBimaImii, Ticis

PO3paxyHKIiB 3 OFOJKETOM, OIUIATH Mpali MpaIiBHUKIB

ToBapucTBa, Micisi BUKOHAHHS KPEAUTOPCHKHUX 00OB’S3KIB

NepealoThCsl Y YaCHUKAM.

14.9. SIxuio BapTicTh MaifHa IOPUANYHOI OCOOU € HEIOCTATHHOIO

JUIL  3aJJOBOJICHHA BUMOTr  KpexutopiB, ToBapucTBo

JIKBIAYETbCS B TMOPS/KY, BCTQHOBJICHOMY 3aKOHOM PO

BITHOBJICHHS  IUIATOCIIPOMOXKHOCTI ~ a00  BU3HAHHS

OGaHKPYTOM.

14.10. JlikBimauiss ToBapucTBa BBaXAa€ThCs 3aBEPLICHOIO, a

ToBapHCTBO TaKWUM, IO MPHUIMHHIO CBOIO iSUTBHICTD, 3

MOMEHTY BHECEHHS 3alucy mpo me A0 E€AUHOro

JIEPIKABHOTO PEECTPY IOPHAMIHUX 0Ci0 Ta (i3uuHHX 0CiO-

I APUEMIIIB.

14.11. Buniiom € mepexia 3a po3MOAUTEYMM OaTaHCOM YaCTHHHU
MaliHa, npaB Ta 000B’s3kiB ToBapucTBa 10 onHiel abo
KiJIbKOX CTBOPIOBAaHMX HOBHX MOPHIMYHUX 0cCi0. Bumin

MPOBOJUTEC B  TOPSAKY, IHependadyeHoOMy YHHHUM
3aKOHO/IaBCTBOM Y KpaiHH.
CTATTA 15

3MIHHU 10 CTATYTY, BUPIIIEHHS CIIOPIB,

3AKOHOJABCTBO, IO 3ACTOCOBYETbHCHA
15.1. VYei 3miEm Ta gomoBHeHHA 10 uporo  CratyTy
3aTBEPDKYIOTbCSl 3aranpHuMH 300pamMu  YYacHHKIB Ta
peecTpyiOThCS. Yy  BIANOBIAHOCTI 0O  3aKOHOAABCTBA
VYkpainu.

15.2. Leit CraTyT TIyMa4nuThCS Y BIIIIOBITHOCTI 10 3aKOHOAABCTBA
VYkpainu.

15.3. Cnopwu, noB's3aHi i3 BUKOHaHHSIM MOJI0KeHs CTaTyTy MaroTh
BHUPIIIYBaTHCh y BIAMOBIIHOCTI [0 3aKOHO/ABCTBAa YKpaiHU

ARTICLE 14
TERMINATION OF THE COMPANY AND SPIN-OFF

14.1. Termination of the Company activity is effected through
restructuring (merger, association, division, transformation)
or liquidation of the Company.

14.2 Termination of the Company activity may be effected under

procedure established by the applicable Ukrainian
legislation.

14.3. The Company shall be restructured on the basis of the
Participants Meeting resolution. Upon restructuring of the
Company, all rights and obligations of the Company shall be
transferred to its legal successors.

14.4. The Company shall be liquidated by the liquidation

commission, appointed by liquidation initiators.

14.5. All rights and obligations of the Company shall be transferred
to the liquidation commission upon its assignment.

14.6. The Liquidation commission shall estimate the available
Company’s property, define its debtors and creditors and
settle payments with them; take all necessary measures to
pay out Company’s debts to its Participants, prepare
liquidation balance sheet and submit it to initiators of the
Company liquidation for approval.

14.7. The accuracy and completeness of the liquidation balance
sheet shall be approved by an auditor or auditing company.

14.8. Cash assets including revenues from sales of Company’s
property during liquidation after budget settlements,
payments to Company’s employees upon fulfilment of credit

liabilities shall be transferred to the Participants.

14.9. If the cost of property of a legal entity is insufficient to satisfy
requirements of creditors, the Company shall be liquidated
under procedure established by the legislation on solvency

restoration or declaring a debtor bankrupt.

14.10. Liquidation of the Company shall be deemed completed and
existence of the Company terminated from the moment of
making a liquidation record in the Unified State Register of
Legal Entities and Individual Entrepreneurs.

14.11. A spin-off is a transfer in accordance with a spin-off balance
sheet of a part of the property, rights and obligations of the
Company to one or several newly created legal entities. The
spin-off shall be carried out under procedure determined by
the applicable Ukrainian legislation.

ARTICLE 15
AMENDMENTS TO THE CHARTER, DISPUTES
SETTLEMENTS, APPLICABLE LEGISLATION

15.1. All amendments to the present Charter shall be approved by
the Participants Meeting and shall be registered in
accordance with the requirements of the Ukrainian
legislation.

15.2. The present Charter shall be construed in accordance with
the legislation of Ukraine.

relate to fulfilment of the Charter
be resolved in accordance with the

15.3. Disputes, which
provisions, shall
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16.1.

16.2.

16.3.

CYJIOM, BHM3HAYEHMM 3a [pPABHIAMM  [ACY/IHOCTI  Ta

MBI AOMYOCTi.

CTATTA 16
ITPUKIHIEBI ITOJIOYKEHHS

Leii Craryr HaGupae 4HMHHOCTI 3 JaTh iioro jaepiaBHOT
peectpauii. Lleii CtatyT BTpavae YHHHICTb Mic/s NikBigawit
Tosapuctsa. Lle ne cTOCYETBCA MONOMKEHDb, fKI SK [PAMO
abo wenpamo nepeaGadacthes, noBuHHI 30epiratu cumy
nicns npunuHeHHa aif usoro CraTyTy.

Leii CtaTyT yK1aeHO B ABOX OPHIIHATLHUX NPHUMiPHHKaX

YKPAiHCLKOIO Ta aHrmifichkol) MOBaMH, AKi  MaioTh
0/IHAKOBY IOPHIHYHY CHITY.
Byab-sike  moBigzomienns,  mependcka  Ta  iHMwa

KopecrnoHeHuis, nepeadadena wnm CTaTyToM, HAJACTHCS
Ta 3aiiicHioeTses y miebMoBiii opmi. Taki nosizomnenns,
nepenucka  Ta QMW@ KOPECHIOHJAEHLis  BRAKAIOTHCA
Hagauumu (i) npu ocobucromy Bpyuenui, (ii) uepes 24
FOAMHM  micns  Toro, fK BOHM  Oymu  Hajicnadi
thaxcuminbrim 38'a3k0M, abo (iii) yepes 7 anis micna Toro,
Ak Bonn Oynu  wHagicnaui nowrow. TlorizomaeHHs,
Mepenucka Ta iHWA KOpecHoHACHUid s YyacHuka
HAMPaBISIIOTEC Ha anpecy iforo peecrpauit. YdacHHK
MOMKE 3MIHMTH aipecy AN HAAICAaHHS [OBiIOMIEHD,
MEPENHCKH  TA  {HWIOT  KOPECNOHAEHLIT  HajiciaBuy
ITpaeniHHIO MHCEMOBE MORIOMIECHHS.

16.1.

16.2.

16.3.

legislation of Ukraine by the respective authority court in
accordance with the respective jurisdiction.

ARTICLE 16
FINAL PROVISIONS

The present Charter shall come into force on the date of its
official registration. The present Charter shall become
invalid after the liquidation of the Company. However, this
does not apply to provisions which, as directly or indirectly
stipulated. shall remain in force after termination of the
present Charter.

The present Charter is concluded in two original copies in
Ukrainian and English languages, both assuming the same
legal effect.

Any notices, letters, and other correspondence envisaged by
the present Charter shall be provided and made in written
form. Such notices, letters and other correspondence shall be
deemed provided (i) upon personal receipt. (ii) 24 hours after
those had been sent by facsimile or (iii) 7 days after those
had ' been mailed by post. Notices. letters, and other
correspondence of the Participant shall be forwarded to its
registered address. The Participant may change the mailing
address for forwarding notices, letters, and other
correspondence by sending a respective written notification
to the Board.

[eii Craryt nianucano 16 cepring 2017 poky B micti Kuesi. The present Charter was signed on August 16. 2017, in Kyiv.

Bin iveni «KAJIOT'AH IIETPOJIEYM XOJIIIHT3 JIIMITE[l» On  behalf of: “CADOGAN PETROLEUM HOLDINGS
[CADOGAN PETROLEUM HOLDINGS LIMITED]: LIMITED™
Mupexrop IBIIO MIKEJIOTTI [GUIDO MICHELOTTIJ sxuii  Director GUIDO MICHELOTTI, acting in accordance with the
nie Bignosiano ao Craryry. Chartgr
L i
rBIIO MIKENOFTY/ GUIDO\WMICHELOTTI

eii nepernad 3 ykpaincbror na ananisicexy Mogy sUKOH
Hamen Oxcaneio I pueopienoro.

uitjepernadayem




iB, YKpaina micTHAAUSTOro cepuas ABi THCAYI CIMHAALSATOrO POKY.

S, Beprnobckka O.B., npuBaTHuMii HoTapiyc KuiBchkoro _MiCBKOro HOTapialkHOro OKpyTy,
3acBiguyio cnpaexuicts mignucy Jupektopa KOMIIAHII «KAJOT'AH NETPOJIEYM
XOJIIHI3 JOMITEJ» [CADOGAN PETROLEUM HOLDINGS LIMITED] IBIIO
MIKEJOTTI [GUIDO MICHELOTTI], sikuii nie Ha migcrasi Ipotokony 36opis IMPEKTOPiB BiX
15 ceprnst 2017 poky, sKHii 3poGIEHO y MO MPHCYTHOCTI.

Oco6y I'BIIO MIKEJIOTTI, sikuii mianucas AOKyMeHT, BCTAHOBIEHO, HOro J€3MaTHICTb Ta
MOBHOB&KEHHS MIEPEBIPEHO.

ITuCBEMOBHH TIEPEKNIaf TEKCTY KpaiHCHKOT MOBM Ha aHIJIHCbKy MOBY 3po0ieHo

il L IAIMACY AKOT 3aCBiAYYIO.
KBaTi(ikaLlilo nepesipeHo

3apeecTlB

|
Bcwzo.\ \

npoWLmo
(abo npowrypoBanol,
_ npowyauepoBano



