AUTEJ/IEH AKT

Ha
“MAPHCTA TPEHJAMHI” EOO[

Yacr nupea: O0ma wacr

®upma

Yn.1. Hacroswmsat Yupenurenen axr YPeXNa cratyra Ha
CAHOJMYHO  JPYKECTBO C OrpaHHueHa OTFOBOPHOCT ¢
¢pupma “MAPUCTA TPEWIUHI” EOQOOJ (napuuano
no-nony ,,/Jpysecrsoro”). Ha narununa bupmara we ce
usnucea katro “MARISTA TRADING” EOOD.

Cenannme u aapec na yupasieHue

Un2. Cepanumero wu aApeceT Ha ynpaBfieHHe Ha
HpyxectBoTo €: Peny6uka bbarapus, rp. Cobus 1164,
p-H Jlosenew, yn. BUT'JIA No 60, an. 1.

Ilpeamer ua neitnocr

Un3. JlpyxectBoto uma 3a npeaMeT Ha [eiHocCT:
TPOM3BONCTBO W THPrOBUS HAa KO3METHYHH MPOAYKTH,
TBPTOBHA  C  BCAKAKBB BHA CTOKHM, KakTO M Jpyru
AGHHOCTH M YCITYTH, KOMTO He ¢a 3a6paHeHu ¢hC 3aKOH.

Cpoxk
Un.4. JlpyxectBoTO ce yupensea 3a HeornpeeneH Cpox.

EnHonnyen coGecTBeHHK

Yn5. EnpHonM4eH CcOOCTBEHHMK Ha JpyecTBOTO e:
»MAPHCTA KO3METHKC” EOOJ, EHK
202228691, peructpupano B ThproBckus perucTbp Ha
ATEHUMs [0 BMHMCBaHUATA, CbC CelANMILE M aapec Ha
ynpasneHue B rp. Codus 1000, p-u Cpeneu, yn. Xau
Acnapyx, Ne 53, er. 1.

Kanuran

Yn.6. (1) Kamuranst Ha [pyxectsoro e 50 (nmeraecer)
JIeBa, pasje/ieH Ha 5 /met/ paBHH Aana, o 10 /mecer/ nesa
BCEKH.

(2) LenuaT kanuTan Ha APY>KECTROTO € 3aMKCaH M BHECEH
M3LSUIO OT SAHOMHYHHA COOCTBEHHUK.

(3) OrtroBopHOCTTa Ha €OHOJMYHUA COOCTBEHMK 3a
3aabkeHuaTa Ha JIpyKecTBOTO € OrpaHHuYeHa o
pa3Mepa Ha Y4acTHETO MY B KanuTana Ha Jpy>kecTBoTO.

Yact Bropa: Opranu Ha ynpasJeHHe

Oprann

Yn. 7. (1) Opranu Ha [IpykecTBOTO ca:
1. EZHONMUYHHUAT COOCTBEHHK; H

2. yIpaBUTEN UM YIIPABUTENH.

Eanosnuen cobcrBennk

Yn.8. (1) EaHonnuHusaT coBCTBEHUK € BPXOBEH OpraH Ha
HApy>KecTBOTO U MOXKe Aa B3eMa peuleHHs N0 BCHYKH
BBIIPOCH Ha AEHHOCTTA MY.

YUPE

ARTICLES OF ASSOCIATION
of
“ MARISTA TRADING” EOOD

Part one: General provisions

Company name

Art.1. These Atticles of Association regulate the statute of
single owned limited liability company with the name of
“MAPUCTA TPEUAUHI” EOOJ (hereinafter
referred to as “the Company”). In Latin letters the name

of the Company shall be written as follows: “MARISTA
TRADING” EOOD.

Registered seat and management address

Art.2. The registered seat and the business address of the
Company shall be: Republic of Bulgaria, 1164 Sofia,
Lozenets Region, 60 Bigla Str., apt. 1.

Scope of activity

Art.3. The Company shall have the following scope of
activity: production and distribution of cosmetics, trade
with all kinds of merchandise, as well as all other
activities that are not forbidden by law.

Term
Art.4. The Company is established for an indefinite term.

Single shareholder

Art.5. The single shareholder of the Company is: Marista
Cosmetics Ltd., UIC 202228691, registered at the
Commercial Register of the Registry Agency, with a seat

and management address Sofia, Sredetz Region, 53 Han
Asparuh Str., fl.1

Capital

Art.6. (1) The capital of the Company shall be BGN 50
(fifty leva), divided into 5 (five) equal shares, BGN 10
(ten leva) each.

(2) The capital of the Company is fully subscribed and
paid-in by the single shareholder.

(3) The single shareholder is liable for the obligations of
the Company to the amount of the contribution made in
the capital of the Company.

Part Two: Managing bodies

Managing bodies

Art. 7. (1) The Company bodies shall be:
1. the Single owner; and

2. the Director or Directors.

General meeting
Art. 8. (1) The Single owner shall be the supreme
management body of the Company and shall be
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KomnereHTHOCT HA eAHOTHYHHA COGCTBEHHK
Yn.9. (1) EnHonnynuaT coOCTBEHHK MMa M3KTIOYMTENHA
KOMITETEHTHOCT 3a [IPHEMAHE Ha PEIeHHA OTHOCHO!
1. U3MeHeHHe K JOMbJIHEHHE HA APYKECTBEHHS JIOrOBOP;
2. npueMaHe Ha CBHIPYXKHHLH W JaBaHe Ha CHIVIACHE 3a
NPEeXBLPIAHE HA AAIOBE HA HOBH Ch/PY>KHHIIH,
3. npuemaHe Ha TOOULUHWTE OTYeTH M OaNaHcH Ha
HpyxecTsoto, pasnpenensHe Ha neuanbata Mexay
ChOPY)XHHUMTE M B3€MaHe Ha pelleHHe 3a HEeHHOTO
M3MUTallaHe;
4. yBenMuaBaHe M HaMalsBaHE HA JIPYXKECTBEHHS
Kanuran;
5. wusbupane wWa ynpaButen(u), ompesensHe Ha
BB3HArPAX/EHHETO MY (MM), OCBOOOXKIABAHETO My (HM)
OT OTTOBOPHOCT;
6. OTKpHBaHE W 3aKPUBaHe Ha KJIIOHOBE Ha HpysecTBoTo U
Y4acTHe B APYTH APYKECTBA;
7. npunobuBaHe U OTUYK1aBaHe HA HEJBHKMMH HMOTH M
BELUHH MpaBa BbpXY THX,
8. mnpensssBaHe Ha wuckoBe Ha JIpyKecTBOTO cpery
YNpaBHTENA  MAM  KOHTPOIBOPA W HazHAuYaBaHe
NPENCTaBMTEN 32 BOAEHE Ha MPOLIECH CPeLLy TAX;
9. npekparsaBane neiiHocTTa Ha JIpyKeCTBOTO MAM 3a
HEToBOTO Nnpeolpa3yBaHe;
10. HaznauaBane nukBHaaTop(u) Ha JlpyskecTBOTO:
11. BHaCsHE HAa NOMBIHMTENHH NAPUYHH BHOCKH, CPOKa
HA4YMHa Ha TAXHOTO H3IUlalllaHe;
12.  wW3BbpUIBAHE HA  CHIUECTBEHH TMPOMEHH B
ochluecTBABaHaTa OT [{py>ecTBOTO AeHHOCT; H
13. BCHMYKHM ApYTM BBLNPOCH, MPEJOCTABEHH B HEroBa
KOMMETEHTHOCT OT 3aKOHA HITH JIpy>KeCTBEHHA 10rOBOp.
(2) Bcuuku pemieHMA Ha €QHONMYHMA COOCTBEHMK ce
B3MMaT B OOMKHOBEHa NHcMeHa GopMa, BKIKOUHTETHO H

Tesu no un. 137, an. 4 or T3.

BnucBane Ha PEeUIeHHATA

Un.10. (1) Petnenusara Ha eIHONHYHHUA CODCTBEHHK, KOHTO
CE OTHACAT 10 BIMCBaHWA 1o un.119, an.2 ot Tuproeckus
3aKOH, TpA0Ba 1a ObAAT BMNHUCAHH B ThPrOBCKHA PETUCTHP.
(2) PewieHuaTa OTHOCHO H3MEHEHHETO M JOITBJHEHHETO
Ha JpYXKeCTBEHHA [AOroBOp W  MNpeKpaTABaHe Ha
JPYAECTBOTO BIM3aT B CHJIA C/edl BIHCBAHETO HM B
TbProOBCKHA PETHCTHP.

(3) VYBenuuaBaHeTO M HaMaNABAHETO HAa KanuTana,
NPHEMAHE W H3KJIIOUYBAHE HA CHAPYKHHK, npeobpasysaHe
Ha [JlpyxecTeoTo, H360p H ocBoGOXk/1aBaHe Ha ynpasuTen,
KaKTO M Ha3Ha4YaBaHe Ha HKBHAATOP MMaT AeHCTBHE OT
BIHCBAHETO UM B ThPrOBCKHS PErHCTBP.

Ynpasure(un)

Ha.ll. (1) Ynpasutensr (ynpaeurenure) opraHusupa
PBKOBOAM JeHHOCTTA Ha [IpyxecTBOTO CHOOPa3HO 3aKoHA
M PEUICHHATA HA eAHONHYHHA coOcTBenuk. Tol pewasa u
BCHYKH BBLIPOCH, CBbpP3aHH C npeamera Ha AeHHOCT Ha
JpyxecTBOTO ¢ M3KIOYEHHe HAa BBNPOCHTE, KOHTO MO

empowered to resolve on all issues related to the
Company activities.

Power of the Single owner

Art.9. (1) The Single owner shall have the exclusive
competence to resolve on:

1. amendment and supplement of the Articles of
Association;

2. admission of shareholders, as well as allowing of
transfers of shares of the Company to new shareholders:

3. approval of the annual financial statements of the
Company, and on distribution of the profit among the
shareholders and its payment;

4. increasing and decreasing the registered capital of the
Company;

5. appointment of the Director(s), determining his (their)
remuneration and releasing him (them) from liability;

6. opening and closing of branches of the Company and
participation in other companies;

7. the acquisition of and disposal with real estate and
limited property rights over real estate;

8. filing of claims on behalf of the Company against its
Director(s) or controller, and appointing of representatives
of the Company for such litigation procedures;

9. winding-up of the Company or its transformation;

10. appointing liquidator(s) of the Company;

11. making additional cash contributions, and on the term
and mode to make them;

12. material changes in the Company's business;

13. any other matters which by virtue of the law or the
Articles of Association fall within its competence.

(2) All decisions of the single owner will be adopted and
signed with simple signature, including those under art.
13, par. 4 of the Commercial act.

Registration of resolutions

Art.10. (1) The resolutions of the Single owner which are
related to registrations pursuant to Art.119, para 2 of the
Commercial Law shall be registered in the commercial
register.

(2) The resolutions on amendment and supplement of the
Article of Association and termination of the Company
shall enter into force upon their entry in the commercial
register.

(3) The increase and reduction of the capital, acceptance
and expulsion of a shareholder, transformation of the
Company, appointment and release of a Director, as well
as appointment of liquidator shall have effect from the
date of their entry in the commercial register.

Director(s)

Art.11. (1) The Director (Directors) shall organize and
manage the activities of the Company in accordance with
the law and resolutions of the Single owner. The
Director(s) are competent to resolve on all issues related
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WARKON W Chinacho nactosns Yupeaurenen akt ca ot | to the Company scope of activities, except those, which
WIRAOMHTOANATA  KOMOETeHTHOCT  Ha eanonnunns | are in the exclusive competence of the Single owner by
COOCTRONNK, virtue of the law or present Articles of Association.

() Jlpywecrnoro ce yupanassa wo npeacrasnssa ot | (2) The Company shall be man_aged and represented by its
yupamirens. Hpu nakonko ynpasurenu, Jlpysxecrsoro ce | Director. In case of several Directors, they represent t'he
NPCACTARANBA W ynpanassa saeano wonooraento or | Company jointly and  separately, unless otherwise
VIPARNTRANTE, OCREH AKO eanonnunns cobersennk ne e | resolved by the Single owner. A Director may authorize
peria Apyro. Yopasuren Moxe aa yisinomoid apyr | another Director to represent him before third parties.

VIIPARMTEN 8 1O NPSACTARIIRA 1P/ TPCTH HLA, (3) The name of Director (Directors) shall be entered with
() B vwprosekis permersp  ce pnmesa umero  Ha | the Commercial Register. The Director (Directors) shall
yopaspreas o (ynpasureanre),  koito  npeacrass | submit there his/her/their notarized written consent to
HOTAPHAARO 3ABEPEHO ChinacHe ¢ o0pasell oT noanuea. manage the Company and specimen of the signature. (4)

() Owaacrasanero  wa ynpasurens moke aa Gwiue | The Director’s authorization can be withdrawn, and the
OTTCIICHO 1O BCKKO BPEME H MMETO MY a Objie 3asimueHo | name of the Director can be deleted from the commercial
OT THPPOBCKHA PerueTLp, register at any time.

(3) Ornowennsta M3y JIpyRecTBOTO M ynpasuTens ce (5) The relations between the Company and the Director
YPORIAT ¢ Q0rosop 3a Bu3naraie Ha ynpasieuueto. | shall be settled by a Management Contract. The
AoroBoper ce ermouBa B nucMena Gopma oT MMeTO Ha Management Contract shall be concluded in writing on

Apyrectsoro upes Eanonuunms coGeTBennK. behalf of the Company by the Single owner.

3abpana 32 KOHKYpeHTHA AeiinocT Prohibition on competitive activities

Ha 2o (1) bes ewrnacue na Jlpyxecrsoro ynpasurenat | Art.12. (1) Without the consent of the Company the
HAMA 1PABO: Director shall not have the right to:

[ 0T CBOR WM OT MYXKIO MM J1a M3BbPLIBA THProBeky | 1. carry out business activity on his/her own behalf or on
CHCNKN: behalf of third parties;

-~

= A& yuacTea B CHOMpATeNHM  MAM  KOMaHAMTHM | 2. participate in unlimited or limited partnerships, or in
APYRCCTRAL B APYKECTRA ¢ OrpanHyeHa oTrosopHoct; M | limited liability companies; and
3.3 33eMa JUIKHOCT B PHKOBOAHW opranu Ha apyrd | 3. hold a position in the managing bodies of other

APYKECTBA. companies.
(2) Orpannuennsta no an.l ce npunarar, korato ce | (2) The restrictions under para 1 of this article shall refer
M3BBLPLIBA AeHHOCT, CXONHA ¢ Ta3H Ha JlpyxecTBoTO. to business activity similar to that carried out by the

(3) 1lpn  napywasane Ha sanwmkeduata no anl | Company.

YUIPABHTENAT, KOraTo He ¢ ChAPYKHUK, Moke ma O6bae | (3) Upon breach of the prohibitions under para 1 of this
VBOMHEH  (e3  npeaMsBecTHe M HAMa mpaBo  Ha | article, the Director, if he/she is not a shareholder in the
oOesuerenne. Toil avvku obesinerenne 3a npuunHenute | Company, can be dismissed immediately with no right of
Ha JIpyKeCTBOTO BPEIH. indemnification. He/she shall indemnify the Company for
any damage caused thereto.

JpYRECTBEHH KHHIH Company’s books
HYal3. (1) JlpykectBoro BOAM KHuMra 3a jsnosere u | Art.13. (1) The Company shall keep a Shareholders
NPOTOKONIHA  KHHra 38 peLICHUATAa Ha eXHONWuYHMA | register and a Minutes book containing the resolutions of

cOOCTBEHHUK. Single owner.,
(2) VYnpasurenst oTrosaps 3a pefoBHOTO BogeHe Ha | (2) The Director shall be responsible for the regular
APYXKECTBEHHTE KHMIH, maintenance of the Company's books.

Yacr tpera: HMimeHenne Ha APYKECTBEHHS

1010BOD Part three: Amendment of the Articles of
Association

YBeanuasane Ha KanuTaaa
Hnl4. (1) Veenuuasaneto Ha kanutana ce u3BbplIBa | Increase of the capital

upes: Art. 14. (1) The registered capital of the Company can be
| yBesimuaBane Ha HOMMHANHATA CTOMHOCT Ha JfoBeTe; | increased through:

2. 3aNUCBAHE HA HOBM JANIOBE, H 1. increasing the par value of the shares;
3. npuemMane Ha HOBH CHAPYIKHUIIM. 2. subscription of new shares;

3. accepting new shareholders.




s

HamansiBane Ha KalmHTAJIA
Un.15. (1) Kanuranst Moke na Obae HamajueH [0
YCTAHOBEHHs B 3aKOHa MHHHMYM C peLUCHHEe 3a
u3MeHeHHe Ha J[pyxKecTBeHUs J0roBOp MpPH CraspaHe Ha
HOPMATHUBHUTE W3MCKBAaHWA 3a TOBa (Mpeau3BecTHe A0
KPEAUTOPHTE, BITMCBAHE B THPTOBCKUSA PETHCTBP, AP.).
(2) B pelweHueTo ce Moco4YBa LieNTa Ha HamalsBaHETO,
pasMepbT MY H HAUMHBT, 110 KOWTO LUe C€ U3BbPLIH.
(3) HamanspaHeTO Ha Kamnurtalla MOXeE [a C€ W3BBpPIUH
4pes:
1. HamansgBaHe Ha CTOMHOCTTA Ha JIe/1a B KalluTana;
2. oceoOoKpaBaHe OT  3aJb/DKEHHE 3a  BHAcCsAHE
HEM3MJIaTeHa YacT Ha JIena OT KaluTaia.
Yi.16. (1) Pemmenuero 3a HamaligBaHe Ha KamnMTajia ce ce
obsasasa B Toproeckus peructep. B obseneHuero
JpyXecTROTO 3asBABa, Ue € FOTOBO Ja faje obesneueHue
Ha B3EMaHUATA WM Jla M3IJIaTH Ha KPeJUTOPHMTE, KOUTO
HE Ca CBIVIACHU C HAMAIABAHETO, 3aIBJDKEHUITA CH KbM
Jararta Ha 0OHapo/IBaHETO.
(2) Cernacuero Ha KpeWTOPHTE C HaMAaJISBAHETO C€
Tpefroara, ako 10 3 Meceua oT oOHApOJIBAHETO Te HE
M3Pa3AT NMUCMEHO HECHITIACHETO CH.
Yn.17. (1) UsmeHenneTo Ha Apy»KeCTBEeHHS AOTOBOP, C
KOETO C& HamaJiiBa KalluTana, ce BIUCBA B THPrOBCKHS
PErucThp ciie]] U3THYaHEe CPOKA IO MPEeIXOIHHS UNeH.
(2) Kbm 3aspneHueTo 3a BIHCBAHE CE€ MPEJACTAaBIT
JOKa3aTeNiCTBa 3a ClIa3BaHe Ha M3HMCKBAHHATA [0
NpPeIXOOHWS WieH W THCMeHa JeKjiapauds Ha
yIIpaBUTeJIs, Y€ Ha KPeAUTOPHTE, KOMTO He ca ChIVIaCHH C
HaMaJlsiBaHeTo, ca JaJeHH O0e3NevYeHUs WIH € W3IUIATeH
JBJBT,
Un.18. Ako TpeACTABEHUTE OT YIIPaBUTENd JaHHH 3a
BIMCBAHE Ha HaMaJIIBAHETO ca HEBEPHH, TOH OTropaps 3a
MPpUYHMHEHUTE Ha KpeOIWuTOpuTE Bpeld 00 pasMepa, O0
KOHUTO T€ He ¢a MOIJIH aa ce }UlOBJlBTBOpHT oT
Hpyxectsoro. Korato ynpaeBuTenuTe ca HAKOJIKO, Te
OTrOBapAT CONUAAPHO.
Yn.19. Ha enHonuuHus cOOCTBECHUMK MOTAT Jla C€ TMPABSAT
W3TIALIAHKA NOPaay HaMansBaHe Ha KaluTana caMo criel
KatTo HaMaJlABaAHETO 6'1:}16 BIIHCAHO B TBProBCKHA
pPErMCTBP M CJleld KaTo  KPEeJUTOPHTe, H3PasHIH
HECBhrMacHe ¢ HaMalICHHECTO, Cca TIOJIYYHJIH obe3rneueHHe
W [UIAILAHe.

Yacr nera: IlpekpaTasane u JHKBHIAITHAS

UYn.20. pyxecTBOTO C& IIpeKparpa;

1. no pelueHre Ha eqHOMUYHHS COOCTBEHHK;

2. 4pe3 cnMBaHe M BJMBAHE B aKLMOHEPHO MAM JAPYro
ApPYXKECTBO ¢ OrpaHHYeHa OTrOBOPHOCT;

3. ipu 0BABABaHEe B HECHCTOATENHOCT; U

4. MO pelleHHe Ha OKPBIKHHSA ChI B MPEIBHACHHTE OT
3aKOHA CITYUau,

Hn.21. Tlpn nukBupaums nukeunarop Ha J[pyxecTBOTO €
YIPABUTEJIAT, OCBEH 4aKO MO peLIeHHe HAa €IHOTHYHHA

Decrease of the capital

Art.15. (1) The capital of the Company can be decrease
to the minimum required by the law upon respectiv
amendment of the Articles of Association in accordanc
with the requirements set forth in the Law on commerc
(notification to the creditors of the Company, registratios
with the commercial register, etc.).

(2) The resolution on decreasing the capital shall contair
the purpose of such decrease, the amount to which the
capital shall be decreased and the method to decrease it.
(3) The capital can be decreased through:

1. decreasing the par value of the shares;

2. releasing shareholders from liability for unpaid parts of
their contributions against the shares subscribed.

Art.16. (1) The resolution to decrease the registered
capital shall be declared in the Commercial Register. In
the notice the Company shall state that it is ready to
provide security for claims or to pay its obligations as of
the date of publication to the creditors, who do not agree
with the decrease.

(2) The creditor's consent for the decrease shall be
assumed if within three months of the publication they do
not express in writing their objection.

Art. 17. (1) The amendment to the Articles of Association
with which the registered capital is decreased shall be
entered in the commercial register upon expiry of the time
period specified in the previous article.

(2) The application for registration shall contain as
attachments: evidence of observance of the requirements
of the previous article, and a statement in writing by the
Director that either security has been provided, or the debt
has been repaid to, the creditors who have objected to the
decrease.

Art. 18. Should the data for registration of the decrease
provided by the Director prove to be untrue, he/she shall
be liable for the damage suffered by the creditors to the
extent they could not be satisfied by the Company. In the
case of several Directors, they shall be liable jointly and
severally.
Art. 19. Payments to the single shareholder pursuant to a
decrease of the registered capital may be made only after
the decrease has been registered and after the creditors

who have objected to the decrease have received security
or payment.

Part five: Winding-up and liquidation

Art. 20. The Company shall be wound-up upon:

1. resolution of the single shareholder;

2. merger with, or acquisition by, a joint-stock company
or another limited liability company;

3. being declared bankrupt by the court;

4. resolution of the court in the events specified in the law.
Art. 21. Upon liquidation of the Company, the Director

CODCTBEHHK € OTpedesieHO APYTo JIMLE.

shall be its liquidator, unless another person has been
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PESWENTA

3akaounTeHH pasnopeadu

Yn.22. 3a neypenenute B To3u Jlpymecreen jporosop
cllyyau ce Tpunarat pasnopendurte Ha AeHCTBAILOTO

OBJIrapcko 3aKOHOAATEICTRO.

Hacrosumuysar Y4penuTeseH akT € NpHeT OT eHOIHYHMS
cobcTBeHHK Ha JIpyKEecTBOTO U € NoAnucaH Ha Obirapekm

M AHTTIMHCKM €3MK, KaTo MpHOpUTeT uMa Obirapekara
BEpPCHUS.

NOAIINC HA EJHOJIMYIHUSA COBCTBEHUK:

3A ,,MAPH&A 3IMETHUKC” EOOJ

EBrenui flopn\a'HﬁB HH*OB

FOR MARISTA

appointed by the Single owner.

Closing provisions

Art. 22. To any matter not explicitly regulated in these

Articles of Association, the provisions of the effective
Bulgarian law shall apply.

[hese Articles of Association were executed by the sole
owner of the Company, and signed in Bulgarian and

English, with the Bulgarian version being the prevailing
one.

SIGNATURE OF THE SINGLE OWNER:

SMETICS LTD.




