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The name of the Company is " SOBETRA UGANDA LIMITED".

The registered office Oof the company shall be situate
in Uganda.

The objects for which the company is established are:-

a) To carry on the business of civil and mechanical
engineers, constructors, metal workers and malers
of any type of hard wares and things including
but not limited to the acquisition of offices,
workshops, godowns and any fixed or movable
Property, equipment and registrable rights that
are conductive to the business of engineers,

generally.

b) To procure the company to be registered or
recognised in any other part of the British
Commonwealth or in any other foreign country or
place.

c) To carry on the business of milling bricks and
tile making, and any other small scale or cottage
industry that may be found to be profitable tc or
advance the operations of the company.

d) To manufacture build, buy, hire or otherwise
acqulire and tgo €quip, maintain and Operate
omnibuses, motor c€ars, lorries and alj Kinds of

vehicles, aeroplanes, ships, boats and all kinds
of aircrafts and water vesseals,

Certified that this is a True
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(1)

(m)

(n)

(o)

(p)

(q)

To invest any monies of the Company not immediately
required for the PUrpose of the business of the
Company or jits holding Company, (if any) and in sych
manner as may or Otherwise deal with such instruments,

To sell, e€xXchange, mortgage, let on rent, share of
profit Foyalty or otherwise grant licences, easemants
options, servitude and other manner with or dispose of
the undertaking, Property, assets, right s and effects
©f the Company or any part thereof for such
consideration as may be thought fit and in particular
for stocks shareg, debentures or Other obligatjons or

Securities whether fully or partly paid Up, of any
other Company.

To establish Or promote, Procure or Participate in
establishing or Pronmoting any Company t he
establishment Or promotion of which shall be
considered desirable in the interest of the Coumpany
and to subscribe for, underwrite Purchase or otherwise
acquire the shares, stocks and securities of any such
Company or of Company Carrying on or Proposing to own
any businessg or activity within the objects of the

To receive money on deposit or
allowance of interest therein.

To draw, make accept, endorse, disccunt, EXecute ang
lssue Promissory notes, bills of exchange, bills of

lading, warrants, debentures and other negotiable
instruments.

To enter into Partnership or any other arrangements
for sharing Profits, union or insert, or Co-operation,
in concerns Or otherwise with any persons or: person,
firm or firms Or company or Corporation carrying on or
€hgaged in or about to carry on engaged in any
Usiness transactions which the Company may deem
Capable of being conveniently carrjeq on i

any of the Company’g

Property and/or whereby the Company- would be

benefiteaq.

: True
Certified that this is a
Copy of the Original

WANJIRU MBURU - Advocate, Commissioner

ths & Notary Puhllu.
I;%r‘ (I}iaux 48456 - 00100, Nairobi
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(e)

(f)

(g)

(h)

(1)

(3)

(k)

To invest and deal with the monies of the Company not
immediately required upon such securities and in such
manner as any from time to time be determined.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of the
debentures or  debenture stock (perpetual) or
otherwise, and to ensure the repayment of any money
borrowed, raised or owed by mortgage lien or charge
upon the whole or any of the Company’s.

To construct garages and store houses and other
buildings for the housing or repair of such vehicles
and to import or export, sell or otherwise deal in
cars, vehicles, coaches, trucks, trains, aircraft,
conveyances or their accessories or spare parts and to
carry on business as transporters, tour operators,
tourist agents, hoteliers, hotel and bar operators,
music instruments, computers and all kinds of spare
parts or accessories.

To carry on the pusiness of dry cleaners, dryers,

tailors, and dealers in meat, fish, vegetables,
spirits, wine and liquors of every description. To
deal in Music-hall, ballroom, cinema halls, circus
proprietors or agents. To carry on the business of
farmers, dairymen, poultry and livestock breeders,
butchers, packers, provision merchants, hosiers,

breeders and pharmaceutical.

To acquire for any estate or interest and to take
options over, construction and develop any property,
real or personal or rights of any kind which may
appear to be necessary or convenient for any business
of the Company the objects or which include the
carrying on of any business or activity within the
objects of this Company.

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the a foregoing) to guaranctee the
payment of any principal monies, premiums, interest
and other payment of dividends and premiums on the
repayment of the capital of stock and shares of all
kinds and descriptions.

To borrow and raise money and secure or discharge any
debt or obligation of or pinding on the Company in
such manner as may be thought fit and in particular by
mortgage of or charges upon the undertaking and all or
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(r)

(s)

(aa)

(bb)

(cc)

(dd)

To enter into any arrangements with any governments or
authorities, municipal, local or otherwise or any
corporation, companies or persons that may seem
conducive to the Company’s objects or any of them and
to obtain from any Government, authority, corporation,
company or persons any charters, contracts, decrees,
rights, privileges and concessions which the company
may think desirable and to carry out exercise and
comply with any such charter, contracts, decrees,
rights, privileges and concessions and to represent
and advocate the view and policies of the company to
governments and other authorities.

To subscribe, take, purchase or otherwise acquire and
hold share or otherwise or interest in or securities
of any other company having objects altogether or in
part similar to those of this company or carrying on
any business capable of being conducted so as directly
to benefit the company.

To enumerate any perscn, firm or company, rendecing
service to this company whether by cash payments or by
allotments to him or them of shares or securities of

the company credited as paid up in full or part or
otherwise.

To pay all or any expenses incurred in connection with
formation, promction and incorporation of the company
or to contract wit h any person firm or company to pay
the same and to pay commission to brokers and others
for underwriting placing, selling or guaranteeing the
subscription of any shares, debentures, debenture
stock or securities of this company

To support and subscribe to any charitable or public
object and any institution society or club which may
be for the benefit of the company or its employee or
may be connected with any town or place where the
company carries on business to give pensions,
gratuities or charitable aid to

any person who may have served the company or to
wives, children and other relatives of such persons to
make payments towards insurance and to form and
contribute to provident and to benefit funds for the
benefit of any person employed by the company.

To amalgamate with an to other company having objects

altogether or in part similar to those of this
company.




)

(ee) To carry on any other business which may seem to the

company capable of being conveniently carried cn the
connection with its business or calculated directly to
enhance the value of or render profitable any of the
company’s property or right.

(ff) To produce the company to registered or recognised in
any other territory, colony, place and in any foreign
country or place,

(gg) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of then. And it is hereby declared
that the word "company"™ in this clause shall be deemed
to include any partnership or other body or persons
whether incorporated or not incorporated and whether
domiciled in Uganda or elsewhere, and the intention
clause shall, except where otherwise expressly stated
in such paragraph, be independent of a main object and

shall be in no way limited by any @EﬁﬁFl‘EﬁWﬂE'COPY

THE LIABILITY OF THE MEMBERS IS ﬁIﬂI$ED

The share capital of the company is RECHS PORR O PIOwES
Hundred Million Shillings) divided into 1,000 shares of

shs. 100,000/=(0One Hundred Thousand Shillings) each with
powers to issue any part of its original capital or
increase with or without any preference, priority or
special privilege or subject to any postponement of rights
or to any conditions or restrictions and so that unless the
conditions of issue of shares whether declared to be
preference or otherwise shall be subject to the power
hereinafter contained.

anreSIWA SIL! RIO



We the several persons whose names, address and
descriptions are hereunto subscribed are desirous of being
formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the numher of
shares in the capital set opposite our respective names,

? < &
e o S
NAMES, POSTAL ADDRESE7 " NUMBER BIGNATURE .
AND OCCUPATION OF y ~"OF oF A/
S8UBSCRIBERS _ _BHARES BUBSBCRIBERS
e L
1. EFFORTE CONSTRUCTION 51% AP\, a5
P.0.BOX 10508 )
KAMPALA, UGANDA
2. SOBETRA RWANDA S.A.R.L 49% i Y
P.0.BOX 2290 b o CERHHI\ED.I\RUE - ’
KIGALY, RWANDA -' * OF COMPAYY

s %gg —
Dated at Kampala this...... &th .. .. dayu‘tﬁgﬁg&mt)}-iﬁ r’\NlLS

............................
.................
........................

.............................................

Postal Address G NLUAMOV;&R#MNGA .............
........ P.%J&X%wﬂ.w
Occupation R S ) S . : 2‘2146 ...... Sy D

i;ertified that this is a True
Sopy of the Original
" ANJIRU MBURU - Advocate, Cfamissioner

o Oaths & Notary Public
iFJ.O. Box 48456 - 00100, Nairobl

MY comMsSmri EXPIRES IN
DECEMBER... [ YA
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PRELIMINARY

The company is a private company and, subject as
hereinafter provided and except where the same are
varied by or inconsistent with these presents, the
regulations contained in part Il of table "A" in the
first schedule to the companies act cap 85 shall apply
to the company. Subject as aforesaid references
herein to regulations in Table "A" shall construed
(unless otherwise stated) as referring to those in
part 1 thereof.

SHARE CAPITAL

The original share capital of the company is &hs.
100,000,000/= (One Hundred Million Shillings) divided
into 1,000 (Thousand) shares of shillings 100,000/=
( One Hundred Thousand Shillings ) each.

Subject to the provisions of these presents, the
unissued shares of the company shall be at the
disposal at the board of Directors of the company,
which may allot, grant options over or otherwise
dispose of them to such persons, at such times and
such considerations and upon terns and conditions as
the board may determine, but so that no shares shall
be issued at a discount except in accordance with
sections 59 of the Act.

The lien conferred by regulation II OF Table "A" shall
extend to fully paid shares and to all shares
registered in the name of any person indebted or under
liability to the company, whether he one of two or

more registered holder thereof or shall be one of two
or more joint holders.




INTERPRETATION

In these articles if not inconsistent wi;h the subject
or subjects the words standing in the first column in
the following table shall bear the meaning set
opposite them respectively in the second column.

WORDS MEANINGS

The Company This Company

The Act The Companies Act

The Statutes The Companies Act and every other

Act for the time being in force
affecting the company.

The Articles These Articles of Association as
originally formed or as from time
to time altered by special

resolution.
The office The registered office for the
time being of the Company.
Paid Paid or Credited as paid.
The Register The register of members of the

Company required to be kept by
Section 112 of the Act,

The Seal The common seal of the Company.

The Secretary Any person appointed to perform
the duties of the Company.

Member ; A member is a natural or legal
pPerson with shares in the
Company and appearing as such in

the Register of Members of the
Company.

Founding Members: Founding members are the
Subscribers at the date of
lncorporation of the company.

Save as aforesaiqdg any words or expressions defined in

the statutes shall bear ¢ty i ‘
ersool i ¢ same meaning in the

A ’
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10.

TRANSFER AND TRANSMISSION OF SHARE

er of the Compan roposing to transfer any
gggrgsembshgll give nogic: ;;.n writing to the other
members. The Transfer notice shall specify the number
of shares the transferor proposes to transfer. A
shareholder shall have the right to sell his shares to
anyone being a member or not, provided that a member
can within seven (7) days match the offer of an
outsider. The shareholder will retain the right to
sell to an outsider if he offers a higher price.

The directors may decline to register the transfer of
a share not being fully paid share to a person cf whom
they shall not approve and may also decline to
register the transfer of a share on which the company

has a line. The directors will also be empowered to
cancel any share or shares of any person and refund
that person the value cf the shares. The Directors

will not be required to give any reason for their

(a) A fee such as the Directors may from time to time
Tequlire is paid to the Company in respect
thereof;

(b) The {nstrument of transfer is accompanied by the

reasonably require to show the right of the
transferor to make the transfer.

(€} The transferor has first given to the inicial
shareholders of the Company an option to purchase

the shares in respect of which the transfer is
made.

If the pirgctors refuse to register the transfer they
shall within two months after the date on which the

transfer was lodged with the Company send to the
transferee notice of the refusal.

The.registration of transfers may be suspended and the
register closed at Such times and for Such periods as
the Directors may from time to time determine provided

?lways that such registration shail not be suspended
or.
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11.

12,

13.

14.

25

16,

- 37 /8

The Company shall be entitled to charge a fee on the
registration of a transfer or of any probate, letter
of Administration, Certificate of death or marriage,
power of Attorney notice in lieu of destroying as or
other instrument affecting the title to any share.

In the case of death of a member or survivor or
survivors if the deceased was join holder and the
legal personal representatives of the deceased where
he was sole holder s hall be the only person
recognised by the Company as having any title to his
interest in the estate of a deceased joint holder
from any liability in respect of any share which has
been jointly held by the holder or other persons.

CONVERSION OF SHARES INTO BTOCK

The Company may by ordinary resolution convert any
paid up shares into stock and reconvert any stock
into paid up shares of any denominations.

The holders of stock may transfer the same or any
pPart thereof in the same manner and subject to which

to paid-up shares shall apply to stock and the w

"Share" and "Shareholder" therein shall i
"stock" and "stockholder". . i

- INCREASE OF CAPITAL
€ company may from time to time by consent of
all
members increase the share capital by such sum to be

divided into shares of such am .
ount a
shall prescribe. S the resolution
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18.

13.

20.

The Company may by consent of all members before
the issue of any new shares determining that the
same or any of them shall be offered in the firstc
instance and either at par or at premium to all the
existing holders of any class of shares in
proportion as nearly as may be to the amount of the
capital held by them respectively or make any other
provisions as to the issue of the new shares; but
in default of any such determination or so for a the
same shall not extend the new shares may be dealt
with as if they are formed part of the shares in
the original capital.

Except so far as otherwise provided by the
conditions of issue or by these articles any capital
raised by t he creation of new shares

shall be considered part of the original capital
and shall be considered part of the original
capital and shall be subject to the provisions
herein contained with reference to the payment of
calls and instalments, transfer and transmission,
forfeiture lieu surrender and otherwise, unless
otherwise provided in accordance with those articles,
the new shares shall be ordinary shares.

ALTERATION OF CAPITAL

The company may time to time by consent of all
members: -

(a) Consolidate and divide all or an y of its
shares capital into shares of larger than
its existing shares; or

(b) Subdivide its shares or any into shares of
smaller amount than its fixed by its memo
randum of association subject nevertheless
to the provisions of section 63 (i) (d)
of the act and so that t he resolution whereby
any shares are sub-divided may determine that
as between the resulting shares one or other
of such shares may be given any preference
of advantage as regards dividend capital,
voting or otherwise over the other or any
other of such shares; or voting or otherwise
over the others or any other of such
shares; or

(e) Cancel any shares which at the date of passing
11
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23

22.

23.

24.

25,

26,

the resolution have not been taken or agreed
to be taken by any person and diminish the

amount of shares so cancelled.

GENERAL MEETINGS

The company may by the consent of all members
reduce its share capital and capital reserve
fund or any premium account in any manner and
with subject to any incident authorised and
consent regquired by law.

The company shall in each year hold a general
meeting as its annual general meeting in
additional te any other meeting in that year

and specify the meeting as such in the notice
calling it and no t more than fifteen month shall
elapse between the date of annual general meeting
within eighteen month of its incorporation it need
not hold it in the year of its corpeoration in the
following year.

All general meeting rather than annual general
meeting shall be called extraordinary general
meetings.

The directors may whenever they think fit convene
an extra ordinary general meeting and extra
ordinary general meeting shall also be convened
on such requisitions as provided by section 132 of
the Act. If at any time they are not within Uganda
sufficient Director or any two members of the
company may convene an extraocordinary general
meeting in the same manner or as nearly as
possible as that in which meeting may be convened
by the Directors.

The company shall give notice of resolutions in
compliance with section 140 of the Act.

NOTICE OF GENERAL MEETING
A general meeting shall be called by 21 days

notice in writing at the least. The notice shall
be exclusive of the day on which its served or
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27,

28.

29,

30.

deemed to be served provided that a meeting of
the company shall notwithstanding that it is
called by shorter notice than specified in this
article be deemed to have been duly calleqd if je
is so agreed:-

(a) In the case of a meeting called as the annual
General Meeting by all the members entitled
to attend and vVote thereat;

(b) In the ecase ©of any other meeting by 4

the time whgn the meeting proceeds to business;
Save as herein Otherwise provided ajl]l members

next week at the same time and Place as the

1 13
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31.

32.

33.

34.

chairman or if he shall not be present within
fifteen minutes after the time appointed for the
holding of t he meeting or is unwilling to act
the Directors present shall elect one of their
members to be Chairman of the meeting.

If at any meeting no Director is willing to act as
chairman or no Director is present within fifteen
minutes after the time appointed from holding the
meeting the members present shall choose one off
the members to be Chairman of the meeting.

The Chairman may with the consent of any meeting
at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from
time to time and from place to place, but no

business shall be transacted at any adjourned
meeting other than pbusiness left.

At a general meeting a resclution put to tlie vote
of the meeting shall be decided on by show of
hands unless a poll (before or on the declaration
of the show of hands) is demanded:-

(a) by the Chairman of the meeting or;

(b) by any members present in person or by proxy
and representing not less than one-tenth of
the total voting rights of all the members
having the right to vote at the meeting, oOr

(c) by a member or members holding shares in the
Company conferring a right to vote at the
meeting being shares equal to not less than
one tenth of the total sum paid all the
chares conferring that right.

Unléss a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has on
a show of hands been carried or carried
unanimously or by a particular majority or lost
and an entry to that effect in that book
containing the minutes of the proceedings cf the
Company shall be conclusive evidence of the
facts without proof of the number of proportions
of the votes recorded in favour of or against
such resolution.

Except as provided in article 37 if a poll is

duly demanded if shall pe.taken in such manncr
and at such time (within fourteen days) and

14



36.

37

38.

390

40.

place as the Chairman of the meeting directs
and their result of the poll shall be deemed
to be the resolution of the meeting at which
the poll was demanded. No notice need be
given of a poll not immediately taken.

In the case of an equality of votes whether by

a show of hands or on a poll the Chairman of the
meeting at which the show of hands takes place
or at which the poll is demanded shall not be
entitled to a second or casting vote.

A poll demanded on the election of a chairman

or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question
shall be taken at such time as the Chairman

of the meeting directs and any business other
than that on which a poll has been demanded may be
proceed with pending the taking of the poll.

The demand for a poll may be withdrawn.

VOTES OF MEMBERS

Subject to any rights of restrictions for the time
being attached to any class or class of shares on
a show of hands every member present in person
shall have one vote and one poll. Every member
shall vote according to the number of shares he
has. For any decision to be made by a General
meeting 75% of the votes will be necessary.

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently
payable by him in respect of shares in the company
have been paid.

DIRECTORS

The number of Directors shall not be less than two
and not more than five. The names of the first
Directors shall be determined in writing by the
subscribers to the Memorandum of Association or a
majority of them and until such determination
the signatories to the Memorandum of Association
shall be the first Directors. The first Directors
or any other Directors appointed pursuant to this
Article 42 shall hold office until an appuintment
of Directors is made pursuant to Article 44 where-
upon they shall forthwith cease to be Directors.

| IRA R 1 5



41.

42.

43.

44.

The renumeration of the Directors shall from time
to time be determined by the Company in general
meeting. Such renumeration shall be deemed to
accrue from day to day. The Directors may also be
paid all travelling, hotel and other expenses
properly incurred by the attending and other
expenses properly incurred by the attending and
returning from meeting of the Company or in
connection with the business of the Company.

(a) Every shareholder shall nhave the right to be
a Director and the majority shareholder shall
have the right to appoint a maximum of two
(2) Directors for the first two years of the
operation of the Company. The majority
shareholder shall hold the position of
Chairman. The Office of the Chairman shall
alternate every two years. The Chairman
chall preside over all meetings of
shareholders and of Directors.

(b) An appointment, removal or replacement of a
Director under Article 42 (a) shall be in
writing addresses to the Company and shall be
effective immediately upon delivery to the

Company Secretary at the Company’s Registered
office for the time being.

Any Director who serves on any committee or
devotes special attention to the business of
the Company or who otherwise performed service
which the opinion of Directors are outside the
scope of the ordinary duties of a Director may
be paid such extra renumeration by way of
salary or percentage of profits or otherwise
as the Directors may determine.

BORROWING POWERS

The Directors shall appoint ajoint credit
committee which may exercise all the powers of
the Company to borrow money and to mortgage or
charge its undertakings, property and uncalled
capital or any part thereof and to issue
debenture,debenture stock whether outright or as
security for any debt liability or obligation of
the Company to any third party.

16



45.

46.

47.

48.

POWERS OF DIRECTORS

The Joint credit committee may from time to time
and at any time by powers of attorney appoint
any Company, firm or person or body of persons
whether nominated directly or indirectly by the
Directors to be the attorney or attorneys of the
Company for such direction (not exceeding those
vested in or exercisable by the Directors under
these Articles) and for such periods and subject
to such conditions as they think fit any such
powers of attorney may contain such provisions
for the protection and convenience of persons
dealing with such attorney and may also
authorise any such authorities and discretion
vaested in him.

MANAGING DIRECTOR

The Directors may entrust and confer upon a
Managing Director any of the powers exercised
by them upon such terms and conditions and with
such restrictions as they may think fit and
either collaterally with or to the exclusion
of their own powers and may from time to time
revoke, withdraw, alter or vary all or any of
such powers. The Managing Director shall be

elected by the members and shall hold the office
for three (3) years.

The Director amy entrust to and confer upon a
Managing Director any of the powers exercised by
them upon such terms and conditions and with
such restrictions as they may think fit and
whether collaterally with or to the exclusion
of their own powers and may from time to time
revoke, withdraw, alter or vary all to any of
such powers.,

SECRETARY

The Secretary shall be appointed by the
Directors for such term a t such renumeration
and upon such appointed may be removed by
them. The provisions of Section 170 to 180
inclusive of the Ac t shall be observed.

Where there is no Secretary capable of acting,
the Directors may appoint one of the Directors
an Assistant or Deputy Secretary or any other

17
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49.

50.

51,

52.

officer of the Company to perform the duties
of a Secretary.

THE SEAL

The Director shall provide for the custody of
the Seal which shall be used by the authcrity
of the Directors or a committee of the Directors
authorised by the Directors in that behalf and
every instrument to which the seal shall be
affixed shall be signed by a Director and shall
be countersigned by the Secretary or by a
second Director or by some other person
appointed by the Directors for that purpose,

All deeds executed on behalf of the Company may
be in such form and contain in such powers,

pProvisions, conditions, covenants, clauses and
agreements as the Directors shall think fit and
in addition to being sealed with the Seal shall
be signed by a Director and countersigned by the

seCretary or by a second Director.
NOTICES

A notice may be given by the Company to any
member either personally or by sending {t

by post to him at his registered address or to
the address, if any, within Uganda supplied

by him to the Company for the giving of notice.

When notice is sent by post, service of the
notice shall be deemed to be effected by
properly addressing stamping and posting a
letter containing the notice by air mail if

‘addressed to a destination outside Uganda and

to have been effected in the case of a notice
or a meeting at the expiration of 48 hours

after the letter containing the same is posted
and in any other case at the time at which the

letter would delivered in the ordinary course
of post.

Notice of every general meeting shall be given

in a manner hereinbefore authorised to:-
(a) Every member except those members who

(having no registered address within PTA
of East Africa and Central Africa have

A 18

o

ST e ST A O O B =

ey Tl R T ot

B ST WY FIe—



53.

54,

not supplied to the Company an address
within, for the giving of notice to them.

(b) Every person upon the ownership of a share
develops by reason of his being a legal
personal representative of a trustee in
bankruptcy of a member where the menmber
but for his death or bankruptcy be ciititled
to receive notice of the meeting; and

(c) the auditor for the time bring of the
Company.

WINDING UP OF THE COMPANY

The Company may be wound up in accordance with
the Company’s Act Part VI (WINDING UP)

INDEMNITY

Every Director, Managing Director, Agent,
Auditor, Secretary and other officer for the
time being of the Company shall be indemnified
out of the assets of the Company against any
liability incurred by him in defending any
proceedings, whether civil or criminal in which
judgement is given in his favour or in which is
acquainted or in connection with any
application under Section 405 in which relief
is granted to him by the Court.

|'1

Foan N
AL
1 ¥

19

e ¥

e —



We the several persons whose names, address and
descriptions are hereunto subscribed are desirous of being
formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the number of
shares in the capital set opposite our respective names.

NAMES, POSTAL ADDRESS NUMBER BIGNATURE
AND OCCUPATION OF RTIFRR voue 4dapw OF
SBUBSCRIBERS SHARES "BUBSCRIBERSH
1. EFFORTE CONSTRUCTION 51% - L. /A
P.0.BOX 10508 Y e wile L
KAMPALA, UGANDA Y
2. SOBETRA RWANDA SB.A.R 49%
P.0.BOX 2290 : - P |
KIGALI, RWANDA B
.r',.
Dated at Kampala this, /.. ‘.Bﬁh ..........
WITNESS TO THE ABOVE SIGNATURES..............
¢ & S e s
Slgnatura.. s e e A AT ARSI o i '.':“.”‘.-““"{T}-.f.r‘ APAN‘E§
. REGISTRARUT A
TN N B ' v §i000 6005 m a8 e wnd e me e R s o
Postal Address ....... WILLIAM BYARUBMANGA ..............
ADVOCATE
...... P.0.BOX 10046 KAMPALA WEANDA: « + <+« v« v v e s
) PHONE: 232099, 232002, 242148
Occupation

.......................................

................................

ﬂ;arﬂﬂod that this is a True e
}Gopy of the Original 9/
! WANJIRU MBURU - Advocate, Commissioner

! For Oaths & Notary Public
PO, Box 48456 - 00100, Nairobi

MY COMMISSION EXPIRES IN
DECEMBER. 03l 2202 0 000veee,
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AKT THEMELIMI DHE STATUTI | SHOQERISE




BRI REPUBLIKA E UGUANDES
tRgL B VEPRIMI | KOMPANIVE

( KAPITULLI 85I LIGJIT TE UGUANDES)

KOMPANI E LIMITUAR NGA AKSIONET

AKT THEMELIM
DHE
NENET E SHOQERISE

TE

SOBETRA UGANDA

Themeluar ne date 21 Gusht 1996

PROJEKTUAR NGA :

KASIRYE, BYARUIANGA &: CO
KOMBET E GEORGIADIS
RRUGA 6 KAMPALA

P.0.BOX 10946

KAMPALA:




KOMPANIA VEPRON

NDRMARRJE KOMPANI E KUFIZUAR AKSIONARE

STATUTI | SHOQERISE SE KUFIZUAR SORBETA UGANDA

d)

Emri I kompanise eshte “SOBETRA UGANDA LIMITED".

Zyra e regjistruar e kompanisé do té jeté e vendosur né Uganda.
3. Objektet pér té cilat &shté themeluar shogéria jané:

a) Pér té vazhduar biznesin e inxhinieréve civilé dhe mekaniké, ndertimoreve, punimeve te
metaleve te fort ate cdo lloji tjeter te perfshire ne ndertimtari por pa u kufizuar né blerjen e
akujve té zakonshém, dhe ¢do pasurie fikse ose té luajtshme, pajisjeve te tjera gé jané té
favorshme pér biznesin e inxhinierise ne pérgjithésisht.

b)  Té sigurojé gé kompania té regjistrohet ose njihet né ndonjé pjesé tjetér té
Komonuelthit Britanik ose né ndonjé shtet ose vend tjetér té huaj.

c) Pér té vazhduar biznesin e bluarjes sé tullave dhe prodhimin e pllakave, dhe ¢do
industri tjetér né shkallé t& vogél gé mund té konsiderohet se éshté fitimprurése
pér avancimin e puneve té ndérmarrjes.

Te prodhoje , ndertoje , bleje , te marre me gera ,mirémbaje minibusé, makina motorike,
kamionéve dhe automjeteve, aeroplanéve, anijeve, anijeve té avionéve dhe anijeve té ujit.
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ndonjé nga pasuria e paluajtshme dhe personale (e tashme dhe e ardhshme) dhe kapitali te quajturakapital i Kompanisé ose nga krijimi dhe emetimi i
aksioneve té borxheve ose detyrimeve té tjera ose letrave me vleré té ¢cfarédo pérshkrimi.

()"Pér té investuar ¢cdo para t&¢ Kompanisé gé nuk kérkohet menjéheré pér géllimin e biznesit t¢ Kompania ose Shogéria mbajtése e saj, (nese ndonje)
dhe né shume menyra si mund té& behet marreveshja per keto ceshtje.

(m) Té shesg, té kémbejé, té hipotekojé, té 1éshojé me qira, pjesé té pérfitimit té pasurisé ose té japé licenca, pronés, pasurive, té drejtave dhe entiteteve
té ndérmarrjes ose ndonjé pjesé té saj pér njé vlerésim i tillé gé¢ mund t& mendohet i pérshtatshém dhe né veganti pér aksionet e aksioneve, borxhet ose
detyrimet e tjera ose letrat me vlerg, té paguara plotésisht ose pjesérisht, ose ndonjé kompani tjetér.

(n) Pér té krijuar ose promovuar, prokuruar ose marré pjesé né krijimin ose promovimin e ndonjé ndérmarrjeje themelimi ose promovimi, e cila do té
konsiderohet e déshirueshme né interes t& Companise dhe pér te bashkpunuar , pér té nénshkruar blerje ose pérndryshe t& marré aksionet, ose letrat me
vleré té ndonjé kompanie té tillé ose Kompania gé zhvillon propozon té keté ndonjé biznes ose aktivitet brenda objekteve té Kompanise

(o)Pér té marré para né depozité ose hua ose pa leje interesi né to.

(p) Pér té projektuar , pranuar, miratuar, zbritur, ekzekutuar dhe 1éshojé premtime, fatura kembimi, fleténgarkesé, garanci, borxhe dhe instrumente té
tjeré té negociueshém.

(g) Pér té hyré né partneritet ose ndonjé aranzhim tjetér pér ndarjen e fitimeve, bashkimin ose futjen, ose bashk&punimin, né shgetésime ose ndryshe me
ndonjé person ose person,

firma ose kompani ose korporaté gé kryejné ose angazhohen ose do té vazhdojné té angazhohen né ¢do transaksion biznesi té cilin Kompania mund ta
konsiderojé té afté pér t'u kryer né ményré té pérshtatshme né lidhje me sa mé sipér ose té llogaritura drejtpérdrejt ose té rrisé vlerén ose ta béjé
fitimprurése ndonjé nga pronat e Kompanisé dhe/ose nga e cila Kompania do té pérfitonte.




ARG B 7’ (e) Pér té investuar dhe pér t'u marré me paraté e Kompanisé nuk kérkohet menjéherémbi letrat me vleré dhe
né até ményré gé té pércaktohen heré pas here.

(f) Té huazoni ose t& grumbulloni para né até ményré gé Kompania mendon se éshté e pérshtatshme, dhe né
vecanti nga emetimi i aksioneve té borxhit ose aksioneve (t& pérhershém) ose ndryshe, dhe pér té siguruar
shlyerjen e parave té huazuara, té ngritura ose té detyruara nga barra hipotekore ose ngarkohet mbi té gjithé
ose ndonjé nga Kompanit.

g) Pér té ndértuar garazhe dhe shtépi magazinash dhe ndértesa té tjera pér strehimin ose riparimin e
automjeteve té tilla dhe pér té importuar ose eksportuar, shitur ose trajtuar ndryshe makina, automjete,
trajneré, kamiong, trena, aviong, transporte ose pajisje shtesé ose pjesé kémbimi té tyre dhe si té kryejé
transportues biznesi, operatoré turistiké, agjentét turistiké, hotelierét, operatorét e hoteleve dhe bareve,
instrumenteve muzikoré, kompjuteréve dhe té gjitha llojeve té pjeséve rezervé ose aksesoréve.

(h Pér té vazhduar biznesin e pastruesve, tharésve, rrobagepésve dhe tregtaréve né mish, peshk, perime, pije
alkoolike, veré dhe pije alkoolike t& ¢do pérshkrimi. Té merresh me sallén e Muzikés, sallén e ballove, sallat
e kinemasg, pronarét e cirkut ose agjentét. Pér té vazhduar biznesin e fermeréve, prodhuesve té quméshtit,
shpendéve dhe blegtoréve, kasapéve, paketuesve, tregtaréve té furnizimit, corapeve, mbaréshtuesve dhe
farmaceutikéve.

(i) Pér té bleré pér cdo pasuri ose interes dhe pér té marré pérsipér opsionet, pér té ndértuar dhe zhvilluar ¢cdo
proné, reale ose personale ose té drejta té ¢do lloji, té cilat mund té duken té nevojshme ose té pérshtatshme
pér ¢cdo biznes t&¢ Kompanisé objektet ose gé pérfshijné mbajtjen té ¢do biznesi ose aktiviteti brenda
objekteve té késaj Shogeérie.

(j Pér té lidhur ¢do garanci, kontraté zhdémtimi ose garancie dhe né vecanti (pa paragjykuar pérgjithésiné e
sa mé sipér) pér té garantuar pagesén e ¢do paraje kryesore, primeve, interesit dhe pagesave té tjera té
dividentéve dhe primeve pér shlyerjen e kapitalit aksioneve dhe aksioneve té té gjitha llojeve dhe
pérshkrimeve,

(k) Pér té marré hua dhe pér t&€ mbledhur para dhe pér té siguruar ose shkarkuar ¢do borxh ose detyrim ose
detyrim pér Kompaning né até ményré gé mund té mendohet e pérshtatshme dhe né vecanti me hipoteké ose
ngarkesa mbi ndérmarrjen dhe té gjitha ose

(r) Pér t& hyré né ¢cdo marréveshje me ¢do geveri ose autoritet, komunal, lokal ose ndryshe ose ndonjé
korporaté, kompani ose persona gé mund té jené té favorshém pér objektet e Kompanisé ose ndonjé prej tyre
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dhe pér té marré nga ¢do Qeveri, autoritet, korporaté, kompani ose persona ndonjé statutet, kontratat,
dekretet, té drejtat, privilegjet dhe koncesionet gé kompania mund té mendojé se jané té déshirueshme dhe
pér té kryer dhe zbatuar ¢do statut té till&, kontrata, dekrete, té drejta, privilegje dhe koncesione dhe pér té
pérfagésuar dhe mbrojtur piképamjen dhe politikat e kompanisé ndaj geverive dhe autoriteteve té tjera

(s) Pér t'u abonuar, marré, bleré ose pérvetésuar ndryshe dhe pér t& mbajtur dhe mbajtur aksione ose
pérndryshe ose interesa ose letra me vleré té ndonjé kompanie tjetér gé ka objekte krejtésisht pjesérisht té
ngjashme me ato té késaj kompanie ose kryerjeje né ¢cdo biznes té afté pér t'u kryer né ményré gé té pérfitojé
drejtpérdrejt kompani.

(aa) Té regjistrojé cdo person, firmé apo kompani, gé i ofron shérbim késaj kompanie qofté me pagesa né
para té gatshme me ané té ndarjes sé tij ose t& aksioneve ose letrave me vleré té kompanisé té kredituara si té
paguara plotésisht ose pjesérisht ose ndryshe.

(bb) pér té paguar té gjitha ose ¢do shpenzim té béré né lidhje me formimin, promovimin dhe inkorporimin e
kompanisé ose kontratén me c¢do firmé ose kompani pér té paguar té njéjtén gjé dhe pér té paguar komision
pér ndérmjetésit dhe té tjerét pér nénshkrimin e vendosjes, shitjes ose garantimit té abonimit té ¢do aksion,
borxh, aksione ose letra me vleré té késaj kompanie

(cc) Té mbéshtesé dhe té pajtohet né ¢cdo objekt bamirésie ose pulike dhe ¢do institucion shogérie apo klub
gé mund té jeté né té miré t& kompanisé ose té punésuarit té saj ose qé mund té jeté i lidhur me ndonjé qytet
ose vend ku kompania ushtron biznes pér té dhéné pensione, shpérblime ose ndihma bamirésie

¢do person gé mund t'i keté shérbyer kompanisé ose grave, fémijéve dhe té aférmve té tjeré té personave té
tillé pér té béré pagesa drejt sigurimit dhe pér té formuar dhe kontribuar né providencén dhe pér té pérfituar
fonde pér pérfitimet e ¢do personi té punésuar nga kompania.

(dd) Bashkimi me njé kompani tjetér qé ka objekte krejtésisht ose pjesérisht té ngjashme me ato té késaj
kompanie.

(ee) Pér té vazhduar ¢do biznes tjetér gé kompanisé mund t'i duket e afté té kryhet né ményré té
pérshtatshme né lidhje me biznesin e saj ose llogaritet drejtpérdrejt pér té rritur vlerén ose pér té béré
fitimprurése ¢cdo proné ose té drejté t& kompaniseé.

(ff) Té prodhojé kompaniné pér t'u regjistruar ose njohur né ndonjé territor tjetér, koloni, vend dhe né ¢do
vend ose vend té huaj.

(gg) Pér té béré té gjitha gjérat e tjera qé mund té konsiderohen té rastésishme ose té favorshme pér arritjen e
objekteve té sipérme ose ndonjé prej tyre. Dhe deklarohet me kété se fjala "kompani" né kété klauzolé do té
konsiderohet se pérfshin ¢do partneritet ose organ ose persona té tjeré, té inkorporuar ose jo té inkorporuar
dhe me vendbanim né Ugandé ose diku tjetér, dhe klauzola e géllimit, pérve¢ kur pércaktohet shprehimisht
ndryshe né njé paragraf té tillé, té jeté i pavarur nga njé objekt kryesor dhe nuk do té kufizohet né asnjé
ményré nga paragrafi tjetér

Pérgjegjésia e anétaréve éshté e kufizuar

Kapitali aksionar ose kompania éshté 100,000/= Njéqind Milion Shilinga) e ndaré né i, 1000 aksione .
100,000 / = (Njéqgind mijé Shilinga) secila me kompetenca pér té lIéshuar ndonjé pjesé té kapitalit té saj
origjinal ose ——
rritet me ose pa ndonjé preferencé, pérparési ose privilegj té vecanté ose duke iu nénshtruar:ndonjé shtyrje té
té drejtave ose ndaj ¢farédo kushtesh ose kufizimesh dhe né ményré gé pérvec nése kushtet e‘emetimit té-
aksioneve nése deklarohen té jené preferencé ose ndryshe do t'i nénshtrohen fugisé qé;,-pérmban mé poshté. .




Ne, disa persona, emrat, adresa dhe pérshkrimet e té ciléve jané regjistruar kétu, déshirojmé té formohemi né
njé kompani né zbatim té kétij Memorandumi té Asociacionit dhe respektivisht biem dakord t& marrim
numrin e aksioneve né kapital t& vendosur pérballé emrave tané pérkatés,

EMRAT ADRESA OSTARE DHE E
PAJTIMTAREVE

1. NDERTIMI P.0.KUTIA 10508 51%
KAMPALA, UGANDA

2. SOBETRA RWANDA S.A.R.LP.0.BOX 49%
2290
KIGALI,RWANDA
Data ne Kampala ne Date 8th
DITSHMITAR TE FIRMAVE SI MEPOSHTE
Nénshkrimi:.

Emri i ploté

Adresa postale

NENSHKRIMI PAJTIMTAR
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KOMPANIT VEPROJINE
NDRMARRJE KOMPANIA E KUFIZUAR AKSIONARE

MEMORANDUMI | SHOQERISE SE KUFIZUAR SORBETA UGANDA

I Kompania éshté njé kompani private dhe, subjekt sic jepet mé poshté dhe pérvec nése té njéjtat
ndryshojné ose nuk jané né pérputhje me kéto dhurata, rregulloret e pérfshira né pjesén Il té tabelés "A" né
orarin e paré pér aktet e ndérmarrjeve kapaku 85 do té zbatohen pér kompania. Subjektet e referuara mé
lart kétu né rregulloret né Tabelén "A" do té interpretohen (pérveg nése pércaktohet ndryshe) se u referohen
atyre né pjesén 1 té saj.

SHARE CAPITAL

2. Kapitali origjinal aksionar i kompanisé éshté Shs.

100,000,000 / = (Njéqind Milioné Shilinga) t& ndara né 1,000 (Mijé) aksione ose Shilinga 100,000 / =
(Njéqind Mijé Shilinga) secila.

3. Né varési té dispozitave té kétyre dhuratave, aksionet e pabotuara t& kompanisé do té jené né
dispozicion né bordin e drejtoréve té shoqérisé, té cilét mund té ndajné, té japin mundési ose t'u disponojné
atyre né ményreé té kundért personave té tillé, né kohé té tilla dhe konsiderata té tilla dhe nén llogari dhe
kushte si¢ mund té pércaktojé bordi, por né ményré gé asnjé aksion té€ mos léshohet me zbritje pérvec né
pérputhje me nenet 59 té Ligjit.

4.  Barrae dhéné nga rregullorja Il e Tabelés "A" do té shtrihet né aksionet e paguara plotésisht dhe né
té gjitha aksionet e regjistruara né emér té ndonjé personi borxhli me pérgjegjési ndaj shogérisg,

pavarésisht nése ai éshté njé nga dy ose mé shumé mbajtés té regjistruar té saj ose do té jeté njé cf dy ose
mé shumé mbajtés té pérbashkét

INTERPRETIMI

5. Né kéto artikuj, nése nuk jané né kundérshtim me temén ose temat, fjalét gé géndrojné né kolonén e
paré né tabelén vijuese do t&€ mbajné kuptimin e vendosur pérballé tyre pérkatésisht né kolonén e dyté.
FJALET Anétarét themelues:

Kompania

Akti

Statuti ; /

Neni
Zyra

Pagesa il ”-

Rregjistri /

Shitjet \ )

Sekretaria

Anetar :



|
KUPTIMI Paguar ose Kredituar si¢ paguhet.
Kjo Kompani Regjistri i anétaréve té Kompanisé kérkohet té mbahet
nga Seksioni 112 i Ligjit.
Acti | Kompanise Vula e pérbashkét e cwpany. asnjé person i caktuar pér
porformim
Akti i Kompanive dhe ¢do Ligj tjetér pér detyrat e ndérmarrjes.

kohén 1n forcé gé ndikon né kompani.
Anétari éshté person fizik juridik me aksione né
Kéto Nenet e Shoqgatés jané formuar fillimisht Kompania dhe duke u shfaqur si e tillé né

ose ndryshuar heré pas here nga rezoluta e regjistrin e anétaréve té shoqérisé.

veganté.

The registered office fo the time being Anétarét themelues jané pajtimtarét né datén e
of the Company. themelimit t& kompaniseé.

Me pérjashtim té sa mé sipér, ¢do fjalé ose shprehje e pércaktuar né statut do té keté té njéjtin kuptim né
artikujt,
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ANSFERTA DHE PERHAPJA E AKSIONEVE

6. Cdo anétar i Kompanisé gé propozon té transferojé ¢do aksion do t'u njoftojé me shkrim anétaréve té
tjeré. Njoftimi i transferimit do té specifikojé numrin e aksioneve gé transferuesi propozon té transferojé.
Njé aksionar do té keté té drejté té shesé aksionet e tij kujtdo gé éshté anétar ose jo, me kusht qé njé anétar
mund té pérputhet me ofertén e njé té huaji. Aksioneri do t& mbajé rekatin pér t'ia shitur njé té& huaji nése ai
ofron njé ¢mim mé té larté.

7. Drejtorét mund té refuzojné té regjistrojné transaksionin e njé aksioni gé nuk i paguhet plotésisht
aksionit njé personi: té cilin ata nuk do ta miratojné dhe gjithashtu mund té refuzojné té regjistrojné
transferimin e njé aksioni né t& cilin shogéria ka njé linjé. Drejtorét gjithashtu do té autorizohen té anulojné
cdo aksion ose aksione té ¢cdo personi dhe té rimbursojné

atij personi vlera e aksionit s.

Drejtorét nuk do té kérkohet té japin ndonjé arsye pér ato

(a) Njeé tarifé si¢ mund té jeté Drejtori heré pas here
kérkesa i paguhet Kompanisé né respekt
prej tij;

(b) Instrumenti i transferimit shogérohet nga certifikata e aksioneve me té cilat lidhet dhe prova té tjera té
tilla sic mund té kérkojné drejtorét pér té treguar té drejtén e transferuesit pér té béré transferimin.

(c) Transferuesi sé pari u ka dhéné aksionaréve fillestaré t¢ Kompanisé njé mundési pér té bleré aksionet
pér té cilat béhet transferimi.

9. Nése Drejtorét refuzojné té regjistrojné transferimin, ata duhet té béjné brenda dy muajve nga data né té
cilén ai ishte depozituar prané Kompanisé dérgimin e njoftimit t& marrésit mbi refuzimin,

10. Regjistrimi i transferimeve mund té pezullohet dhe regjistri i mbyllur né kohé té tilla dhe pér periudha
té tilla qé Drejtorét heré pas here mund té pércaktojné me kusht qé regjistrimi i tillé t& mos pezullohet.
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11. Kompania do té keté té drejtén té paguajé njé tarifé pér regjistrimin e njé transferimi ose té ndonjé
trashégimi né trashégimi, letrén e Administratés, Certifikatén e vdekjes ose martesén, njoftimin e Prokurorit
né vend té shkatérrimit si ose instrument tjetér gé ndikon né titullin e ndonjé aksioni .

12.  Né rastin e vdekjes sé njé anétari ose t& mbijetuari ose té mbijetuari nése i ndjeri ishte anétar i anétarit
dhe pérfagésuesit ligjoré personalé té té ndjerit ku ai ishte salla e mbajtésit t& vetém do té jeté personi i vetém
i njohur nga Kompania gé ka ndonjé titull pér interesin e tij né pasuria e njé mbajtési té pérbashkét té vdekur
nga ¢do pérgjegjési né lidhje me ¢do aksion qé éshté mbajtur sé bashku nga mbajtési ose persona té tjere.

KONVERTIMI I AKSIONEVE NE AKSIONE

13. Kompania me rezolucion té zakonshém mund té shndérrojé ¢do aksion té paguar né aksion dhe té
rikthejé ¢do aksion né aksione té paguar té ¢do emértimi.

14. Bartésit e aksioneve mund té transferojné té njéjtén ose ndonjé pjesé té tyre né té njéjtén ményré dhe né
varési té sé cilés jané transferuar aksionet nga té cilat aksionet mund té dilnin para kalimit ose si

ashtu si¢ e pranojné rrethanat; dhe Drejtorét mund té pércaktojné heré pas here shumén minimale té stoxit té
transferueshém me kusht gé minimumi i tillé t¢ mos kalojé shumén nominale té aksioneve nga té cilat
aksionet u ngritén.

15. Bartésit e aksioneve duhet, sipas sasisé sé

aksionet e mbajtura prej tyre kané té njéjtat privilegje té té drejtave

dhe avantazhet né lidhje me votimin e dividentéve gjaté diskutimit t¢ Kompanisé dhe ¢éshtje té tjera sikur
ato té kishin aksione nga té cilat lindi aksioni, por nuk kishte asnjé privilegj ose avantazh té tillé (pérveg
pjesémarrjes né dividenté dhe fitimet e Kompanisé dhe aktiveve

né pérfundim) do té jepet nga njé shumé oi

aksione té cilat nuk do té bénin nése aksionet ekzistuese jané dhéné né privilegj ose avantazh.

16. Artikuj té tillé té Kompanisé gé jané té zbatueshém pér aksionet e paguara do té zbatohen pér aksionet
dhe fjalét "Aksion" dhe "Aksionar" né té do té pérfshijné “aksione" dhe "aksionar".

RRITJA E KAPITALIT
17. 'Kompania mund té marré kohé pas kohe me pélgim, té gjithé anétarét té rrisin kapitalin aksionar me njé

shumé té tillé gé té ndahet né aksione té njé shume té tillé si¢ pércakton rezolut
10
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/18. Kompania mundet me pélgimin e té gjithé anétaréve pérpara se té emetojé ndonjé aksion té ri qé
pércakton se e njéjta ose ndonjéra prej tyre do té ofrohet né té parén

shembull dhe ose né par ose né premium té al! té

mbajtésit ekzistues té ¢do klase aksionesh né

proporcion sa mé i afért té jeté me shumén e

kapitali i mbajtur deri atéheré pérkatésisht ose té b&jé ndonjé tjetér

provizionet pér emetimin e aksioneve té reja; por né mungesé té ndonjé pércaktimi té tillé ose késhtu gé pér té
njéjtén gjé nuk do té zgjasé aksionet e reja mund té merren sikur ato jané pjesé e aksioneve ajo

kapitali origjinal.

19. Me pérjashtim té rasteve kur parashikohet ndryshe nga kushtet e emetimit ose nga kéto nene ¢do kapital i
mbledhur nga krijimi i aksioneve té reja

do té konsiderohet pjesé e kapitalit origjinal! dhe do t& konsiderohet pjesé e kapitalit origjinal dhe do t'i
nénshtrohet dispozitave

kétu pérmbahen né lidhje me pagesén e

thirrjet dhe késtet, transferimin dhe transmetimin,

konfiskimi né vend té dorézimit dhe ndryshe, pérvec nése parashikohet ndryshe né pérputhje me ato nene,
aksionet e reja do té jené aksione té zakonshme.

ALTERNATIVAT PER KAPITALIN
20. '‘Kompania heré pas here mund té marré pélgimin e té gjithé anétaréve:

(a) Konsolidoni dhe ndani té gjitha ose njé té vetén
kapitalin aksionar né aksionet aksionet ekzistuese té tij; ose me e madhe se

(b) Ndani aksionet e saj ose ndonjé né aksione me njé sasi mé té vogeél se sa éshté caktuar nga memo randum i
shoqatés, megjithaté né pérputhje me dispozitat e nenit 63 (i) (d)

té aktit dhe né ményré qé zgjidhja pérmes sé cilés ¢do aksion té ndahet mund té pércaktojé se midis aksioneve
gé rezultojné njé ose njé tjetér

e aksioneve té tilla mund té jepet ¢cdo preterenu "avantazh né lidhje me kapitalin e dividentit,

votimi ose ndryshe mbi tjetrin ose njé

aksione té tjera; ose votimi ose ndryshe

mbi té tjerét ose ndonjé tjetér nga té tillé

aksione; ose

(c) Anuloni ¢do aksion gé né datén e ndarje Rezolutojne ge nuk éshté marré ose réné dakord gé té merret
nga ndonjé person dhe té zvogélojé ¢éshtjen shuma e aksioneve té anuluara.

MBLEDHJET E PERGJITHSHE

21. Kompania mundet me pélgimin e té gjithé anétaréve "té zvogélojé kapitalin e saj aksioner dhe
fondin rezervé té kapitalit ose ndonjé llogari premium né ¢farédo ményre, duke i nénshtruar ¢do incidenti té
autorizuar dhe pélgimit té kérkuar nga ligji.

22. Kompania do té mbajé né ¢do vit njé mbledhje té pérgjithshme si mbledhjen e saj vjetore té
pérgjithshme né shtesé t& ¢do mbledhjeje tjetér né até vit dhe specifikojé mbledhjen si té tillé né njoftim

duke e thirrur até dhe nuk kalon mé shumé se salla pesémbédhjeté muaj midis datés sé¢ mbledhjesgé |
pérgjithshme vijetore brenda tetémbédhjeté muajve nga themelimi i saj, nuk ka nevojé ta mbaje até névitine.. -
korporatés sé saj né vitin pasardhés.

23. Té gjitha pérshéndetjet e pérgjithshme dhe jo mbledhjet e pérgjithshme VJetore do te quhen
mbledhje té pérgjithshme té jashtézakonshme.

24, Drejtorét mund té mbajné sa heré gé mendojné té arsyeshme njé mbledhje té pé

Drejtori i mjaftueshém ose dy anétaré té kompanisé mund té thérrasin njé mbledhje té jashtéZgkonshme té
pérgjithshme né té njéjtén ményré ose gati sa e mundur si ajo né té cilén mund té thlrre}/mbie hja
nga Drejtorét. -

II C
25. 'Kompania do té njoftojé zgjidhjet né pérputhje me nenin 140 té Aktit. n‘xﬁ_)
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/NJOFTIM PER TAKIM TE PERGJITHSHEM
26. Mbledhja e pérgjithshme thirret té paktén me njoftim 21 ditor. Njoftimi do té jeté ekskluziv i dités né té
cilén éshté dorézuar ose konsiderohet té shérbehet me kusht gé njé takim i paré i kompanisé té pavarésisht se
thirret me njoftim mé té shkurtér se sa pércaktohet né kété nen do té konsiderohet se &shté thirrur si¢ duhet
nése éshté réné dakord:

(a) Né rastin e njé mbledhje té thirrur si Asambleja e Pérgjithshme vjetore nga té gjithé anétarét gé kané té
drejté té marrin pjesé dhe té votojné terapiné;

(b) Né rastin e ndonjé takimi tjetér nga o

shumica né numér e anétaréve gé kané

njé e drejté pér t& marré pjesé dhe pér té votuar takimin né genie
njé shumicé sé bashku duke mbajtur jo mé pak se

1/2 e numrit té pérgjithshém té anétaréve.

VAZHDIMI | TAKIMEVE TE PERGJITHSHME

27. E gjithé biznesi do té konsiderohet i vecanté, i cili kryhet né njé debat té pérgjithshém jashté zakonshém
dhe gjithashtu i gjithé biznesi qé kryhet né njé mbledhje té pérgjithshme vjetore, me pérjashtim té deklarimit
té dividentit, shqyrtimit té llogarive, bilanceve dhe raporteve té drejtoréve. , dhe Auditorét, zgjedhjet ose
Drejtorét né vend té atyre gé dalin né pension dhe emérimin dhe caktimin e rinumérimit té Auditoréve

28. Asnjé biznes nuk do té kryhet né asnjé takim gjenetik pérvec nése njé kuorum i anétaréve éshté i
pranishém né kohén kur takimi vazhdon me biznesin; pérvec nése kétu parashikohet ndryshe, té gjithé
anétarét e pranishém personalisht do té jené kuorum ose té paktén

3/4 e anétaréve,

29. Nése brenda gjysmé ore nga koha e caktuar pér mbledhjen njé kuorum nuk éshté i pranishém né
mbledhjen nése thirret me kérkesé anétarét do té shpérndahen; né ¢do rast tjetér

ai do té géndrojé i shtyré né té njéjtén dité né javén tjetér né té njéjtén kohé dhe né té cilin mund té
pércaktojné drejtorét tuaj dhe nése né té shtyré

plotésimi i kuorumit nuk éshté i pranishém me gjysmé ore

nga koha e caktuar pér takimin, takimi do té shtyhet né data té tilla gé mund té pércaktojné drejtorét,

30. Kryetari nése ndonjé nga Bordi i Drejtoréve do té kryesojé si Kryetar né ¢do mbledhje té pérgjithshme.té.
Kompanisé sé saj nuk ka asnjé té tille Kryetari ose nése ai nuk do té jeté i pranishém brenda pesémbédhjeté
minutave nga koha e caktuar pér mbajtjen e takimit ose nuk déshiron té veprojé, Drejtorét e pranishém-do té
zgjedhin njé nga anétarét e tyre pér té gqené Kryetar i mbledhjes. e

31. Nése né ndonjé mbledhje asnjé Drejtor nuk éshté i gatshém té veprojé si Kryetar ose asnjé Drejtor nuk
éshté i pranishém brenda pesémbédhjeté minutave pas kohés sé caktuar nga mbajtja e mbledhjes, anétarét e
pranishém do té zgjedhin njérin nga anétarét pér té gené Kryetar i mbledhjes.

mbledhja) mund ta shtyjé mbledhjen heré pas here dhe nga njé vend né tjetrin, por 110 / i
f
biznesi do té transaksionohet né ¢do takim té ndérlikuar pérveg biznesit té mbetur. Y il

33. Né njé mbledhje té pérgjithshme, njé rezoluté e vendosur né votim té mbledhjes do té i/eifﬁse duke
treguar duart, pérvec nése kérkohet njé sondazh (para ose mbi deklarimin e shfagjes sé duarvey:

(a) nga kryetari i mbledhjes ose;

(b) nga ¢do anétar i pranishém personalisht ose me pérfagésues dhe qé pérfagéson jo mé pak se njé torré té té
drejtave totale té votimit té té gjithé anétaréve qé kané té drejté vote né takim., ose

(c) nga njé anétar ose anétarét qé mbajné aksione né

Kompania gé i jep njé té drejté vote né

mbledhja e aksioneve éshté e barabarté me jo mé pak se njé e dhjeta e shumés totale té paguar té gjithé
aksionet gé i japin asaj té drejté.

34. Né qofté se nuk kérkohet njé sondazh nga njé deklaraté nga Kryetari i takimit gé njé rezoluté mbi njé
shfagje té duarve té kryhet ose té mbahet njézéri ose me njé shumicé té caktuar ose té humbet dhe njé hyrje
pér kété géllim né até libér gé pérmban procesverbalet e procedurat cf Kompania do té jeté déshmi
pérfundimtare e

fakte pa prova té numrit t& proporcioneve té votave té regjistruara pro ose kundér njé rezolute té tillé.

35. Pérveg si¢ parashikohet né nenin 37, nése njé sondazh kérkohet si¢ duhet nése do té merret né até ményré
dhe né até kohé (brenda katérmbédhjeté ditésh) dhe vendi gé drejton Kryesuesi i takimit dhe rezultati i tyre i



sondazhit do t& konsiderohet té jeté rezoluta e takimit né té cilin u kérkua sondazhi. Nuk éshté e nevojshme té

- jepet njoftim pér njé sondazh gé nuk éshté marré menjéheré.

36. Né rastin e njé barazie votash qofté nga

shfagja e duarve ose né njé sondazh Kryetari i takimit né té cilin zhvillohet shfagja e duarve
ose né té cilén kérkohet sondazhi nuk do té jeté

kané té drejté pér njé votim té dyté ose votues.

37. Njé sondazh i kérkuar pér zgjedhjen e njé kryetari ose pér njé ¢éshtje té shtyrjes do té merret menjéheré.
Njé sondazh i kérkuar pér ¢do pyetje tjetér do té merret né kohén kur Kryetari

té drejtimeve té takimit dhe ¢do biznes tjetér

sesa mund té jeté ajo pér té cilén éshté kérkuar njé sondazh

vazhdoni me pritjen e marrjes sé sondazhit.

Kérkesa pér njé sondazh mund té térhiget.

VOTAT E ANETAREVE

38. Né varési té ¢farédo té drejte té kufizimeve pér kohén qé i bashkéngjitet cdo klase ose klase aksionesh né=
njé shfagje dore, ¢do anétar i pranishém personalisht do té keté njé voté dhe njé sondazh. Cdo anétar voton'né
pérputhje me numrin e aksioneve gé ka. Pér ¢do vendim gé do té merret nga njé mbledhje e pérgjithshme- do
té jené té nevojshme 75% té votave. b

39. Asnjé anétar nuk ka té drejté té votojé né ndonjé mbledhje té pérgjithshme pérvec nése jané paguar te
gjitha thirrjet ose shumat e tjera té pagueshme aktualisht nga ai né lidhje me aksionet né kompaniné

DREJTORT | /

[
40. 'Numri i Drejtoréve nuk duhet té jeté mé pak se dy dhe jo mé shumé se pesé. Emrat e drejtorévy'fé'pa é do
té pércaktohen me shkrim nga pajtimtarét e Memorandumit t&€ Shoqatés ose shumica e tyre dhe de“rl né -

pércaktimin e tillé 9/2
nénshkruesit e Memorandumit té Shoqgatés do té jené Drejtorét e paré. Drejtorét e paré ose drejtof*e_ jere té
eméruar né pérputhje me kété nen 42 do té mbajné detyrén derisa té béhet emérimi i drejtoréve né pajtim jme
nenin 4, kur « menjéheré pushojné s€ qenuri largues.

41. Rinumérimi i Drejtoréve do té pércaktohet heré pas here nga Kompania né mbledhjen e pérgjithshme. Njé
rinumérim i tillé do té konsiderohet se pérllogaritet nga dita né dité. Drejtorét gjithashtu mund té paguhen pér
té gjitha udhétimet, hotelin dhe shpenzimet e tjera té kryera si¢ duhet nga pjesémarrja dhe shpenzimet e tjera
té kryera si¢ duhet nga pjesémarrja dhe kthimi nga takimi i Kompanisé ose né lidhje me biznesin e Shogérisé.
42. (a) Cdo aksionar do té keté rigbt pér té gené Drejtor dhe aksionari shumicé do té keté té drejté té emérojé
njé maksimum prej dy (2) drejtorésh pér dy vitet e para té funksionimit t&¢ Kompanisé. Aksionari me shumicé
mban pozicionin e Kryetarit. Zyra e Kryetarit ndryshon ¢do dy vjet. Kryetari do té kryesojé té gjitha
mbledhjet e aksionaréve dhe té drejtoréve.

(b)Njé emérim, largim ose zévendésim i njé Drejtori sipas Nenit 42 (a) do té jeté me shkrim drejtuar
Kompanisé dhe do té jeté efektive menjéheré pas dorézimit tek Sekretari i Kompanisé né zyrén e Regjistruar
té Kompanisé pér momentin. .

43. Cdo Drejtori gé shérben né cilindo komitet ose i kushton vémendje té vecanté biznesit t& Kompanisé ose
gé ka kryer shérbim pér té cilin mendimi i Drejtoréve éshté jashté fushéveprimit té detyrave té€ zakonshme té
Drejtorit, mund t'i paguhet njé rinumérim i tillé shtesé sipas pagés ose pérgindjes e fitimeve ose ndryshe

sic mund té pércaktojné Drejtorét..

FUQITE HUAMARRESE
44.Drejtorét do t& emérojné njé komitet krediti té drejtuar i cili mund té ushtrojé té gjitha kompetencat e
Kompanisé pér té marré hua para dhe pér té hipotekuar ose ngarkuar ndérmarrjet e saj, pronén dhe kapitalin e
pakontrolluar ose ndonjé pjesé té tij dhe pér té Iéshuar
aksionet e borxhit, aksionet e drejtpérdrejta, té drejtpérdrejta ose si garanci pér ¢do detyrim borxhi ose
detyrim t& Kompanisé ndaj ¢do pale té treté

45, Komiteti i Pérbashkét i Kredisé mund t& emérojé heré pas here dhe né ¢cdo kohé me autorizim ¢do
Kompani, firmé ose person apo trup personash t& eméruar drejtpérdrejt ose térthorazi nga Drejtorét gé té jené
avokat ose avokat t&¢ Kompanisé pér kété drejtim (jo duke i tejkaluar ato

té ngarkuara ose té ushtruara nga Drejtorét sipas kétyre neneve) dhe pér periudha té tilla dhe subjekte té
kushteve té tilla qé ata mendojné se pérshtaten me ¢do autorizim té tillé, mund té pérmbajné dispozita té tilla
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pér mbrojtjen dhe lehtésiné e personave gé merren me njé avokat té tillé dhe gjithashtu mund té autorizojné
¢do té tillé autoritetet dhe diskrecionin gé i jané dhéné.

46. Drejtorét mund té besojné dhe té japin njé a

Drejtor Menaxhues ndonjé nga kompetencat e ushtruara prej tyre sipas kushteve dhe kushteve té tilla dhe me
kufizime té tilla sic mund té& mendojné dhe ose né ményré kolaterale me ose pérjashtuar fugité e tyre dhe heré
pas here mund té revokojné, térheqin, ndryshojné ose ndryshojné té gjitha ose cilindo nga kéto kompetenca.
Drejtori Menaxhues do té zgjidhet nga anétarét dhe do té mbajé detyrén pér tre (3) vjet.

47. Drejtori do t'i besojé dhe do t'i japé njé Drejtori Menaxhues ndonjé nga kompetencat e ushtruara prej tyre
sipas kushteve dhe kushteve té tilla dhe me kufizime té tilla gé ata mund t& mendojné se jané té pérshtatshme
dhe né ményré kolektive me pérjashtimin ose té fugive té tyre dhe heré pas here revokoni, térhigeni,
ndryshoni ose ndryshoni té gjitha né cilindo fugqi té tilla.

SEKRETARI

48.Sekretari emérohet nga Drejtorét pér njé mandat té tillé dhe njé rinumérim i tillé dhe me njé emérim té tillé
mund té higet) nga ata. Dispozitat e Seksionit 170 deri 180 duke pérfshiré Ac T do té respektohen

Aty ku nuk ka sekretar té afté pér té vepruar, drejtorét mund té emérojné njérin nga drejtorét njé asistent ose
z8vendés sekretar ose ndonjé tjetér

VULA

49.Drejtori do té sigurojé ruajtjen e Vulés e cila do té pérdoret nga autoriteti

té Drejtoréve ose njé komiteti té Drejtoréve té autorizuar nga Drejtorét né até emér dhe

¢do instrument né té cilin do té vendoset vula do té nénshkruhet nga njé Drejtor dhe do té nénshkruhet nga
Sekretari ose nga njé

Drejtori i dyté ose nga ndonjé person tjetér i eméruar nga Drejtorét pér até géllim.

50.Té gjitha aktet e ekzekutuara né emér té Kompanisé mund té jené né njé formé té tillé dhe pérmbajné né
kompetenca té tilla, dispozita, kushte, besélidhje, klauzola dhe marréveshje sipas té cilave Drejtorét mendojné
se jané té pérshtatshme dhe pérvec vulosjes me Vulén do té nénshkruhen nga njé Drejtor dhe kundérfirmosur

té eméruar nga Drejtorét pér até géllim

51. Té gjitha veprimet e ekzekutuara né emér té Kompanisé mund té jené né njé formé té tillé dhe pérmbajné
né fuqi, dispozita, kushte, besélidhje, klauzola dhe marréveshje té tilla si Drejtorét do té mendojné té
arsyeshme dhe pérveg gé vulosen me Vulén do té nénshkruhen nga njé Drejtori dhe i nénshkruar nga sekretar
ose nga njé Drejtor i dyté.

NJOFTIMET

52.Té gjitha veprimet e ekzekutuara né emér té Kompanisé mund té jené né njé formé té tillé dhe pérmbajné
né fuqi, dispozita, kushte, besélidhje, klauzola dhe marréveshje té tilla si Drejtorét do té mendojné té
arsyeshme dhe pérveg gé vulosen me Vulén do té nénshkruhen nga njé Drejtori dhe i nénshkruar nga sekretar
ose nga njé Drejtor i dyté. .

-
_—

53 Té gjitha veprimet e ekzekutuara né emér té Kompanisé mund té jené né njé formé té tillé dhe pgrmbajné
né fugi, dispozita, kushte, besélidhje, klauzola dhe marréveshje té tilla si Drejtorét do t& mendojnét¢
arsyeshme dhe pérveg gé vulosen me Vulén do té nénshkruhen nga njé Drejtori dhe i nénshkrua'r- nga
sekretar ose nga njé Drejtor i dyté |

54.Té gjitha veprimet e ekzekutuara né emér t& Kompanisé mund té jené né njé formé té tillé dhe p:' mbajné _ .
né fugi, dispozita, kushte, besélidhje, klauzola dhe marréveshje t& tilla si Drejtorét do té mendejiéité .=
arsyeshme dhe pérveg gé vulosen me Vulén do té nénshkruhen nga njé Drejtori dhe i nénshI ruar nga-.,

[
vl
NJOFTIMET G

sekretar ose nga njé Drejtor i dyté.
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VERTETIM PERKTHIMI

Sot, mé daté 02/09/2021 , para meje Notere BARDHE P. BRUSHTULLI, anétare né
Dhomén Kombétare té Noterisé, Dega Vendore SHKODER, me zyré né adresén Shkoder,
Lagja "Qemal Stafa", rruga "Don Bosco", Shkoder, u paraqit personalisht:

KERKUES/IT:
Erina Kumanova, atésia Pajtim, amésia Etleva, shtetase Shqgiptare, lindur né Shkodér dhe banues né
SHKODER, me adresé Skenderbeu 03310003; Nd. 70; H. 1; Ap. 18; Shkodér; Shkodér; 4001; Shkodér,
lindur mé 17/03/1995, gjendja civile “beqare”, madhore, me zotési té ploté juridike pér té vepruar,
pér identitetin e té ciles u garantova me Leternjoftim ID nr. 031205034 dhe nr. personal J55317073H

Kérkoi té pérkthehej dokumenti nga Anglisht né Shqip.

Ky dokument u pérkthye nga pérkthyese Dorela Kraja, atésia Xhemil, amésia Djana, lindur mé }
24/12/1984, banuese ne DUDAS 03310461; Nd. 10;H. 1;; SHKODER; SHKODER; 4001; SHKODER,
lindur né Shkodér pajisur me letérnjoftimin nr. personal 146224080W, madhore me zotési té ploté

juridike pér té vepruar.

Né referim té& nenit 135, i ligjit nr. 110, daté 20.12.2018 “Pér Notering”;” né Republikén e
Shqipérisé uné Noterja vértetoj nénshkrimin e pérkthyeses.

Né zbatim té ligjit nr. 9887, daté 10.03.2008 “Pér mbrojtjen gt€ dhénave Personale”, uné
Noterja deklaroj se do té ruaj dhe pérpunoj té dhénat perso

dokumenti, né ményré té drejté dhe té ligjshme.
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