BARRY (()) CALLEBAUT

Annex: Proposed amendments
of the Articles of Incorporation

The proposed amendments to the current
Articles of Incorporation are marked in the
left-hand column as follows:

£ > =

The final text of the Articles of Incorporation
with the proposed amendments is shown in
the right-hand column.

Article 2 Article 2
Purpose [para. Tand 2 Purpose [para. Tand 2
remain unchanged] remain unchanged]
In pursuing its purpose, the
Company strives to create
long-term, sustainable value.
Article 4 Article 4
Share [para. Tremains unchanged Share [para. 1 remains unchanged
capital and numbering will be capital and numbering will be
removed] removed]
Hponresotution-of-the-Gen [deleted]
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Article 5 Article 5
Share [para. Tremains unchanged|] Share [para. 1 remains unchanged]
register register
and and
nominees nominees

Upon request, acquirers of
registered shares are regis-
tered in the share register as
shareholders with the right to
vote if they expressly declare
that they have acquired the
shares in their own name and
for their own account,

Upon request, acquirers of
registered shares are regis-
tered in the share register as
shareholders with the right to
vote if they expressly declare
that they have acquired the
shares in their own name and
for their own account, that
there is no agreement on the
redemption or return of the
shares and that they bear the
economic risk associated with
the shares.

[para. 3to 7 remain unchanged)]

[para. 3to 7 remain unchanged)




Article 10

Article 10

Annual The Annual General Meeting Annual The Annual General Meeting
General of Shareholders shall be held General of Shareholders shall be held
Meeting of annually within six months of Meeting of annually within six months of
Share- the close of the business year. | Share- the close of the business year.
holders The annual business report holders The annual business report
and the auditors' report must and the auditors' report must
be ern-display-attheregistered be made available for inspec-
F Fth PRy Made tion by the shareholders at
available for inspection by the least twenty days prior to the
shareholders at least twenty date of the General Meeting of
days prior to the date of the Shareholders.
General Meeting of Share-
holders.
Article 1 Article 1
Extra- [para. Tremains unchanged)] Extra- [para. 1remains unchanged)]
ordinary ordinary
General General
Meeting of Meeting of
Share- Share-
holders holders

Furthermore, Extraordi-
nary General Meetings of
Shareholders shall be called
upon resolution of a General
Meeting of Shareholders or
if one or more shareholders
with registered voting rights
(see Art. 685f para. 2 Code of
Obligations) representing at
least 10% five ent of the
share capital or the voting
rights of the Company request
so by filing a subrrission
quest signed by them and
setting forth the items to
be discussed as well as the
motions.

Furthermore, Extraordi-
nary General Meetings of
Shareholders shall be called
upon resolution of a General
Meeting of Shareholders or
if one or more shareholders
with registered voting rights
(see Art. 685f para. 2 Code of
Obligations) representing at
least five percent of the share
capital or the voting rights
of the Company request so
by filing a request signed by
them and setting forth the
items to be discussed as well
as the motions.




Article 12

Article 12

Conven- General Meetings of Share- Conven- General Meetings of Share-

ing of the holders shall be convened by ing of the holders shall be convened by

General the Board of Directors, or, if General the Board of Directors, or, if

Meeting of necessary, by the Auditors, at Meeting of necessary, by the Auditors, at

Share- least twenty days prior to the Share- least twenty days prior to the

holders date of the General Meeting holders date of the General Meeting
of Shareholders. Notice of the of Shareholders. Notice of the
General Meeting of Sharehold- General Meeting of Sharehold-
ers is given by way of single ers is given by way of single
publication in the Company’s publication in the Company's
official publication organ- official publication organ,
Registered, electronically or electronically or by mail to the

) )il to the shareholders shareholders recorded in the

rray-additionaly-beretifiedr share register.
wtttag recorded in the share
register
The notice shall contain the The notice shall contain the
date, the starting time, the date, the starting time, the
form and the location of the form and the location of the
General Meeting of Sharehold- General Meeting of Sharehold-
ers, all items on the agenda, ers, all items on the agenda,
the motions, includi the motions, including a
short explanation tt of, short explanation thereof,
put forward by the Board of put forward by the Board of
Directors and, if applicable, by Directors and, if applicable, by
the shareholders who have the shareholders who have
called for the conduct of a called for the conduct of a
General Meeting of Share- General Meeting of Share-
holders or for the inclusion of holders or for the inclusion of
an item on the agenda, the. an item on the agenda, the
name and address of the In- name and address of the In-
dependent Proxy and, in case dependent Proxy and, in case
elections are to be carried out, elections are to be carried out,
the names of the proposed the names of the proposed
candidates. candidates.
Article 14 Article 14

Chair [para. Tremains unchanged)] Location [para. Tremains unchanged)]

of the and Form

Location of General

and Form Meeting

of General of Share-

Meeting holders

of Share-

holders;-

minutes,

serutineers

[para. 2 remains unchanged
and will be renumbered to
para. 3]

[para. 2 remains unchanged
and will be renumbered to
para. 3]

The General Meeting of
Shareholders may also be held
by electronic means without
avenue.




Article 15

Article 15

Proxies [para. Tremains unchanged)] Proxies [para. Tremains unchanged)]
A shareholder may be repre- A shareholder may be repre-
sented at the General Meeting sented at the General Meeting
of Shareholders efty-by-tis of Shareholders by the Inde-
tegatrepresentative-orby- pendent Proxy or a third party
rreansof a-witterproxy. B who does not need to be a
anothershareholderwithreg- shareholder. Members of the
i -of by the Board of Directors or the Ex-
Independent Proxy or a third ecutive Committee may repre-
party who does not need to be sent shareholders by means
5 shareholder. Members of the of a written proxy, provided
Board of Directors or the Ex- that such representation does
ecutive Committee may repre- not qualify as institutionalized
sent shareholders by means representation.
of a written proxy, provided
that such representation does
not qualify as institutionalized
representation.
lpara. 2= to 3 remain unchanged) [para. 27 to 3 remain unchanged)
Article 18 Article 18

Powers The following powers shall be Powers The following powers shall be

of the vested exclusively in the Gen- of the vested exclusively in the Gen-

General eral Meeting of Shareholders: General eral Meeting of Shareholders:

Meeting Meeting

of Share- a) to approve the manage- of Share- a) to approve the manage-

holders ment report, and the holders ment report, the consolidat-

consolidated financial ed financial statements and
statements and the report the report on non-financial
on non-financial matters matters

[para. b) remains unchanged)] [para. b) remains unchanged]

c) to determine the interim C) to determine the interim
dividend and approve the dividend and approve the
required interim financial required interim financial
statement statements

olutions on the d) to pass resolutions on the
of the statuton repayment of the statutory
e capital reserve

[para. c)to i) remain un- [para. ¢) to i) remain un-

changed and will be renum- changed and will be renum-

bered] bered)]

Article 19 Article 19

Special A resolution of the General Special A resolution of the General

quorum Meeting of Shareholders quorum Meeting of Shareholders

passed by at least two thirds of
the votes represented and the
absolute majority of the par
value of shares represented,
shall be required to:

[para. a) to c) remain unchanged)]

passed by at least two thirds of
the votes represented and the
absolute majority of the par
value of shares represented,
shall be required to:

lpara. a) to c) remain unchanged)
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e}d) increase the share capital
out of equity, against con-
tributions in kind or fer

£l

the-purpose-ofacauifing

grant special benefits

[para. f) remains unchanged
and is renumbered to e))

f) introduce conditional

capital or a capital band

g) consolidate shares

h) delist the equity securities

of tf mpany

g}l) change the registered
office of the Company

ge tt
oital

urrency of the

k) introduce a casting vote
or the chairp on in the
General Meeting of Share-
holders

) introduce a provision in the
rporation on

ral Meeting

oroad

m) introduce an arbitration
in the Articles ¢

ration

fjn) dissolve the Company

[deleted]

d) increase the share capital
out of equity, against contri-
butions in kind or by set-off
against a claim, or to grant
special benefits

para. f) remains unchanged
and is renumbered to e)]

f) introduce conditional
capital or a capital band

g) consolidate shares

h) delist the equity securities
of the Company

i) change the registered office
of the Company

j) change the currency of the
share capital

k) introduce a casting vote
for the chairperson in the
General Meeting of Share-
holders

l) introduce a provision in the
Avrticles of Incorporation on
holding the General Meeting
of Shareholders abroad

m) introduce an arbitration
clause in the Articles of
Incorporation

n) dissolve the Company




Article 24 Article 24
Resolu- [para. 1and 2 remain un- Resolu- [para. 1and 2 remain un-
tions changed)] tions changed)]
Resolutions may also be Resolutions may also be
passed everthe-phone using passed using electronic
electronic means, and, unless means, and, unless a Member
a Member requests an oral requests an oral debate, by
debate, by eirettartetterorby- written or electronic resolu-
rreansof written or electron- tion.
ic transraisstor—DBetailsar
regutations resolutio
Article 25 Article 25
Specific The Board of Directors has the | Specific The Board of Directors has the
Powers following non-transferable Powers following non-transferable
of the and inalienable duties: of the and inalienable duties:
Board of Board of
Directors [para. a) to e) remain un- Directors [para. a) to e) remain un-

changed)]

f) the preparation of the
Business Report, consist-
ing of the annual statutory
financial statements, the
management report aneh
the consolidated financial
statements and the report
on non-financial matters

[para. g)and h) remain un-
changed]

i) the Mrw a request fo

cemen <the notifi-
cat\on ofthefudge ourtin
case of over-indebtedness

Jj) the resolution on er-irerease-
#r the implementation of
changes in the share capital
to the extent that such power
is vested in the Board of
Directors {Art-65Hpara—4Code
ofObligatiens), as well as the

confirmation of a change of
the share capital irerease and
the related amendments to
the Articles of Incorporation

[para. k) remains unchanged]

changed|

f) the preparation of the
Business Report, consist-
ing of the annual statutory
financial statements, the
management report, the
consolidated financial state-
ments and the report on
non-financial matters

[para. g)and h) remain un-
changed]

i) the filing of a request for
a moratorium on debt
enforcement and the notifi-
cation of the court in case of
over-indebtedness

j) the resolution on the imple-
mentation of changesin the
share capital to the extent
that such power is vested
in the Board of Directors, as
well as the confirmation of a
change of the share capital
and the related amend-
ments to the Articles of
Incorporation

[para. k) remains unchanged]

[para. 2 remains unchanged)|

[para. 2 remains unchanged)]




Article 36 Article 36
Mandates [para. 1to 3 remain un- Mandates [para. 1to 3 remain un-
outside the changed)] outside the changed)]
group group
Mandates the-upperraat- Mandates are deemed to
agementbodiesofalegalen- be activities in comparable
tity-eraatfy-asrrandateinthe- functions at other companies
£ Fthis-artiel —whret with an economic purpose.
suekegal-entity-isobliged-te- Mandates in various legal en-
be-enterecHnth FRrAerctal tities that are under common
registerora-corresponding control or controlled by the
foreigrregister ar >med same beneficial owner, qualify
to be activitie “omparable as one mandate only.
functions
vith an economic purpose
Mandates in various legal en-
tities that are under common
control or controlled by the
same beneficial owner, qualify
as one mandate only.
[para. 5 remains unchanged)] [para. 5 remains unchanged)]
Article 37 Article 37
Employ- Employrrentand-rrandate- Employ- The term of the agreements
ment and agreements-of-the-Board-of ment and governing the compensation
mandate Directors-and-the-Executive- mandate of the Members of the Board
agree- PRFAittee-rray-be-entered agree- of Directors may not exceed
ments trte-for-a-rraxiradr-of-twel ments their term of office. The term
of the rrorthsiHirmiteeHatirre; of the of fixed-term agreements and
Board of with-arotice-period-ofa Board of the notice of termination for
Directors rRaxtrrara-oftwelverrenths; Directors indefinite-term agreements
and the Hortmitee-Arenewat and the governing the compensa-
Executive perratssible: Executive tion of the Members of the
Committee : e Committee Executive Committee may not

d tt
The term of f
nents and the notice

>ments gov
pensation of

rs of the E

Committee may not ¢
one year

exceed one year.




2| Non-compete clauses for the 2| Non-compete clauses for the
duration of a maximum of duration of a maximum of
one year upon termination one year upon termination
or expiry of the employment or expiry of the employment
agreement may be agreed agreement may be agreed
upon. For such non-compete upon. For such non-compete
clauses, compensation may be clauses, compensation may
agreed in an amount which be agreed in an amount
shall not exceed the dotbte-of which shall not exceed the
the-armountof-thetastfixee- average compensation for
arfaat average compensation the last three financial years.
for. Deviating individual arrange-
the last three financial years ments must be approved by
Deviating individual arrange- the Board of Directors on a
ments must be approved by case by case basis.
the Board of Directors on a
case by case basis.
Article 38 Article 38
Publication The armeureements publi- Publication | 1| The publication organ of the
organ and cation organ of the Company organ and Company shall be the Swiss
notices shall be rrade-in the Swiss notices Official Gazette of Commerce.
Official Gazette of Commmerce. The Board of Directors may
The Board of Directors may designate further publication
designate further publication organs.
organs.
Unle 2| Unless the Articles of Incor-

Sst

poration provide otherwise,
notices to shareholders shall
be made, at the discretion

of the Board of Directors, by
letter or electronically to the
addresses recorded in the
share register, by means of a
single announcement in the
Swiss Official Gazette of Com-
merce, or in any other form
the Board of Directors deems
appropriate.

Barry Callebaut Ltd (head office)
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8005 Zurich
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