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2.1 Model Article 1 shall be varied by the inclusion of the following definitions:-
"appointor" has the meaning given in Article 7.1;
"call" has the meaning given in Article 10.1;
"call notice" has the meaning given in Article 10.1;
"call payment date" has the meaning given in Article 10.4;
"forfeiture notice" has the meaning given in Article 10.4;
"lien enforcement notice" has the meaning given in Article 9.4;
"relevant rate" has the meaning given in Article 10.4;

"secretary” means the secretary of the Company, if any, appointed in accordance
with Article 6.1 or any other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant or deputy secretary; and

"working day" means a day that is not a Saturday or Sunday, Christmas Day,
‘Good Friday or any day that is a bank holiday under the Banking and Financial
Dealings Act 1971 in the part of the United Kingdom where the Company is
registered.
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PRELIMINARY

9
The model articles of association for private companies limited by shares
contained in Schedule 1 to the Companies (Model Articles) Regulations 2008 (S|
2008 No. 3229) (the "Model Articles") shall apply to the Company save in so far

as they are excluded or modified hereby and such Model Articles and the articles

set out below shall be the Articles of Association of the Company (the "Articles").
In these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force.

Model Articles 7(2), 9(2), 14, 19(5), 21, 24, 26(5), 28(3), 36(4) and 44(4) do not
apply to the Company.

The headings used in these Articles are included for the sake of convenience only
and shall be ignored in construing the language or meaning of these Articles.

In these Articles, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and vice versa, references to

and unincorporated associations.

DEFINED TERMS

Model Article 1 shall be varied by the inclusion of the following definitions:-
"appointor" has the meaning given in Article 7.1;

"call" has the meaning given in Article 10.1;

“call notice" has the meaning given in Article 10.1;

"call payment date" has the meaning given in Article 10.4;

"forfeiture notice" has the meaning given in Article 10.4;

"lien enforcement notice” has the meaning given in Article 9.4,

"relevant rate" has the meaning given in Article 10.4;

"secretary" means the secretary of the Company, if any, appointed in accordance
with Article 6.1 or any other person appointed to perform the duties of the

secretary of the Company, including a joint, assistant or deputy secretary; and

"working day" means a day that is not a Saturday or Sunday, Christmas Day,

‘Good Friday or any day that is a bank holiday under the Banking and Financial

Dealings Act 1971 in the part of the United Kingdom where the Company is
registered.
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PROCEEDINGS OF DIRECTORS

The maximum and minimum number of directors may be determined from time to
time by ordinary resolution. Subject to and in default of any such determination
there shall be no maximum number of directors and the minimum number of\‘
directors shall be one. Whenever the minimum number of directors is one, the
general rule about decision-making by the directors does not apply, and the sole
director may take decisions without regard to any of the provisions of the Articles
(including Model Article 11(2)) relating to directors’ decision-making.

Subject to Article 3.3, notwithstanding the fact that a proposed dec?sion of the
directors concerns or relates to any matter in which a director has, or may have,
directly or indirectly, any kind of interest whatsoever, that director may participate
in the decision-making process for both quorum and voting purposes. -

If the directors propose to exercise their power under section 175(4)(b) of the
Companies Act 2006 to authorise a director's conflict of interest, the director
facing the conflict is not to be counted as participating in the decision to authorise
the conflict for quorum or voting purposes.

Subject to the provisions of the Companies Act 2006, and provided that (if
required to do so by the said Act) he has declared to the directors the nature and
extent of any direct or indirect interest of his, a director, notwithstanding his
office:-

(a) may be a party to or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer or an employee of, or a party to any

transaction or arrangement with, or otherwise interested in, any subsidiary
of the Company or body corporate in which the Company is interested;
and

(c) is not accountable to the Company for any remuneration or other benefits
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body
corporate and no transaction or arrangement is liable to be avoided on the
ground of any such remuneration, benefit or interest.

UNANINVIOUS DECISIONS

Model Article 8(2) shall be amended by the deletion of the words "copies of which
have been signed by each eligible director" and the substitution of the following
"where each eligible director has signed one or more copies of it" in its place.
Model Article 8(2) shall be read accordingly.

TERMINATION OF DIRECTOR’S APPOINTVIENT

In addition to the events terminating a director’s appointment set out in Model
Article 18, a person ceases to be a director as soon as that person has for more
than six consecutive months been absent without permission of the directors from
meetings of directors held during that period and the directors make a decision to
vacate that person’s office.
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SECRETARY

The directors may appoint a secretary to the Company for such period, for such
remuneration and upon such conditions as they think fit; and any secretary so
appointed by the directors may be removed by them.

ALTERNATE DIRECTORS

(a)

(b)

(a)

(b)

(c)

(d)

P

Any director (the "appointor") may appoint as an alternate any other
director, or any other person approved by a decision of the directors, to:-

(i) exercise that director’'s powers; and N
(ii) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice in
writing to the Company signed by the appointor, or in any other manner
approved by the directors. The notice must:-

(i) identify the proposed alternate; and

(ii) in the case of a notice of appointment, contain a statement signed
by the proposed alternate that he is willing to act as the alternate
of his appointor.

An alternate director has the same rights to participate in any directors’
meeting or decision of the directors reached in accordance with Model
Article 8, as the alternate’s appointor.

Except as these Articles specify otherwise, alternate directors:-

(i) are deemed for all purposes to be directors;
(ii) are liable for their own acts or omissions;
(iii) are subject to the same restrictions as their appointors; and

(iv) are not deemed to be agents of or for their appointors.
A person who is an alternate director but not a director:-

(i) may be counted as participating for the purposes of determining
whether a quorum is participating (but only if that person’s
appointor is not participating); and

(i) may sign or otherwise signify his agreement in writing to a written
resolution in accordance with Model Article 8 (but only if that
person’s appointor has not signed or otherwise signified his
agreement to such written resolution).

No alternate may be counted as more than one director for such purposes.

An alternate director is not entitled to receive any remuneration from the
Company for serving as an alternate director except such part of the
remuneration payable to that alternate’s appointor as the appointor may
direct by notice in writing made to the Company.



7.3

8.1
8.2

8.3

9.1

9.2

MG13

(e) Model Article 20 is modified by the deletion of each of the references to
"directors" and the replacement of each such reference with "directors
and/or any alternate directors".

An alternate director’s appointment as an alternate terminates:-

(a) when his appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

(b) on the occurrence in relation to the alternate of any event which, if it
occurred in relation to the alternate’s appointor would result in the
termination of the appointor’s office as director; 3

(c)  on the death of his appointor; or

(d) when his appointor’s appointment as a director terminates.

ISSUE OF SHARES
Shares may be issued as nil, partly or fully paid.

(a) Unless the members of the Company by special resolution direct
otherwise, all shares which the directors propose to issue must first be
offered to the members in accordance with the following provisions of this
Article.

(b) Shares must be offered to members in proportion as nearly as may be to
the number of existing shares held by them respectively.

(c) The offer shall be made by notice specifying the number of shares offered,
and limiting a period (not being less than 14 days) within which the offer,
if not accepted, will be deemed to be declined.

(d) After the expiration of the period referred to in (c) above, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered
to them; and such further offer shall be made in the like terms in the same
manner and limited by a like period as the original offer.

(e) Any shares not accepted pursuant to the offer referred to in (c) and the
further offer referred to in (d) or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of
this Article by any such special resolution as aforesaid shall be under the
control of the directors, who may allot, grant options over or dispose of
the same to such persons, on such terms, and in such manner as they
think fit.

In accordance with section 567 of the Companies Act 2006, sections 561 and
562 of the said Act are excluded.

LIEN

The Company has a first and paramount lien on all shares (whether or not such
shares are fully paid) standing registered in the name of any person indebted or
under any liability to the Company, whether he is the sole registered holder
thereof or is one of two or more joint holders, for all moneys payable by him or his
estate to the Company (whether or not such moneys are presently due and
payable).

The Company’s lien over shares:-

se



(a) takes priority over any third party's interest in such shares; and

(b) extends to any dividend or other money payable by the Company in
respect of such shares and (if the Company's lien is enforced and such
shares are sold by the Company) the proceeds of sale of such shares.

9.3 The directors may at any time decide that a share which is or would otherwise be
subject to the Company’s lien shall not be subject to it, either wholly or in part.

9.4 (a) Subject to the provisions of this Article, if:-

(i) a notice of the Company’s intention to enforce the lien ("lien
enforcement notice") has been sent in respect of the shares; and

(ii) the person to whom the lien enforcement notice was sent has
failed to comply with it,

the Company may sell those shares in such manner as the directors
decide.

(b) A lien enforcement notice:-

(i) may only be sent in respect of shares if a sum is payable to the
Company by the sole registered holder or one of two or more joint
registered holders of such shares and the due date for payment of
such sum has passed;

(ii) must specify the shares concerned;

(iii) must include a demand for payment of the sum payable within 14
days;

(iv) must be addressed either to the holder of such shares or to a
person entitled to such shares by reason of the holder’'s death,
bankruptcy or otherwise; and

(v) must state the Company’s intention to sell the shares if the notice
is not complied with.

(c) If shares are sold under this Article:-

(i) the directors may authorise any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by
the purchaser; and

(ii) the transferee is not bound to see to the application of the
consideration, and the transferee’s title is not affected by any
irregularity in or invalidity of the process leading to the sale.

(d) The net proceeds of any such sale (after payment of the costs of sale and
any other costs of enforcing the lien) must be applied:-

(i) first, in payment of so much of the sum for which the lien exists
as was payable at the date of the lien enforcement notice; and

(ii) second, in payment to the person entitled to the shares at the date
of the sale, but only after the certificate for the shares sold has
been surrendered to the company for cancellation or a suitable
indemnity has been given for any lost certificates, and subject to a
lien equivalent to the company’s lien over the shares before the
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sale for any money payable in respect of the shares after the date
of the lien enforcement notice.

(e) A statutory declaration by a director or the secretary that the declarant is
a director or the secretary and that a share has been sold to satisfy the
Company’s lien on a specified date:-

1
b3

(i) is conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share; and

(ii) subject to compliance with any other formalities of transfer
required by these Articles or by law, constitutes a good title to the
share.

10. CALLS ON SHARES AND FORFEITURE

10.1  (a) Subject to these Articles and the terms on which shares are allotted, the
directors may send a notice (a "call notice") to a member requiring the
member to pay the Company a specified sum of money (a "call") which is
payable in respect of shares which that member holds at the date when
the directors decide to send the call notice.

(b) A call notice:-

(i) may not require a member to pay a call which exceeds the total
sum unpaid on that member’s shares (whether as to the share’s
nominal value or any amount payable to the Company by way of

premium);
(ii) must state when and how any call to which it relates is to be paid;
and
(iii) may permit or require the call to be paid by instalments.
(c) A member must comply with the requirements of a call notice, but no

member is obliged to pay any call before 14 days have passed since the
call notice was sent.

(d) Before the Company has received any call due under a call notice the
directors may:-

(i) revoke it wholly or in part; or
(ii) specify a later time for payment than is specified in the call notice,

by a further notice in writing to the member in respect of whose shares
the call was made.

10.2 (a) Liability to pay a call is not extinguished or transferred by transferring the
shares in respect of which the call is required to be paid.

(b) Joint holders of a share are jointly and severally liable to pay all calls in
respect of that share.

(c) Subject to the terms on which shares are allotted, the directors may, when
issuing shares, make arrangements for a difference between the holders in
the amounts and times of payment of calls on their shares.
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10.4

10.6
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(a)

(b)

(a)

(b)

(c)

(d)

A call notice need not be issued in respect of sums which are specified, in
the terms on which a share is allotted, as being payable to the Company in
respect of that share (whether in respect of nominal value or premium):-

(i) on allotment;
(ii) on the occurrence of a particular event; or &
(iii) on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not
been paid, the holder of the share concerned is treated in all respects as
having failed to comply with a call notice in respect of that sum, and is
liable to the same consequences as regards the payment of interest and
forfeiture.

If a person is liable to pay a call and fails to do so by the call payment
date:-

(i) the directors may send a notice of forfeiture (a "forfeiture notice")
to that person; and

(ii) until the call is paid, that person must pay the Company interest
on the call from the call payment date at the relevant rate.

For the purposes of this Article:-

(i) the "call payment date" is the date on which the call notice states
that a call is payable, unless the directors give a notice specifying
a later date, in which case the "call payment date" is that later
date; and

(ii) the "relevant rate" is the rate fixed by the terms on which the
share in respect of which the call is due was allotted or, if no such
rate was fixed when the share was allotted, five percent per
annum.

The relevant rate must not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Policy Committee of
the Bank of England in connection with its responsibilities under Part 2 of
the Bank of England Act 1998.

The directors may waive any obligation to pay interest on a call wholly or
in part.

A forfeiture notice:-

(a)

(b)

(c)

(d)

(e)

may be sent in respect of any share in respect of which a call has not
been paid as required by a call notice;

must be sent to the holder of that share or to a person entitled to it by
reason of the holder’'s death, bankruptcy or otherwise;

must require payment of a call and any accrued interest by a date which is
not less than 14 days after the date of the forfeiture notice;

must state how the payment is to be made; and

must state that if the forfeiture notice is not complied with, the shares in
respect of which the call is payable will be liable to be forfeited.



10.6 If a forfeiture notice is not complied with before the date by which payment of the
call is required in the forfeiture notice, the directors may decide that any share in
respect of which it was given is forfeited and the forfeiture is to include all
dividends or other moneys payable in respect of the forfeited shares and not paid
before the forfeiture.

10.7 (a) Subject to the following provisions of this Article 10.7, the forfeiture of a*
share extinguishes:-

(i) all interests in that share, and all claims and demands against the
Company in respect of it; and
9
(i) all other rights and liabilities incidental to the share as between the
person in whose name the share is registered and the Company.

(b) Any share which is forfeited:-
(i) is deemed to have been forfeited when the directors decide that it
is forfeited;
(ii) is deemed to be the property of the Company; and
(iii) may be sold, re-allotted or otherwise disposed of as the directors
think fit.
(c) If a person’s shares have been forfeited:-
(i) the Company must send that person notice that forfeiture has

occurred and record it in the register of members;
(ii) that person ceases to be a member in respect of those shares;

(iii) that person must surrender the certificate for the shares forfeited
to the Company for cancellation;

(iv) that person remains liable to the Company for all sums due and
payable by that person at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the
date of forfeiture); and

(v) the directors may waive payment of such sums wholly or in part or
enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on their

disposal.

(d) At any time before the Company disposes of a forfeited share, the
directors may decide to cancel the forfeiture on such terms as they think
fit.

10.8 (a) If a forfeited share is to be disposed of by being transferred, the Company

may receive the consideration for the transfer and the directors may
authorise any person to execute the instrument of transfer.

(b) A statutory declaration by a director or the secretary that the declarant is
a director or the secretary and that a share has been forfeited on a
specified date:-

(i) is conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share; and
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(c)

(d)

(a)

(b)

(c)

(d)

(ii) subject to compliance with any other formalities of transfer
required by these Articles or by law, constitutes a good title to the
share. :

A person to whom a forfeited share is transferred is not bound to see to
the application of the consideration (if any) nor is that person’s title to the
share affected by any irregularity in or invalidity of the process leading to
the forfeiture or transfer of the share.

If the company sells a forfeited share, the person who held it prior to its
forfeiture is entitled to receive from the Company the proceeds of such
sale, net of any commission, and excluding any amount which:- ;

(i) was, or would have become, payable; and

(ii) had not, when that share was forfeited, been paid by that person
in respect of that share,

but no interest is payable to such a person in respect of such proceeds
and the Company is not required to account for any money earned on
them.

A member may surrender any share:-

(i) in respect of which the directors may issue a forfeiture notice;
(ii) which the directors may forfeit; or

(iii) which has been forfeited.

The directors may accept the surrender of any such share.

The effect of surrender on a share is the same as the effect of forfeiture
on that share.

A share which has been surrendered may be dealt with in the same way
as a share which has been forfeited.

SHARE CERTIFICATES

(a)

(b)

(c)
(d)

(e)

(a)

The Company must issue each member with one or more certificates in
respect of the shares which that member holds.

Except as is otherwise provided in these Articles, all certificates must be
issued free of charge.

No certificate may be issued in respect of shares of more than one class.

A member may request the Company, in writing, to replace:-

(i) the member’s separate certificates with a consolidated certificate;
or
(ii) the member’s consolidated certificate with two or more separate

certificates.

When the Company complies with a request made by a member under (d)
above, it may charge a reasonable fee as the directors decide for doing so.

Every certificate must specify:-



12.

12.1

13.
13.1

MG13

(b)

(i) in respect of how many shares, of what class, it is issued;
(ii) the nominal value of those shares;

(iii) whether the shares are nil, partly or fully paid; and

(iv) any diétinguishing numbers assigned to them.

Certificates must:-

(i) have affixed to them the Company’s common seal; or

(ii) be otherwise executed in accordance with the Companfes Acts.

CONSOLIDATION OF SHARES

(a)

(b)

(c)

(d)

(e)

This Article applies in circumstances where:-

(i) there has been a consolidation of shares; and

(ii) as a result, members are entitled to fractions of shares.
The directors may:-

(i) sell the shares representing the fractions to any person including
the Company for the best price reasonably obtainable; and

(ii) authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser.

Where any holder's entitlement to a portion of the proceeds of sale
amounts to less than a minimum figure determined by the directors, that
member’s portion may be distributed to an organisation which is a charity
for the purposes of the law of England and Wales, Scotland or Northern
Ireland.

A person to whom shares are transferred is not obliged to ensure that any
purchase money is received by the person entitled to the relevant
fractions.

The transferee’s title to the shares is not affected by any irregularity in or
invalidity of the process leading to their sale.

DIVIDENDS

(a)

(b)

(c)

Except as otherwise provided by these Articles or the rights attached to
the shares, all dividends must be:-

(i) declared and paid according to the amounts paid up on the shares
on which the dividend is paid; and

(ii) apportioned and paid proportionately to the amounts paid up on
the shares during any portion or portions of the period in respect of
which the dividend is paid.

If any share is issued on terms providing that it ranks for dividend as from
a particular date, that share ranks for dividend accordingly.

For the purpose of calculating dividends, no account is to be taken of any
amount which has been paid up on a share in advance of the due date for
payment of that amount.

s
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17.
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CAPITALISATION OF PROFITS

A capitalised sum which was appropriated from profits available for distribution
may be applied:-

(a)

(b)

in or towards paying up any amounts unpaid on any existing nil or partly
paid shares held by the persons entitled; or ¢

in paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct.

Model Article 36(5)(a) is modified by the deletion of the words "paragraphs (3)
and (4)" and their replacement with "Model Article 36(3) and Article 14.1".

WRITTEN RESOLUTIONS OF MENBERS

(a)

(b)

(a)

(b)

Subject to Article 15.1(b), a written resolution of members passed in
accordance with Part 13 of the Companies Act 2006 is as valid and
effectual as a resolution passed at a general meeting of the Company.

The following may not be passed as a written resolution and may only be
passed at a general meeting:-

(i) a resolution under section 168 of the Companies Act 2006 for the
removal of a director before the expiration of his period of office;
and

(ii) a resolution under section 510 of the Companies Act 2006 for the

removal of an auditor before the expiration of his period of office.

Subject to Article 15.2(b), on a written resolution, a member has one vote
in respect of each share held by him.

No member may vote on a written resolution unless all moneys currently
due and payable in respect of any shares held by him havé been paid.

NOTICE OF GENERAL MEETINGS

(a)

(b)

Every notice convening a general meeting of the Company must comply
with the provisions of:-

(i) section 311 of the Companies Act 2006 as to the provision of
information regarding the time, date and place of the meeting and
the general nature of the business to be dealt with at the meeting;
and )

(ii) section 325(1) of the Companies Act 2006 as to the giving of
information to members regarding their right to appoint proxies.

Every notice of, or other communication relating to, any general meeting
which any member is entitled to receive must be sent to each of the
directors and to the auditors (if any) for the time being of the Company.

QUORUM AT GENERAL MEETINGS

(a)

If and for so long as the Company has one member only who is entitled to
vote on the business to be transacted at a general meeting, that member
present at the meeting in person or by one or more proxies or, in the
event that the member is a corporation, by one or more corporate
representatives, is a quorum.
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18.1

18.2
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(b)

If and for so long as the Company has two or more members entitled to
vote on the business to be transacted at a general meeting, two of such
members, each of whom is present at the meeting in person or by one or
more proxies or, in the event that any member present is a corporation, by
one or more corporate representatives, are a quorum.

Model Article 41(1) is modified by the addition of a second sentence as*
follows:-

"If, at the adjourned general meeting, a quorum is not present within half
an hour from the time appointed therefor or, alternatively, a quorum
ceases to be present, the adjourned meeting shall be dissolved:".

VOTING AT GENERAL MEETINGS

(a)

(b)

Subject to Article 18.2 below, on a vote on a resolution at a general
meeting on a show of hands:-

(i) each member who, being an individual, is present in person has
one vote;
(ii) if a member (whether such member is an individual or a

corporation) appoints one or more proxies to attend the meeting,
all proxies so appointed and in attendance at the meeting have,
collectively, one vote; and

(iii) if a corporate member appoints one or more persons to represent it
at the meeting, each person so appointed and in attendance at the
meeting has, subject to section 323(4) of the Companies Act
2006, one vote.

Subject to Article 18.2 below, on a resolution at a general meeting on a
poll, every member (whether present in person, by proxy or authorised
representative) has one vote in respect of each share held by him.

No member may vote at any general meeting or any separate meeting of the
holders of any class of shares in the Company, either in person, by proxy or, in
the event that the member is a corporation, by corporate representative in respect
of shares held by that member unless all moneys currently due and payable by
that member in respect of any shares held by that member have been paid.

(a)

(b)

Model Article 44(2) is amended by the deletion of the word "or" in Model
Article 44(2)(c), the deletion of the "." after the word "resolution” in
Model Article 44(2)(d) and its replacement with "; or" and the insertion of
a new Model Article 44(2)(e) in the following terms:-

"by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all shares conferring
that right".

A demand for a poll made by a person as proxy for a member is the same
as a demand made by the member.

Polls must be taken at the general meeting at which they are demanded and in
such manner as the chairman directs.
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DELIVERY OF PROXY NOTICES

Model Article 45(1) is modified, such that a "proxy notice" (as defined in Model
Article 45(1)) and any authentication of it demanded by the directors must be
received at an address specified by the Company in the proxy notice not less than
48 hours before the time for holding the meeting or adjourned meeting at which
the proxy appointed pursuant to the proxy notice proposes to vote; and any proxy
notice received at such address less than 48 hours before the time for holding the
meeting or adjourned meeting shall be invalid.

COMMUNICATIONS

9
Subject to the provisions of the Companies Act 2006, a document or information
may_be sent or supplied by the Company to a person by being made available on a
website.

(a) A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be sent to him or an address to which notices may be sent by
electronic means is entitled to have notices sent to him at that address,
but otherwise no such member is entitled to receive any notices from the
Company.

(b) If any share is registered in the name of joint holders, the Company may
send notices and all other documents to the joint holder whose name
stands first in the register of members in respect of the joint holding and
the Company is not required to serve notices or other documents on any
of the other joint holders.

(a) If the Company sends or supplies notices or other documents by first class
post and the Company proves that such notices or other documents were
properly addressed, prepaid and posted, the intended recipient is deemed
to have received such notices or other documents 48 hours after posting.

(b) If the Company sends or supplies notices or other documents by electronic
means and the Company proves that such notices or other documents
were properly addressed, the intended recipient is deemed to have
received such notices or other documents 24 hours after they were sent
or supplied.

(c) If the Company sends or supplies notices or other documents by means of
a website, the intended recipient is deemed to have received such notices
or other documents when such notices or other documents first appeared
on the website or, if later, when the intended recipient first received notice
of the fact that such notices or other documents were available on the
website.

(d) For the purposes of this Article 20.3, no account shall be taken of any part
of a day that is not a working day.

COMPANY SEALS

Model Article 49(1) is modified, such that any common seal of the Company may
be used by the authority of the directors or any committee of directors.

Model Article 49(3) is modified by the deletion of all words which follow the ","
after the word "document" and their replacement with "the document must also
be signed by:-
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(a) one authorised person in the presence of a witness who attests the
signature; or

(b) two authorised persons”.

TRANSMISSION OF SHARES "

Model Article 27 is modified by the addition of new Model Article 27(4) in the
following terms:-

"Nothing in these Articles releases the estate of a deceased member from any

liability in respect of a share solely or jointly held by that member". s

All the Articles relating to the transfer of shares apply to:-

(a) any notice in writing given to the Company by a transmittee in accordance
with Model Article 28(1); and

(b) any instrument of transfer executed by a transmittee in accordance with
Model Article 28(2),

as if such notice or instrument were an instrument of transfer executed by the
person from whom the transmittee derived rights in respect of the share, and as if
the event which gave rise to the transmission had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among
the members in specie the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the division shall be
carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he may determine,
but no member shall be compelled to accept any assets upon which there is a
liability.

SHARE TRANSFERS

(a) Model Article 26(1) is modified by the addition of the words "and, if any
of the shares is nil or partly paid, the transferee" after the word
"transferor".

(b) The directors may refuse to register the transfer of a share, and, if they do -
so, the instrument of transfer must be returned to the transferee together -
with a notice of refusal giving reasons for such refusal as soon as
practicable and in any event within two months after the date on which

. the instrument of transfer was lodged for registration, unless the directors
suspect that the proposed transfer may be fraudulent.



LIGJI PER SHOQERITE TREGTARE 2006

PRIVATE ME PERGJEGJESI TE KUFIZUAR
STATUTII
A K WELL SERVICES LIMITED

1. HYRJE

1.1.Nenet model té statutit pér shoqérité private me pérgjegjési té kufizuar té pérfshira né Skedén 1
(Nenet Model) t& Rregulloreve té Shogérive 2008 (SI 2008 Nr. 3229) (“Nenet Model”) do té aplikohen
ndaj Shoqeérisé pér aq kohé sa zbatohen ose amendohen né kété menyré dhe keto Nene Model dhe
nenet e méposhtme do té shérbejne si Statut | Shogérisé (Statuti).

1.2. Cdo reference ndaj Ligjit pér Shogeérité Tregtare 2006 do té pérfshije njé reference ndaj amendimit
ose rimiratimit t& dispozitave né fuqi.

1.3.Nenet Model 7(2), 9(2), 14, 19(5), 21, 24, 26(5), 28(3), 36(4) dhe 44(4) nuk aplikohen ndaj Shoqgérisé.

1.4. Titujt e ketij Statuti jané hartuar pér lehtési dhe do té injorohen gjaté interpretimit t& gjuhés dhe
kuptimit t& Neneve.

1.5.Né kéto Nene, pérvec se kur pércaktohet ndryshe nga konteksti, cdo reference ndaj emrave né
shumés do té konsiderohet e vlefshmé edhe pér njgjés dhe anasijelltas, referencat ndaj gjinive

perfshijne té gjitha gjinite dhe referencat ndaj personave pérfshijné trupa koorporatash ose shoqata t&
paregjistruara.

2. TERMAT E PERDORUR

2.1. Neni Model 1 do té& ndryshojé me pérfshirjen e pércaktimeve t& méposhtme:

“eméruesi” ka kuptimin e dhéné nga Neni 7.1:

‘kérkese ka kuptimin e dhéné nga Neni 10.1;

“njoftim pér kérkes&” ka kuptimin e dhéné nga Neni 10.1;

“data e pagesés sé kérkesés” ka kuptimin e dhéné nga Neni 10.4;
“konfiskim” ka kuptimin e dhéné nga Neni 10.4:

“njoftim pér zbatim pengu” ka kuptimin e dhéné nga Neni 9.4
“tarifé e duhur’ ka kuptimin e dhéné nga Neni 10.4;

“sekretar” i referohet sekretarit te shoqérise, nese ka, eméruar sipas nenit 6.1 ose cdo person tjetér i

emeruar pér té kryer detyrat e sekretarit t& shoqérise, pérfshire zévéndésuesin, asistentin ose sekretarin
e pérbashkét; dhe

“dite pune” i referohet nje dite qé& nuk éshte e Shtune ose e Djele, Dite Krishtlindjesh, e Premtja para
Pashkeéve ose cdo dité tjetér qé éshté pushim zyrtar sipas Ligjit te Bankés dhe Financiar 1971 né até
pjesé t& Mbretéris¢ sé Bashkuar ku éshté regjistruar Shoqéria.



3. Procedura e Drejtoréve

Numri maksimal dhe minimal i drejtoréve mund t& pércaktohet né kohé té ndryshme me ané té
vendimeve té asamblesé sé zakonshme. Duke gené subjekt i kétyre vendimeve ose né mungese té tyre,
nuk do té keté numér maksimal drejtorésh dhe numri minimal i drejtoréve do té jeté njé. Né rastet kur
numri minimal i drejtoréve éshté njé, nuk aplikohet rregulli i pérgjithshém i vendimarrjes sé drejtoréve dhe
drejtori i vetém mund té marré vendime pa u kushtézuar nga parashikimet e Statutit (pérfshiré Nenin
model 11 (2)) né lidhje me vendimarrjen e drejtoréve.

Sipas Nenit 3.3, megjithése njé vendim i propozuar nga drejtorét ka ose mund té keté lidhje me ndonje
céshtje, né menyré té drejtpérdrejtéose té térthorté, me ndonijé lloj interesi, drejtori mund té& marré pjesé
né vendimarrje si pér géllime asambleje ashtu edhe votimi.

Nése drejtorét propozojné ushtrimin e kompetencave té tyre sipas kapitullit 175(4)(b) té Ligjit pér
Shogérité Tregtare 2006 pér té autorizuar njé konflikt interesi t& ndonjé drejtori, drejtori q& pérballet me
konfliktin nuk merr pjesé né asamble dhe votim pér vendimin qé autorizon konfliktin.

Sipas parashikimeve té Ligjit pér Shoqérité Tregtare 2006 dhe né rast se (nése ky ligj e kérkon) drejtori
ka deklaruar para drejtoréve natyrén dhe permasa e cdo interesi té tij t& drejtpérdrejté apo té térthorte,
pavarésisht detyrés:

a) Mund té jeté pjesé ose i interesuar né cdo transaksion ose angazhim me Shoqériné ose né té cilin
Shoqéria éshté e interesuar;

b) Mund té jeté drejtor ose mbajé ndonjé post tjetér ose punonjés, ose pjesé né cdo transaksion ose

angazhim, ose i interesuar né cdo degé té shoqérisé ose trup korporate né té cilén Shogéria éshté e
interesuar; dhe ’ '

c) Nuk éshté i pérgjegjshém ndaj Shoqérisé pér cdo shpérblim ose benfitet te tjera qé rrjedhin nga ky
post ose punésim ose nga ky transaksion ose angazhim ose interes né cdo trup korporate té tille dhe

asnjé transaksion ose angazhim nuk mund t& shmanget né kuadér t& cdo shpérblimi ose benefiti ose
interesi té tille.

4. Vendimet Unanime

Neni Model 8(2) do t&é amendohet nga fshirja e fjaléve “kopjet e té cilave jané nénshkruar nga cdo drejtor
i zgjedhur” dhe zévéndésimi i tyre me sa vijon “ku cdo drejtor i zgjedhur ka nénshkruar njé ose mé
shumé kopje té saj”. Neni 8 (2) do té lexohet né pérputhje.

5. Pérfundimi i mandatit té drejtorit

5.1 Pérvec rasteve té parashikuara ne Nenin Model 18 pér pérfundimin e mandatit t& drejtorit, njé person
bie nga detyra e drejtorit nese ka munguar né mbledhjet e bordit t& drejtoréve pér mé shumé se gjashte
muaj rresht pa lejen e tyre dhe drejtorét vendosin t'a lirojné nga detyra.

6. Sekretari

Drejtorét mund té caktojné njé sekretar t&¢ Shogérisé pér njé periudhé té caktuar, me njé shpérblim té

caktuar dhe né kushte té caktuara sipas nevojave té rastit: dhe cdo sekretar-i caktuar nga drejtorét mund
té higet prej tyre.

7. Drejtorét zévéndésues
7.1



7.2

1.3

a)

e)

Cdo drejtor (eméruesi) mund t& emérojé si zévéndésues cdo drejtor tjetér, ose cdo person té
miratuar me vendim drejtorésh, pér:

i. té ushtruar kompetencat e drejtorit; dhe

. pérmbushur pérgjegjésité e drejtorit,

Né lidhje me vendimarrjen e drejtoréve né mungesé té drejtorit emérues.

Cdo emérim ose shkarkim i njé zévéndésuesi duhet njoftuar me shkrim né Shogéri dhe duhet
firmosur nga eméruesi, ose me cdo mijet tjetér t& miratuar nga drejtorét. Njoftimi duhet:

i, te identifikojé zévéndésuesin e propozuar; dhe
ii. né rast njoftimi pér emérim, t&€ pérmbajé njé deklaraté té firmosur nga zévéndésuesi qé
deéshmon vulinetin e tij pér t& vepruar si zévéndésues pér eméruesin e tij.

Nje drejtor zévéndésues gézon té njgjtat té drejta per t& marré pjesé né mbledhjen e drejtoréve
ose vendimarrje né pérputhje me Nenin Model 8, si zévéndésues i eméruesit.

Pérvec rasteve kur Statuti e pércakton ndryshe, drejtorét zévéndésues:
i. konsiderohen drejtoré pér té gjitha qéllimet;
ii.  jané pérgjegjés pér aktet dhe veprimet e tyre;
ii.  jane subjektite njgjtave kufizime si eméruesit e tyre:
iv. nuk kané pérgjegjési si agjenté t& eméruesve té tyre.

Njé person qgé eshté drejtor zévéndésues por jo drejtor:
i. mund t& merret né konsideraté si pjesémarrés né asamble (vetém né rastin kur eméruesi
i tij nuk éshté pjesémarrés); dhe
il. mund té firmosé osé tregojé marréveshjen e tij me shkrim ne njé vendim t& shkruar sipas

Nenit 8 (por vetém nése eméruesi i tij nuk ka firmosur ose treguar marréveshjen e tij ndaj
keétij vendimi me shkrim).

Asnjé zévéndésues nuk llogaritet mé shumé se njé drejtor pér kéto géllime.

Njé drejtor zévéndésues nuk ka té drejté t& marré shpérblim nga Shoqéria pér zévéndésimin e
njé drejtori pérvec pjesés sé paguar té kétij shpérblimi ndaj eméruesit nése eméruesi pércakton
késhtu me njoftim me shkrim ndaj Shoqgérisé. ’ :

Neni Model 20 amendohet duke fshiré cdo reference ndaj “drejtoréve” dhe zévéndésohet me
“drejtorét dhe/ose cdo drejtor zévéndésues”.

Emérimi si drejtor zévéndésues pérfundon:

8.

kur revokohet nga drejtori emérues me njoftim t& shkruar né Shogéri ku specifikohet koha e
pérfundimit;

né rastin e cdo ngjarjeje qé do té rezultonte me pérfundimin e mandatit t& eméruesit di drejtor;
me vdekjen e eméruesit;

kur mandati i eméruesit té tij pérfundon.

Emetimi i kuotave

8.1 Kuotat mund té jepen si aspak, pjesérisht ose térésisht te shlyera.



8.2

a) Peérvec rasteve kur ortakét e Shogérisé vendosin ndryshe me vendim té posaceém, té gjitha kuotat
e propozuara nga drejtorét u duhen ofruar fillimisht ortakéve né pérputhje me parashikimet e
meéposhtme té kétij neni.

b) Kuotat u duhen ofruar ortakéve né proporcion sa mé shumeé té jeté e mundur me numrin e
kuotave té tyre respektive né zotérim.

c) Oferta duhet té béhet me shkrim duke pércaktuar numrin kuotave té& ofruara dhe njé afat (jo mé
pak se 14 dite) né pérfundim té té cilit oferta, nése nuk pranohet, do t& konsiderohet e refuzuar.

d) Pas pérfundimit té afatit t& cituar né piken (c) me sipér, kuotat e refuzuara do t'u ofrohen
personave gé, brenda afatit t cituar, kané pranuar té gjitha kuotat e ofruara; dhe kjo oferté e
metejshme do té kryhet né té njgjta kushte dhe ményra dhe kufizime si oferta fillestare.

e) Cdo kuoté gé nuk éshté pranuar nga oferta sipas pikes (c) dhe oferta e métejshme sipas pikés
(d) ose gé nuk mund té ofrohet sic u pérshkrua mée sipér pérvec se me ndarje dhe cdo kuoté e
leshuar sipas parashikimeve té kétij neni me cdo vendim té posacém do té jeté nén kontrollin e
drejtoréve, té cilét mund té caktojne, garantojné opsione ose véné né dispozicion ndaj kétyre
personave, me kéto kushte dhe ményra qé shkojné pér shtat sipas tyre.

8.3 Né pérputhje me kapitullin 567 t& Ligjit pér Shoqérité Tregtare 2006, kapitujt 561 dhe 562 t& kétij Akti

9.

pérjashtohen.

Pengu

9.1 Shogeria ka té drejtén e paré dhe supreme té pengut mbi kuotat (qofshin plotésisht t& shlyera apo jo)

e regjistruara né emeér té cdo debitori ndaj Shoqérise, qofté | regjistruar si zotérues individual |
kuotave qofté né bashkézoterim me ortake té tjerg, per té gjitha paraté qé pronésia e tij ka si detyrim
ndaj Shoqérisé (qofshin kéto para té shlyera ose jo né t& tashmen)

9.2 Pengu | Shogérise mbi kuotat;-

a) ka prioritet mbi cdo palé té treté té interesuar; dhe
b) shtrihet mbi té gjitha dividendet ose paraté e pagueshme nga Shoqéria ne lidhje me kéto kuota
dhe (nése pengu i Shogérise zbatohet dhe kéto kuota shiten prej saj) fitimet gé rrjedhin prej tyre.

9.3 Drejtorét né cdo kohé mund té vendosin se cili mund té jeté apo mos jéte subjekt i pengutté

9.4

Shoqérisé, pjesérisht ose térésisht.

a) Subjekt i parashikimeve té kétij neni, nése:-
i Shogeéria ka dérguar nje njoftim rreth géllimit t& zbatimin té pengut (“njoftim pér zbatim
pengu”) sipas kuotave; dhe
ii. personi té cilit i dérgohet njoftimi pér zbatim pengu nuk e ka pérmbushur ate,
Shoqgéria mund t'i shésé kuotat sipas vendimin te Bordit.

b) Njé njoftim pér zbatim pengu:-
i. mund té dérgohet vetém nése shuma e kuotavé éshté e shlyeshmé ndaj Shoqérisé nga

ortaku | vetém | regjistruar ose dy ose me shumé ortaké né bashkézotérim t& kuotave
dhe data e shlyerjes ka kaluar;

ii. duhet té péercaktoje kuotat pér té cilat behet fiale;

iii. duhet té pérfshijé kérkesén pér shumen e pagueshme Brenda 14 ditesh;

iv. duhet t'i dergohet ose mbaijtésit t& kétyre kuotave ose personit t& autorizuar pér kéto
kuota si pasojé e vdekjes sé ortakut, falimentimit ose té tjera; dhe

V. duhet té theksojé qéllimin e Shoqérisé pér té shitur kéto kuota nése njoftimi nuk
pérmbushet.

¢) nese kuotat shiten sipas dispozitave tée kétij Neni:-



i. drejtorét mund té autorizojné cdo person pér té ekzekutuar nje transferte kuotash ose
blerje ose njé person t& emeruar nga blerési;

ii. marrési nuk éshté | detyruar té shqyrtojé aplikimin e konsideratés, dhe titullli | tij nuk
preket nga asnje parregullsi ose pavlefsméri e procesit té shitjes.

Fitimi neto si rezultat i shitjes (pas pageses se shpenzimeve té shitjes dhe cdo shpenzimi tjetér
pér zbatimin e pengut) duhet aplikuar:-
i. fillimisht, gjaté pagesés sé shumés pér té cilén ekziston pengu sic rezulton e pagueshme
né daten e zbatimit t&€ pengut; dhe
il. sé dyti, gjaté pagesés sé personit zoterues té kuotés né datén e shitjes, por vetém pasi
certifikata e kuotave té shitura éshté dorézuar né Shoqéri pér c'regjistrim ose né rast
humbije té kesaj cértifikate pasi éshté dhené nje demshpérblim | pérshtatshém, dhe éshté
objekt i pengut té barazvlefshém me pengun e shoqérisé mbi kuotat para shitjes pér té
gjitha detyrimet e pagueshmme né lidhje me kuotat pas datés sé& zbatimit t& pengut.

Deklarata e Drejtorit ose Sekretarit sipas Statutit qé eshte Drejtor ose Sekretar dhe qé kuota
éshté shitur pér té pérmbushur pengun e Shogérisé né njé daté té caktuar:-
i. eéshté prove pér faktet e specifikuara né té kundér pretendimeve té personit mbi kuoten;
dhe
il. eéshté subjekt i pajtueshmeérisé me cdo formalitet ose transferté té kérkuar nga ligji ose ky
Statut, gé pérbén nje titull t&¢ miré pér kuotén.

10. Kérkesa pér té paguar kuotat dhe anullimi i tyre

10.1

a)

Sipas Statutit dhe kushteve t& caktimit t& kuotave, drejtorét mund t& dergojné njé kerkesé ndaj
njé ortaku pér t'i kérkuar pagesén e njé shume parash (kérkesa) e cila paguhet sipas kuotave qé
ortaku zoteron né datén kur drejtorét vendosin té dérgojné kérkesén.

Njoftimi i kérkesés:

j: mund té mos i kérkojé njé ortaku t& paguajé kur kérkesa tejkalon totalin e shumés sé
papaguar té kuotave té atij ortaku (ose vlerén nominale t& kuotés ose cdo shumé té
pagueshme ndaj Shogérisé me ane te primit).

ii. duhet té pércaktojé kur dhe si duhet paguar cdo kérkesé e lidhur me té; dhe

iii. mund te lejojé ose kérkojé qé pagesa té kryhet me késte.

Ortaku duhet té pérmbushé kriteret e njoftimit t& kérkesés, por asnjé ortak nuk eshté i detyruar té
paguajé ndonjé kérkesé pérpara afatit 14 ditor qé nga dergimi i kérkesés.

Pérpara se shoqéria té marré pagesén e cdo kérkese fale njoftimit t& kérkesés drejtorét mund:
i. ta revokojné até pjesérisht ose térésisht; ose
il. té caktojné njé afat t¢ mévonshém nga afati i pércaktuar né njoftim.

Pérgjegjésia pér té paguar njé kérkesé nuk shlyhet ose transferohet népérmjet transferimit t&
kuotave pér té cilat eshté bére kérkesa pér pagese.

Zoteruesit e pérbashket t& kuotave jané pérgjegjés bashkérisht dhe individualisht pér shlyerjen e
pagesés sé kérkesés sipas njoftimit.

Né pérputhje me kushtet sipas té cilave caktohen kuotat, drejtorét mund té lidhin marréveshje pé&r

emetimin e kuotave midis zotéruesvé pér njé diference né shumat dhe kohén e pagesés sé
kérkesave mbi kuotat e tyre.



10. 3

d)

Njé njoftim pér kérkesé mund t& mos léshohet me shumat e pércaktuara, sipas kushteve té
caktimit t& kuotave, si té pagueshme ndaj Shogérisé né lidhje me até kuote (qofté né lidhje me
vlerén nominale ose prim):
i. me caktim;
il. me ndodhjen e njé ngjarjeje té vecanté; ose
iii. né njé dateé té pércaktuar sipas kushteve té emetimit.

Nése data e pagesés sé késaj shume ka kaluar dhe pagesa nuk éshté shlyer, zotéruesi i kuotés
né fjalé ka déshtuar né permbushjen e detyrimit t& njoftimit ne lidhje me shumén dhe
konsiderohet pérgjegjés pér pagesén e interesit dhe kamatvonesés.

Nése njé person ka pér detyrim t& paguajé njé kérkese dhe nuk e shlyen detyrimin brenda datés
sé njoftuar:
i. drejtorét mund t'i dérgojné njé njoftim konfiskimi: dhe
ii. deri né shlyerjen e pagesés, personi detyrohet t& paguajé ndaj Shoqérisé interesat e
kérkesés nga data e njoftimit sipas tarifés sé duhur.

Pér géllim té kétij Neni:
i. “data e pagesés sé kérkesés” éshté data né té cilén njoftimi pércakton pagesén e
kérkesés, pérvec rastit kur drejtorét njoftojné njé daté té meévonshme, rast né té cilin data
e pagesés sé kérkesés eshté data e mévonshme: dhe
ii. “tarifa e duhur” éshté tarifa e pércaktuar nga kushtet sipas té cilave jané shpérndarée
kuotat ose, nése nuk éshté pércaktuar njé tarifé e tillg gjaté shpérndarjes sé kuotave,
pesé pér qind né vit.

Tarifa e duhur nuk duhet té tejkalojé me mé tepér se pesé pér qind tarifén bazé té huasé té
pércaktuar me sé fundmi nga Politika Monetare e Komitetit t& Bankés sé Anglisé né lidhje me
pérgjegjésité e saj sipas Pjesés Il té Ligjit pér Bankén e Anglisé 1998.

Drejtorét mund té heqin doré nga cdo detyrim pér te paguar pjesérisht ose plotésish njé kérkese.

10. 5 Njoftimi pér konfiskim

mund té dérgohet né lidhje mé cdo kuoté pér t& cilén kérkesa pér pagesé nuk éshté shlyer sipas
njoftimit;

i duhet dérguar zotéruesit té kuotés ose personit qé e gézon té drejtén e kuotés pér shkak te
vdekjes sé zotéruesit, falimentimin ose tjetér;

duhet té kérkojé pagesén e njé kérkesé ose cdo interesi té llogaritur me daté jo mé pak se 14 dite
pas datés sé njoftimit pér konfiskim:

duhet té pércaktojé ményrat e shlyerjes sé pagesés;

duhet té theksojé se né rast mospérmbushje t& njoftimit pér konfiskim, kuotat pér té cilat éshté
dérguar njoftimi pér pagesé do té konfiskohen.

10.6 Nése njé njoftim pér konfiskim nuk pérmbushet pérpara datés brenda sé cilés kérkohet pagesa e
njoftuar né kérkesén pér konfiskim, drejtorét mund té& vendosin gé cdo kuoté né lidhje me té cilén u
njoftua kérkesa té konfiskohet dhe konfiskimi do té& perfshijé te gjithé dividendét ose paraté e
pagueshme né lidhje meé kuotat e konfiskuara dhe té papaguara pérpara konfiskimit.



10.7

a)

b)

c)

10.9

Sipas parashikimeve té kétij Neni, konfiskimi i nje kuote shuan:
i. té gjitha interesat e kuotés, pretendimet dhe kérkesat ndaj Shoqérisé né lidhje me t&; dhe
i. té gjitha te drejtat dhe detyrimet e tjera t& lidhura me kuotén si mes personit titullar t&
kuotés dhe Shoqérisé.

Cdo kuoté e konfiskuar:-
i. do té konfiskohet pasi bordi i drejtoréve t& vendosé késhtu;
ii. eshté né pronési té Shoqérisé; dhe
il mund té shitet, rishpérndahet ose pércaktohet ndryshe si té konsiderohet e pérshtashme
nga drejtorét.

Nése kuotat e njé personi jané konfiskuar:-
i. Shogqgéria duhet t'i dérgojé kétij personi njoftimin qé kuotat jané konfiskuar dhe ta
regjistrojé keté veprim né regjistrin e ortakéve;

ii. ky person pushon sé geni ortak pér ato kuota:

il. ky person duhet t& dorézojé certifikatén e kuotave té konfiskuara pér c'regjistrim;

iv. ky person vazhdon té jeté debitor ndaj Shogérisé pér te gjitha shumat pér t'u shlyer nga
ky person né datén e konfiskimit né lidhje mé kéto kuota, duke pérfshiré cdo interes (t&
llogaritur pérpara ose pas dates sé konfiskimit); dhe

V. drejtorét mund té heqin doré nga pagesa e kétyre shumave térésisht ose pjesérisht ose
té detyrojne pagesén pa asnjé léshim pér vlerén e kuotave né kohén e konfiskimit ose
per cdo konsideraté té marré né dispozicion té tyre.

Né cdo kohé pérpara se Shogéria té vendose konfiskimin e kuotave, drejtoret mund té vendosin
té anullojné konfiskimin sipas kusheve té vendosura prej tyre.

Nese njé kuoté e konfiskuar eshte predispozuar pér t'u transferuar, Shogeria mund t& marré né
konsiderate transferimin dhe drejtorét mund te autoizojné cdo person pér ekzekutimin e mjetit te
transfertés.

Njé deklarate sipas statutit e drejtorit ose sekretarit & deklaruesi eshté drejtor ose sekretar dhe
qé kuota éshté konfiskuar né njé daté té caktuar:-
i éshté prove pérfundimtare e faktit t& percaktuar né t& kundér cdo personi qé pretendon
s¢ ka té drejta mbi kuoten, dhe
ii. subjekt i pajtueshmeérisé me cdo formalitet tjetér té transferimit t& kérkuar nga ky Statut
ose ligji, pérben njé titull t& miré pér kuotén.

njé person ndaj té cilit transferohet njé kuoté e konfiskuar nuk &éshté i detyruar té shohé aplikimin
e konsiderimit (nése ka) dhe e drejta e tij mbi kuotén nuk &shté e prekur nga ndonjé parregullsi
ose pavleshmeéri gé mund té cojé né konfiskim ose tranferim té kuotés.

Nesé shoqgeéria shet njé kuoté té konfiskuar, personi gé e zotéronte pérpara konfiskimit ka te
drejté t& marré nga Shogeéria fitimin e shitjes, neto pa komisione, me pérjashtim té shumave té&
cilat:
i. ishin, do té béheshin té pagueshem: dhe
il. nuk ishin paguar nga personi zotérues i kuotés kur kuota u konfiskua,
por né lidhje me kété proceduré nuk paguhen interesa ndaj kétij personi dhe Shoqgéria
nuk duhet té japé llogari pér paraté e fituara mbi té. .

Njé ortak mund t& dorézojé cdo kuote:-
i. né lidhje me té cilen drejtorét mund té I&shojné njé njoftim konfiskimi:



b)
c)
d)

il. té cilén drejtorét mund ta konfiskojné;

iii. e cila éshté konfiskuar.
Drejtorét mund té pranojné dorézimin e cdo kuote té tillg.
Pasojat e dorézimit mbi kuotén jané njésoj si pasojat e konfiskimit mbi kuotén;
Njé kuoté e dorézuar mund té trajtohet njésoj si njé kuoté e konfiskuar.

11. Certifikatat e kuotave

11.1

Shoqeria duhet té 1&shojé pér cdo ortak njé ose mé shumé certifikata né pérputhje mé kuotat gé
zotérojné.

Pérvec rasteve kur parashikohet ndryshe nga Statuti, t& gjitha certifikatat duhet t& jepen falas.
Nuk mund t& jepen certifikaté per kuota q& i pérkasin mé shumé se njé tipi.

Njé ortak mund t'i kérkoje Shqoérisé me shkrim, t& zévéndésojé:-
i. certifikatat e ndara té ortakut me njé té konsoliduar; ose
il. certifikatén e konsoliduar me dy ose mé shumé certifikata té ndara.

Kur shogeria merr kérkesén e njé ortaku sipas pikes (d) mé sipér, mund té pércaktoje njé tarifé te
arsyeshme me vendim té drejtoréve.

Cdo certifikaté duhet t& pércaktoje:-
i. pér sa kuota, té cilit lloj, Iéshohet;
ii. vlerén nominale té kétyre kuotave;
iii. nése kuotat jané zero, shlyer térésisht apo pjesérisht; dhe
iv. cdo numér dallues té caktuar ndaj tyre.

Certifikatat duhet:-
i. té pérmbajné vulén e Shoqérisé; ose
ii.  teléshohen pérndryshe né pérputhje me Ligjin pér Shoqgérité Tregtare.

12. Konsolidimi i kuotave

12.1

a)

Ky nen aplikohet ne rrethana kur:-
i. ka ndodhur njé konsolidim i kuotave: dhe
ii. si rezultat, ortakét jané mbaijtés té fraksioneve té kuotave.

Drejtorét mund:-
i. té shesin kuotat qé perfagqésojne fraksionet ndaj cdo personi pérfshire Shoqéring pér
cmimin mé té arsyeshem; dhe

ii. té autorizojné cdo person té ekzekutojé nje mjet trasferte t&’kuotave ndaj bleresit ose njé
personi té eméruar nga blerési.

Nése e drejta e cdo titullari mbi njé pjesé té t&é ardhurave nga shitja &shté mé e vogél se

minimumi i pércaktuar nga drejtorét, pjesa e kétij ortaku mund té shpérndahet pér bamirési sipas
ligieve t& Anglisé dhe Wellsit, Skocisé ose Irlandés sé& Veriut.



d) Personi ndaj té cilit transferohen kuotat nuk éshté i detyruar té sigurohet qé paraté nga blerja t'i
dérgohen personit qé gezon té drejtat mbi fraksionin pérkatés.

e) E drejta e te Transferuarit mbi kuotat nuk preket nga ndonjé parregullsi ose pavlefshméri e
procesit qé coi né shitjen e tyre.

13. Dividendet
131

a) Peérvec rasteve kur parashikohet ndryshe nga Statuti ose té drejtat mbi kuotat, té& gjithé dividendet
duhet té jené:-
i. té deklaruar dhe paguar sipas shumave té paguara mbi kuotat mbi te cilat paguhet
dividendi; dhe
i. té ndaré dhe paguar né proporcion me shumat e paguara mbi kuotat gjaté cdo ndarje ose
ndarjes sé periudhes né té cilén eshté paguar dividendi.

b) nese kuota emetohet sipas kushteve gé e rendisin pér dividend ndaj njé date té caktuar, kuota
renditet pér dividend né pérputhje me té.

c) pér té llogaritur dividendet, nuk merret ne llogari asnje shumé qgé eshté paguar paraprakisht mbi
kuotén pérpara datés se pérfundimit té afatit p&r shlyerjén e pagesés.

14. Kapitalizimi i fatimit
14.1 Nje shume e kapitalizuar pérvetésuar nga fitimi ne giendje pér t'u shpérndaré mund té aplikohet:-

a) né ose ndaj shlyerjes sé shumés sé pashlyer ose cdo zero ekzistues ose kuotave pjesérisht té
paguara nga personi mbajtés; ose

b) né pagesén e detyrimeve té reja t& Shogérisé qé mé pas shpérndahen si plotésisht t& paguara
ndaj personave titullaré ose sipas rastit.

14.2 Neni 36(5)(a) amendohet duke hequr fjalét “paragrafét (3) dhe (4)” dhe z&véndésohen me “Neni
36(5)(a) dhe Neni 14.1”.

15. Vendimet e shkruara te Ortakéve
15.1

a) Sipas Nenit 15.1(b), njé vendim ortakésh i shkruar né pérputhje mé Pjesén 13 té Ligjit per
Shoqgrité Tregtare 2006 &shté i vlefshém dhe né fuqi si vendim i marré ne mbledhje t&
pérgjithshme té Shoqérisé.

b) Pikat ge vijojne nuk mund te kalojne si vendime te shkruara dhe mund te kalojné vetém me
mbledhje te pérgjithshme:- . :

i. nje vendim sipas kapitullit 168 té Ligjit p&r Shogérite Tregtare 2006 pér largimin e njé
drejtori pérpara pérfundmit t¢ mandatit; dhe

ii. njé vendim sipas kapitullut 510 té Ligjit p&r Shogerite Tregtare 2006 pér largimin e njé
audituesi pérpara pérfundmit t& mandatit;

15.2
a) sipas Nenit 15.2 (b), me vendim té shkruar, cdo ortak ka njé voteé pér cdo kuoté qé zotéron.

b) Asnje anetar nuk mund té votojé né vendim té& shkruar péervec rastiti kur ka shlyer t& gjitha
pagesat né lidhje me te gjitha kuotat qé& zotéron.



16. Thirrje pér Asamblene e Pérgjithshme
16.1

a) Cdo njoftim qé therret njé mbledhje t& pérgjithshme té Shoqérisé duhet té pérmbushé kriteret:

i. kapitulli 311 i Ligjit pér Shoqérite Tregtare 2006 pér pércaktimin e kohés, datés dhe
vendit té takimit dhe natyrés sé pérgjithshme té aktivitetit pér té cilin do diskutohet gjate
mbledhjes.

il. kapitulli 325 i Ligjit pér Shoqérite Tregtare 2006 pér dhénien e informacionit ndaj ortakeve
né lidhje me té drejtat e tyre pér té léshuar prokuré.

b) cdo njoftim ose komunikim tjeter ne lidhje me cdo mbledhje t& pergjithshme gé cdo ortak ka té
drejté té marré duhet dérguar cdo drejtori dhe audituesve (nese ka) t& Shogerise.

17. Asambleja e Pergjithshme
17.1

a) Neése dhe pér sa kohé Shoqéria ka vetém njé drejtor i cili ka te drejten e votes ne njé asamble té
pérgjitshme, dhe ky ortak eshte i pranishem né mbledhje personalisht ose pérfagesuar me
prokure nga nje ose disa persona, né rastin kur anetari éshté njé koorporaté, nga njé ose mé
shumé pérfagésues té koorporates, konsiderohet e mbledhur njé asamble.

b) Nése dhe pér sa kohé Shoqgéria ka dy ose mé shumé drejtoré té cilét kané te drejten e votes ne
njé asamble té pérgjithshme, kéta dy ortake t& pranishem né mbledhje personalisht ose
pérfagesuar me prokure nga nje ose disa persona, né rastin kur anetari éshté njé koorporaté, nga
njé ose mé shumé pérfagésues té koorporates, konsiderohet e mbledhur njé asamble.

c) Neni41(1) amendohet me shtimin e nje falie t& dyté si vijon:-

“Nése, né mbledhjen e pérgjithshme, asambleja nuk mblidhet brenda gjysém ore nga orari i
pércaktuar ose pérndryshe nése asambleja nuk mblidhet, mbledhja do té konsiderohet e shkrire”.

18. Votimi ne Asamblene e Pérgjithshme
18.1

a) Sipas nenit 18.2 mé posht&, mbi votén né asamblene e pérgjithshme me ngritje dore:-

i. cdo ortak i cili si individ eshté i pranishem personalisht, ka té& drejtén e njé vote;

il. nése njé ortak (qofte individ ose koorporate) cakton njé ose mé shumé pérfagésues pér
té gene ne mbledhje, té gjithe pérfagésuesit e emeruar kane te drejten kolektive te vetem
nje vote; dhe

iii. nése njé koorporate cakton njé ose mé shumé pérfagésues pér té gene ne mbledhje, té
gjithe pérfagésuesit e emeruar kane te drejten kolektive te vetem nje vote sipas kapitullit
323(4) te Ligjit pér Shogeérité Tregtare 2006. : :

b) Sipas Nenit 18.2 me poshte, cdo anetar (qofte i pranishem personalisht, me prokure se
pérfagésues té autorizuar) ne asamblene e pérgjithshme gjaté votimit ka njé voté né pérputhje
me cdo kuoté te zoteruar pre; tij.

18.2

Asnje ortak nuk mund te votoje ne asamblene e pergjitshme ose cdo mbledhje te vecante te mbajtesvé te
cdo lloj kuote ne Shoqéri, qofté personalisht, me prokure ose, né rastin ku anetari éshté njé koorpoate,
népérmjet pérfagesuesit té koorporates sipas kuotave té zoteruara nese nuk ka shlyer te gjitha detyrimet
e pagueshme ne lidhje me cdo kuote te zoteruar.

18.3



a)

b)

18.4

Neni Model 44(2) amendohet duke fshire fjalen "ose” ne Nenin Model 44(2)(c), fshirjen e “.” Pas
fjalés "vendim” né Nenin Model 44(2)(d) dhe zevendésimin me “:” ose * dhe vendosjen e nje
Neni te ri 44(2)(e) ne termat e meposhtem:-

“nga njé ortak ose ortaké zoterues t& kuotave qé i japin t& drejté vote ne mbledhje duke gene
kuota mbi té cilat eshte shlyer nje shume totale e barabate me jo mé pak se njé té dhjeten e
shumeés totale te shlyer mbi te gjitha kuotat ge japin kete te drejte”.

kérkesa pér votim ge behet nga nje person si pérfagésues i njé anetari &shté njésoj me kérkesen
qé behet nga anetari.

Votimet duhen mbajtur ne asamblete e pergjithshme ku kerkohen dhe sipas ményrave te percaktuara nga
presidenti.

19. Dérgimi i njoftimeve prokuré

19.1 Neni Model 45(1) amendohet, termi “njoftim prokuré” (sic pércaktohet ne Nenin 45(1)) dhe cdo
njehsim i tij i kérkuar nga drejtorét duhet derguar né njé adresé té posacme té pércaktuar né njoftimin
prokuré nga Shogéria jo me pak se 48 oré pérpara orarit t& mbledhjes ose takimit t& shtyré né té cilin
i eméruari sipas prokurés propozohet t& votojé ne pérputhje me njoftimin prokuré; dhe cdo njoftim
prokure i mbérritur né até adresé mé pak se 48 oré pérpara fillimit t& mbledhjes ose takimit t& shtyre
nuk do té jeté i vliefshem.

20. Komunikimet

20.1 Sipas parashikimeve té Ligjit pér Shoqérite Tregtare 2006, njé dokument ose informacion mund té
dergohet nga Shoqéria ndaj njé personi duke u publikuar n& website.

20.2

a)

Ortaku adresa e té cilit ndodhet jashté Mbretérise s&¢ Bashkuar dhe | cili | komunikon Shoqgérisé
njé adresé Brenda Mbretérisé sé Bashkuar pér dérgimin e njoftimeve ose njé adresé elektronike
pér dérgimin e njoftimeve, ka té drejté t& marré njoftime né k&t adresé, pérndryshe nuk gézon te
drejtén e marrjes sé njoftimeve nga Shogéria.

Pér kuotat né zotérim té pérbashkét, Shogéria mund t'l dergojé njoftimet dhe té gjitha dokumentet
né adresén e mbajtésit té kuotave emir | té cilit éshté regjistruar | pari né regjsitrin e ortakéve dhe

nuk éshté e detyruar té shpérndajé njoftimet ose dokumentat neépér zotéruesit e tjeré té
pérbashkét.

Nése Shoqgéria dérgon ose ofron njoftime ose dokumente té tiera me posté té klasit t& paré dhe
provon se kéto dokumenté jané adresuar né ményré korrekte, jané paguar paraprakisht dhe
dérguar me posté, marrési i parashikuar duhet t'| marré kéto njoftime ose dokumente té tjera 48
oré pasi jané derguar ose mundésuar.

Nése Shogéria dérgon ose ofron njoftime ose dokumente te tjera me posté elektronike dhe
provon se kéto dokumenté jané adresuar né ményré korrekte, marrési i parashikuar duhet t'|
marré keéto njoftime ose dokumente té tjera 24 oré pasi jané derguar ose mundésuar.

Nése Shogéria dérgon ose ofron njoftime ose dokumente té tjera népérmjet fages éeb, marrési |
parashikuar duhet t'i marré kéto njoftime ose dokumente te tiera né momentin kur kéto njoftime
dhe dokumente shfagen né fagen web, ose, nése mé voné, né momentin kur marrési i
parashikuar njoftohet se kéto dokumente ose njoftime jané shfaqur né fagen web.

Pér géllimet e kétij Neni 20.3, nuk do té merren né konsideraté ditét gé nuk jané dité pune.



21. Vulat e Shoqérisé

21.1 Neni 49(1) amendohet, né ményre gé cdo vule e shoqérisé té mund té pérdoret nga autoriteti |
drejtoréve ose cdo bordi drejtorésh. .

21.2 Neni 49(3) amendohet mé ané té fshirjes sé fjaléve qé pasojné “’pas fjalés “dokument” dhe
zévéndesimit té tyre me “dokumentet duhet té firmosen gjithashtu nga:-

a) njé person | autorizuar né prni té& njé déshmitari q& vérteton nénshkrimin; ose
b) dy personave té autorizuar”.

22. Trashégimi | aksioneve
22.1 Neni model 27 modifikohet me shtimin e nje neni té ri 27(4) né termat e méposhtém:

“Asnjé nga keto nene nuk e liron pasurine e njé ortaku t& ndjeré nga asnje detyrim mbi kuotat né
zotérim vetjak ose té pérbashket té kétij ortaku”.

22.2 Té gjitha Nenet e lidhura me trashégmin e aksioneve aplikohen ndaj:

a) cdo njoftimi me shkrim transmetuar Shoqérisé nga marrési né pérputhje me Nenin 28 (1); dhe
b) cdo mjeti transferte ekzekutuar nga marrési né pérputhje me Nenin 28(2)

Nése njé njoftim ose mjet | tillé jané instrument trasferte t& ekzekutuar nga personi nga | cili marrési fiton
té drejtat mbi kuotat, dhe nése ngjarja prej sé cilés lindi e drejta e trashégimit nuk ka ndodhur.

23. Likuidimi

23.1 Né rast se Shoqéria likuidohet, likuiduesi me miratimin e njé vendimi t& jashtézkonshem té
Shqoérisé dhe cdo vendimi tjetér té kérkuar nga ligji, mund t& ndajé ndérmijet ortakéve né natyré té
gjithe ose njé pjese té aktiveve té Shoqérisé dhe té vlerésojé pér kété qéllim cdo aktiv dhe t& vendosé
si do kryhet ndarja ndérmeit ortakéve té tjeré ose kategorive t& ndryshme té ortakéve. Likuiduesi me
miratim té ngjashém mund té disponojé térésisht ose pjesérisht aktivét ne truste, por kéto truste jané
per per pérfitim té antaréve sikurse do e vendosé ai, por asnjé ortak nuk do t& detyrohet té& pranojé
ndonjé aktiv pér té cilin ekzistojné detyrime.

24. Transferimi i kuotave

241

a) Neni 26(1) amendohet duke shtuar fjalét “dhe, nése ndonjé nga kuota &shté zero ose e paguar
pjesérisht, marrési” pas fjalés ‘dhénési’. ’ '

b) Drejtorét mund té refuzojné té regjistrojné transferimin e ndonjé kuote, dhe, nése e béjné, mjeti i

transfertés i duhet kthyer dhénésit bashke me nje njoftim refuzimi q& pércakton arsyet e kétij
refuzimi sa me shpejt té jeté e mundur dhe né té gjitha kushtet brenda dy muajsh pas datés né te
cilen mjeti i transfertés u paraqit pér regjistrim, pérvec rastit kur drejtorét dyshojné se transferta e
propozuar mund té jeté mashtrim.
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