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SCHEDULE 4

COMPANY HAVING A SHARE CAPITAL

Memorandum of associalion of
STATURA LTD

i Each Subscnber to this Memorandum of Association wishes to form a company under the Companies Act 2006 and
; agrees to become a member of the company and to take at least one share

Mame of each subscriber:
ki\&ol.c:

1 Mathew Hart

; Director
¢ ENTERPRISE SOLUTIONS LIMITED

| DATED 25/00/2014




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
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PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Daﬂ ned terms

1 Inthe arlicles, unless the context requires otherwise
“articles” means the company's articles of association,
‘associated company” has the meaning given in article 53
"bankrupicy” includes individual insolvency proceedings in a junsdicken other than England and Wales or
Northern Ireland which have an effect similar {0 that of bankruptey,
"charman” has the meaning given in article 12,
"chairman of the meebing" has the meaning given in article 39,
"Companies Acts” means the Companies Acts (as defined 1 section 2 of the Gompantes Act 2008), insofar
as they apply to the company,
‘director” means a director of the company, and includes any person occupying the posiion of director, by
whatever name calied,
"distribution recipient” has the meaning given in articie 31,
"document” includes, unless otherwise specified, any document sent or supplied in electrome form,
"glectronic form” has the meaning given in seciion 1168 of the Companies Act 2006,
“fully pand”, in relation to a share, means that the nominal value and any premium 1o be paid to the company
in respect of that share have been paid to the company,
"hard copy form* has the meaning given In section 1168 of the Companies Act 2006,
"holder”, in reiation to shares, means the person whose name IS entered in the register of members as the
holder of the shares,
"mstrument” means a document in hard copy form,
“erdinary resolution” has the meaning given in section 282 of the Companies Act 2008,
"paid” means paid or credited as paid,
‘participate”, in relation to a directors’ meeting, has the meaning given n article 10,
“proxy notice" has the meamng given in article 45,
“shareholder” means a person who 1s the holder of a share,
“shares" means shares i the company,
"special resolution” has the meaning given in section 283 of the Compantes Act 2006,
"subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006,
“"fransmitiee” means a person entitled to a share by reason of the death or bankruptcy of a sharehoider or
otherwise by operation of law, and
‘wrting” means the representation or reproduction of wards, symbols or other information n a visible form
by any methad or combination of methods, whether sent or supplied in electronic form or otherwise

1 Unless the context otherwise requires, other words or exprassions contained in these articles bear the same
meaning as in the Companies Act 2006 as are in force on the date when these articles become binding on the

§ company
Liability of members

2 The liability of the members 1s imited to the amount, if any, unpaid on the shares held by them
. PART 2 DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

{ Directors’ general authority

£ 3 (1) Subject to the articles, the directors are responsibie for the management of the company's business, for which
1 purpose they may exercise all the powers of the company, and the company shall conduct business as a general
commercial company, and have all of the powers of a natural person, In accordance with the provisions of the
Companies Act 2008

(2) It the company has only one director, that director shalf be the sole legal representative of the company, n

& accordance with these arhicles

7 {3) if the company has more than one diector, two directors shall be the legal representatives of the company, In
accordance with these articles

1 (4) The directors of the company shall not permit the company to engage in the business of banking or in the trading
1 of financial secunty Instruments other than for its own account, neither shall the representatives, nor the directors of
; @ branch of the company which 1s not based or situate In the UK, be allowed to undertake any action or activity in
either banking or the dealing in secunhes

1 (8) The directors may establish one or more branch offices of the company autside the geographical termmtory of

+ Great Bntain and Northern freland




Shareholders’ reserve power
24 (1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified

action
{2) No such special resclution invalidates anything which the directors have done before the passing of the

fresolution

E;;”;;'birec::wrs may delegate

)

#

5 (1) Subject to the articles, the directors may delegate any of the powers conferred on them by and under the

“articles

(2} ta such person or committee,

(b) by such means (including by power of attorney),

{c) to such an extent,

(d) i relation to such matters or ternitories, andg

: {e) on such terms and conditons

1as they shall think fit .

£(2) If the directors so specify, any such delegation may authonise further delegation of the directors’ powers by any
iperson to whom they are so delegated

£(3) The directors may revoke any delegation sn whole or part, or alter its terms and conditions, at any time, such
“revocation to be vaiid from its notification by the delegator to the delegate

#{4) The directars may appoint a company secretary of the company for such period of ime and according to terms

7 and conditions that they deem fit and the tenure of the company secretary shali continue untif such time as therr

S appoimntment i1s terminated

© (5) A director may appoint, according to specific terms in writing by giving written nofice to the company, any other

; consenting person as an alternate director to exercise all nghts, functions and responsibilities of the appotnting

7 director for a fixed period of tme, and such aiternate director shall be subject to any restrnchions otherwise applicable
7 to the appeinting director, dunng the absence of the appointing director, as provided for In these articles in relation io
the company However, the alternate directar shall be habte for his or her own acts and crmissions and shall not be

1 deemed to be the agent of, nor acting for, the appointing directar for those acts or omissions, and the appomntment of
+ the alternate director shall terminate when reveked by the appointor, or in accordance with the terms contained in

% the wnitten notice of appointment, or when therr tenure as direcior of the appointor terrminates or 1s terminated for

2 whatever reason

i Committees

6 (1) Commuttees to which the drrectors delegate any of their powers must follow procedures which are basad 2s far
¢ 38 applicable on those provisions of the articles which govern the taking of decisions by directors

2 {2) The drrectors may make procedural rules for all or any committees, which shall prevail over rules denved from

i the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

- Directors to take decisions collectively

7 7 {1) The general rule about decision-making by directors 1s that any decision of the directors must be etther a
& Mmajonty decision at a meeting or a decision taken in accordance with article 8

7 (2)if
: (a) the company only has one director, and

; (b} no provision of the articles requires it to have more than one director

¢ the general rute does not apply, and the director may take decisions without regard to any of the provisions of the
i artcles relating to directors' decision-making

: Unanimous decisions

. 8 (1) Adecision of the directors (s taken in accordance with this article when all eligible directors indicate to each

¢ Other by any means that they share a common view on a matter

{2) Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible

7 director, or to which each efigible director has otherwise indicated agreement in wnting

- (3) References 1n this article to ekigible directors are to directors who would have been entitied to vote on the matter
had 1t been proposed as a resolution at a directors’ meetng

7 {4) A decision may not be taken in accordance with this article If the eligible dirsctors would not have formed a

3 quorum at such a meeting

: Calling a directors’ meeting




3 (1) Any director may cail a directors’ meeting by gving notice of the meeting ta the directors or by authorising the
sompany secretary (If any) to give such notice

17} Motice of a directors’ meeting must be given o each director, but need not be writing

13) Notice of a directors’ meeting need not be gven fo directors who waive ther entitiernent to notice of that
‘meeting, by giving nolice to that effect to the company not more than seven (7} days after the date on which the
ineeting 1s held Where such notice 18 gven after the meeting has been held, that does not affect the valdity of

‘the meeting, or of any business conducted at it

;zf' Participation in directors’ meetings

0 (1) Subject to the articles, directors participate in a directors’ meetng, or part of a directors’ meebng, when

: (a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any nformation or opiniens they have on any particular tem of
. business af the meeting

12) In determining whether directors are participating in & directors’ meeting, it 1s irreievant where any director 1s or
‘how they communicate with each other

(3} if all the drectors participabing 1 a meeting are notin the same place, they may decide that the meeting is o be
reated as taking place wherever any of them Is situate

Quorum for directors’ meetings

211 (1) At a directors' meeting, unless a quorum is participating, no proposal I1s to be voted on, except a proposal to
Jcall ancther meeting

#(2) The quarum for directors’ meetings may be fixed from time to me by a decision of the directors, but it must
inever be less than two in number ~ subject to article 3 (2) above, and unless there is a sole director — and uniess
sotherwige fixed 11 to be at least two

-§(3) If the total number of directors for the time being is iess than the quorum required, the directors must not take any

%emsmn other than a decision
(a) to appoint further directors, or
(b} to call a general meeting so as to enable the shareholders to appant

further directors
-i(:hamng of directors’ meetings

212 (1) The directors may appoint a director to charr their meetings

2(2) The person so appointed for the time being 1s known as the chairman

#(3) The directors may terminate the charman's appontment at any time

(4} [f the chairman 1s not participating in a directors' mestng within ten minutes of the time at which it was due to
istan, the participating directors, wheresoever present, must appoint one of their number to chair it

Casting vote

13 (1) )f the numbers of votes for and against a proposal are equal, the chairman or other director chairng the

s meeting has a casting vote
+ (2) This casting vote shall not apply If, In accordance with the artictes, the chairman or other director 1s not to be

- counted as participating 10 the decision-making pracess for quorum or voting purposes

f Conflicts of interest

1 14 A dwector shall declare any direct or indirect confiicts of interest - or both —in relation to any transaction with the
2 company, including all refevant details relating thereto, in advance of negotiations being entered into upon the

i relevant transaction, in wiiting to the ather directors, if any, otherwise to all shareholders, and shall obtain written

§ 3pproval in advance from all other directors, if any, or shareholders as may be applicable in refation to each

J Particular case, that the director may vote in relation to the matter at 1ssue

_ Records of decisions to be, kept

15 The directers must ensure that the company keeps a record, In wnting, for at least fen (10) years from the date of
. the decision recorded, of every unanimous or majorty decision taken by the directors, be that decision in favour of,
¢ 9r agamnst, the mabion decided upon

Directors' discretion to make further rules

Z

7 16 Subject to the articles, the directors may make any rule which they think fit as to how they take decisions, and on
fow such rules are to be recorded or cormmurnicated to directors




APPOINTMENT OF DIRECTORS

§aethods of appointing directors

? {1} Any person who 13 willing to act as a director, and 1s permiited by law so to do, may be appotnted as a
Jrector

(a) by ordinary resclution, or

(b) by a decision of the directors
2) In any case where, as & result of death, the company has no shareholders and no directors, the personal

1 epresentatives of the last surviving shareholder to have the nght, by notice in wrniting {o the company at its

'%egistered office, receipt of such notice to be obtained, to appoint a person to be a director
3} For the purposes of sub-paragraph (2) above, where two or more sharehoiders die (in circumstances rendenng i
Ancertain who was the last lo die, a younger sharehokder 1s deemed to have survived an older shargholder or

.__;';harehofders
[esmination of director's appointment

18 A person ceases to be a director upon
: (a) that person ceasing to be a director by wirtue of any provision of the Companies Act 2006 or 15 prohibited

from being a director by law,
(b} a bankruptcy order being made against that parson,
{c) a composition being made with that person's credrtors generaily 1in satisfaction of that parson’s debts,

{d) a registered medical practtioner who 1s treating that parson giving a written apinion to the company
stating that that person has become physically or mentally incapable of acting as a director and may remain

so far mare than three months,
(e) that persen's mental health causing a court to make an erder which wholly or partly prevents that person

from personaily exercising any powers or nghts which that person would otherwise have, or
{f) notficabon being recewved by the company from the director that the director 15 resigning from office, and

such resignation has taken effect in accordance with its terms

Directors' remuneration

19 (1) Dwectars may undertake any services for the company that the directors decide
A2) Directors are entitied to such remuneration as the directors determine

: (a) for therr services to the company as directors, and

: (b) for any other service which they undertake for the company

{3) Subject to the articles, a director's remuneration may

(a) take any form, and
(b} include any arrangements in connection with the payment of a penston, allowance or gratuity, or any

:fj death, sickness or disabiiity benefits, to, for, or in respect of, that director
{4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

SR

5

Directors’ expenses

2

i

R

220 The company may pay any reasonable expenses which the directors properly incur in connection with their

Jaftendance at
(a) meetings of directors or commitiees of directors,

(b} general meetings, or
c) separate meetings of the holders of any class of share or debenture of the company, or otherwise In connection

ith the exercise of therr powers and the discharge of therr responsibilites in relation to the company
PART 3 SHARES AND DISTRIBUTIONS
SHARES
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Issue and transfer of Shares

3

s

s

i

| 21 (1) Shares may be issued as either partly or fully paid
~ (2} Full or partial payment of shares by a shareholder shatl be evidenced by a written recerpt of the transfer of the

7. relevant amount or amounts to the bank account of the company, uniess otherwise determined by a resolution of the

g

R

R

}; Board of Directors of the company
% (3} In the event that a shareholder proposes, or s legaily required, to sell, transfer, or otherwise dispose of, all or

i Partof his, her, or its, shares in the company by whatever means, that transferring shareholder shall advise all other
. Sharehalders of this proposal or requirement on each occasion in wating, with confirmation of receipt of such

| notrfication to be obtained in wnting

U

S




1

14) Other sharehoiders in the company receving such written notification referred o n article 23 {3) above, shall
‘have a period of thirty (30} days i which to notify the transferning shareholder in wniting, with confirmation of receipt
sof such notification to be obtaned in writing, of any intention to acquire the relevant shares i whole or 1 part

45) If all of the other shareholders indicate a vaiid intention to acquire the shares subject to the transfer, then they
“ghall be entitied to acquire the said shares In proportion o their then existing sharehalding m the company

ga) if some of the other shareholders decline the opportunity to acquire the said shares, or do not respond within the
%brescrebed thirty {30) day pertcd, the said shares shall be offered to the remaining shargholders, who may acquire
;§the sald sUrplus shares in proportion to their then existing shareholding n the company

{7) The consideration payable for the said shares by the other shareholder or shareholders to the transferiing
isharehotder shall be the nominal value of the shares, or the fair markst value of the shares determined having
“regard to all relevant economic factors and in accordance with objective critena, at the discretion of the transferrng
“shareholder

2SIE!) ff there is a dispute between the transferor and ihe transferee(s) as o the monetary amount of the far market
“value of the said shares being the subject of the transfer, the fair market value shail be determined by an
sndependent financial expert, acceptable to both the transferor and transferee, within a reascnabie pernod of time

f;fgthat shall not exceed thirty (30} days from the date on which the matter was officialiy referred ta the expert for
Zdetermination In wribing :
4(9) If the transferor and transferee cannot agres upon an ndependent financial expert for the purposes of article 24
(8} above, an Independent financial expert shall be appointed by the local Chamber of Commeree in the area where
ithe company’s principal operations are conducted, and the determination of the sard independent financial expert,
Zmade having regard {0 alf relevant economic considerations, shall be final and binding upon the transferor and
Utransferee
{(10) The transleror shall sell, transfer or dispose of the said shares at the same pnce, per share, {0 all other
sshareholders who have vahdly indicated an intention to acquire the sad shares in accordance with these articles,
provided that the same sale, transfer or disposal of the said shares 1s concemed A subssguent disposal would
Zrequire @ new share valuation '
(11) If no shareholders vaidly notify the transfernng shareholder of an intention to acquire the said shares within the
; thirty {30} day notice period, the transferning shareholder shall be then entitied to sell, transfer or otherwise dispose

2 of the said shares without restniction and as he, she, or it deems fit

&

E

Powers to issue different classes of share

222 (1) Subject to the articies, but without prejudice to the nghts attached to any existing share, the company may

issue shares with such nghts or restrictions as may be deterrmined by ordinary resolution
{2) The company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the option of the
i company or the holder, and the directors may determine the terms, conditions and manner of redemption of any

¢ such shares

2

Lo

L5

T

5

Company not to be bound by iess than absolute interests
_" 23 Except as required by law, no person s to be recognised by the company as hoiding any share upon any trust,
and except as otherwise required by law or the articles, the company is not in any way {o be bound by or recognise
.. a

B dite

¢ any interest in a share other than the holder's absolute ownership of it and ail the nghts attaching to it

A

Sy

Share certificates

;g 24 (1) The company may 1ssue to each shareholder, free of charge, one or more certificates in respect of the shares
i which that shareholder holds

£ (2} Each and every share certificate must specify
2 (a) i respect of how many shares, and of what class, it 1s 1ssued,
(b} the nominal value of those shares,
{c) that the shares are fully~paid, and
{d) any distinguishing numbers atinbuted to them
(3) No single certificate may be issued respect shares of more than one class
(4) f maore than one person holds a share, only one certificate may be 1ssued in respect of it
(5) All cerficates must
(a) have affixed to them the company's seal, or
Be otherwise executed in accordance with the Cormpanies Acts

i

_ Replacement share certificates

a0

T

25 If a certificate issued In respect of a shareholder's shares is
(a) damaged or defaced, or

(b} said to be lost, stolen or destroyed
that shareholder 1s entitled to be ssued with a replacement certificate in respect of the same shares free of charge

R

T —

2

 Share transfers




46 (1) Shares may be transferred by means of an instrument of transfer in any usual form, or any other form
‘§pproved by the directors, which is executed by or on behaif of the transferor

2) No fee may be charged for registerng any instrument of fransfer or ofher document relating to or affecting the
Sile to any share

) The company may retain any instrument of transfer which 1s registered

éq) The transferor remains the holder of a share until the transferee's name 15 entered i the regisier of members as
Solder of it

5 ) The directors may refuse to segister the transfer of a share transferred other than n accordance with these
atcles and If they do 5o, the instrument of transfer must be returned to the transferee with a wiitten notice stating

#he reasons for its refusal

Transmission of shares

_f,g? (1) if ttle fo a share passes to a transmittee, the company may cnly recognise the ransmittee as having any
‘entilement to that share

#2) A transmittee who produces such evidence of entitlement to shares as the directors may properly reguire

{a) may, subject to the articles, choose either to become the holder of those shares or 1o have them
transferred to another person, and

(b} subject to the articles, and pending any fransfer of the shares to another person, has the same rights as
; the onginal holder had

§3) However, transmittees shall not have the nght to atiend or vote at a qaeneral meeting, or agree to a proposed
-?mt!en resolution, in respect of shares fo which they are entitled, by reason of the holders death or bankruptcy or
‘otherwise, unless they become the holders of these shares

;;
%xercise of transmittees’ rights

528 (1) Transmitiees who wish to become the holders of shares to which they have become entitied must notify the
“company mn writing of that wish

3§Shares contained m these articles
ransmittees bound by prior notices
29 If a notice is given to a shareholder in respect of shares and a transmittee 1s enlitled to those shares, the

2
;?ransmmee 15 bound by the notice If it was given to the shareholder before the transmittee's name has been entered
2n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

-

Procedure for declaring dividends

S

s

%};g? c(’1) ‘ci;he company may by ordinary resolution declare dividends, and the directors may decide to pay intenm
ZdVidends

%{2) A dividend must not be declared unless the directors have made a recommendation as to s amount Such a
2dividend must not exceed the amount recommended by the directors

(3) No dwidend may be declared or paid unless it 1s n accordance with shareholders' respective nighis

(4) Unless the shareholders' resolution to declare, or directors’ decision to pay, a dvidend, or the terms on which
shares are 1ssued, specify otherwise, it must be paid by reference to each shareholder's holding ¢of shares on the
date of the resolution or decision to declare or pay it

.'(5) If the company's share capital s divided into different classes, no interim dividend may be paid on shares
Carmrying deferred or non-preferred rights if, at the time of payment, any preferential dividend(s) Is or are \n arrears
6} The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits
§ avallable for distnbution justify the payment

£ (7)1f the directors act in good faith, they shail not ncur any iability to the holders of shares conferning preferred
% nghts for any loss they may suffer by the fawful payment of an interim dividend on shares with deferred or non-

= preferred nghts

% Payment of dividends and other distributions

£ 31 (1) Where a diidend or other sum being a distribution ts payable in

i Tespect of a share, it must be paid by one or more of the following means

(@) by transfer to a bank or building society account specified by the distribution recipient either in wrniting or
as the directors may otherwise decide,

_— o

[2) If a ransmittee wishes to have a share transferred to anather person, the transmittee must execute an nstrument
;of transfer in respect of It and the transaction must be 1n accordance with other provisions concerning the transfer of




{b) by sending a cheque made payable to the distribution recipient by post to the distnbution recipient at s,
her, of Its last registered address (If the distnbution recipient is a halder of the share) or, In any other case,
to an address specified by the distnbubion recipient aither in writing or as the directors may otherwmise decide,
(c) by sending a cheque made payable to such person by post to such person at the address the distnbution
recipient has specified either 1n wniting or as the directors may otherwise decide, or
{d) by any other means of payrment as the directors agree with the distnbution recipsent exther In writing or by
such other means as the directors decide
42) In the articles, "the distribution recipient” means, In respect of a share In respect of which @ dividend or other sum
s payable
(a) the holder of the share, or
{b) i the share has two or mare joint helders, whichever of them 1s named first in the reqister of members, or
(c} if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
dptherwise, by operation of law, the transmittee

o interest on distributions

The company shall not pay interest on any dividend or other sum payable i respect of 2 share unless otherwse
ovided by

(@} the terms on which the share was issued, or
{b} the provisions of another agreement between the holder or holders of that share and the company

“Unclzimed distributions

233 (1) All dwvrdends or other sums which are

; (a) payable in respect of shares, and

: (b) unciaimed after having been deciared or become payable

2 may be invested or otherwise made use of by the direclors for the benefit of the company unti claimed

£(2) The payment of any such dividend or other sum Into a separate account does not make the company a trustee in
irespectof it

3

(a) twelve (12) years or mere have passed from the date upon which a dividend or other sum became due
for payment, and

(b) the distibution recipient has not claimed it

the distnbution recipient 1s no lenger entitied to that dividend or other sum and it ceases to remam owing by the
company

__ Non-cash distributions

'E 3

34 (1) Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution on the
ecommendation of the direclars, decide to pay all or part of a dividend or other distribution payable In respect of 2
hare by transferring non-cash assets of equivalent value {including, without limitation, shares or other secunties in
ny company)

§ 2} For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fit,

- Incluching, where any difficulty anises regarding the distbution

(2) fixing the value of any assets,

(b} paying cash to any distnbution recipient on the basis of that value in order to adjust the nghts of

recipients, and

{c) vesting any assets \n trustees

Waiver of distributions

35 Distrtbution recipients may waive therr entitlement to a dividend or other distribution payabie 1n respect of a share
by gving the company notice 1n writing to that effect, but if

(8) the share has more than ane haider, or

(b) more than one person s entitled to the share, whether by reason of the death or bankruptcy of one or
mare joint holders, or otherwise :

the notice 1 not effective unless it 1s expressed to be given, and signed, by all the holders or persons otherwise
enbitled to the share

CAPITALISATION OF PROFITS

'A_ifthority to capitalise, and appropriation of capitalised sums

(1) Subject to the artictes, the directors may, If they are so authonsed by
rdinary resolution




{a) decide 1o capiahise any profits of the company {whether or not they are avalable for distribution) which
are not required for paying a preferential dividend, or any sum standing to the credit of the company's share
premium account or capital redemption reserve, and

(b} appropnate any sum which they so decide to caprtalise (a "capitalised sum") to the persons who would
have been entiled thereto if it were distnbuted by way of dividend {the "persons enbitled") and in the same
propartions

P) Capitalised sums must be appiled

(a) on behaif of the persons entitied, and

(b) n the sarne proportions as a dividend would have been distributed to them

) Any capitalised sum may be applied In paying-up new shares of a nominal amount equal to the capitalised sum
ich are then allotted cred:ted as fully paid to the persons entitied or as they may direct

) A capitalised sum which was appropnated from profits available for distnbuion may be applied in paying-up new
Hebentures of the company which are then allotted credied as fully paid to the persons entitled or as they may
tirect .

45) Subject o the articles the directors may

(a) apply capitalised sums by paying-up 2 mix of new shares and debentures as sei out paragraphs (3} and
(4) above , :

(b} make such arrangements as they think fit to deal with shares or debentures becoming distnbtable in
fractions under this article {ncluding the issuing of fractional certificates, or the making of cash payments),
and

{c) authorise any person to enter Into an agreemeant with the company on behalf of all the persons entitled
which 1s binding upan them in respect of the allotment to them of shares or debentures under this article

PART 4 DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

St

Attendance and speaking at general meetings

b

37 (1) A person Is able to exercise the right to speak at a general meeting when that person is in a position to
communicate during the meeting to all those attending, any information or opinions which that person has on the
business of the meeting

%(2) A person 15 able to exercise the nght to vote at a general meeting when

(a) that person 1s able to vote, dunng the meeting, on resolutrons put to the vote at the meeting, and

(b} that person’s vote can be taken into account in deterrining whether ar not such resolutions are passed
at the same time as the votes of aif the other persons attending the meefing

Bt

i

i

;|

_g(a} The directors may make whatever arrangements they consider appropnals to enable those attending a general
2 Meeting to exercise their nghts to speak or vote at it

{4) In determining attendance at a general meeting, it 1s Immatenal whether any two or more members attending it
- are In the same place as each other

(5} Two or more persons who are not In the same place as each other attend a general meeting if their
circumstances are such that, if they have {or were to have) nghts to speak and vole at that meeting, they are {or
would be) able to exercise them

Quorum for general meetings

38 (1) No business other than the appointment of the chairman of the meeting 1s to be transacted at a general
mesting f the persons attending it do not conshtute a quorum

(2) The quorum for shareholder meetngs shall not be less than two, unless there 15 a sole shareholder and unless
otherwise fixed it shall be two '

Chaining generat méetings

309(1(?) If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing so
0

{2) If the directors have not appomted a chairman, or if the chairman s unwiling to chair the meeting, or Is not
Present within ten minutes of the time at which a meeting was due to start

{a) the drectars present, or

(b) {if no directors are present) the meating

Must appoint a director or shareholder to charr the meeting, and the appomntment of the chairman of the meeting
Must be the first business of the meeting

(3) The person charring a meeting in accordance with this article 1s referred to as “the charman of the meeting"”




49 The chairman of the meeting may permit other persons who are not

(a) shareholders of the company, or

(b) otherwise entitled to exercise the nghts of shareholders in relation to general meetings,
attend and speak at a general meeting

gj (1) If the persons attending a general meeting withen half 2n hour of the tme at which the meeting was due fo
tart do not constitute & quorum, or if dunng a meeting a quorum ceases to be present, the chairman of the meeting
yst adjourn it
) The chairman of the meeting may adjourn a general meeting at which a quorum 1s present If

{a) the meeting consents to an adjournment, or
_ {b) it appears {o the chairrnan of the meeting that an adjpurnment i1s necessary to protect the safety of any
persen attending the meebng or ensure that the business of the meehng s conducted in an orderly manner
-';‘?f(s) The chairman of the meeting must adiourn a general meeting If directed to do so by the meeting
“4) When adjourning a gensral meehng, the chawman of the meeting must
. (a) ether specify the tme and place to which It 1s adjournad or state that i 15 to continue at g tme and place
to be fixed by the directors and
(b) have regard to any directions as to the time and place of any adjournment which have been given by the
meeling
éjﬁ) If the continuation of an adjourned meeting 1s to take place more than fourteen {14) days after it was adjourned,
:f«;the company must give at least seven {7) clear days’ notice of it {that i, excluding the day of the adjourned meeting
Jand the day on which the notice 15 given)
§ {a) to the same persons to whom notice of the company's general meetings 1s required to be given, and
;{; {b) that netice shall contain the same mformation which such notice 1s required to contain
=(6) No busmess may be transacted at an adjourned general meeting which could not propery have been transacted
1 at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

b

&

%‘ Voting: general
’@ 42 Aresolution put to the vote of a general meeting must be decided on a show of hands unless a pofl 1s duly
1 demanded i accordance with the articles

E

ﬁf Errors and disputes

U

3 {1} No objection may be raised to the qualification of any person vohing at general meeting except at the meeting
- or adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at the meeting 1s vaid
(2} Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poli votes

44 (1) A poil on a resolution may be demanded
(a) in advance of the general meeting where it 1S to be put to the vote, or
{D) at a general meeting, either before a show of hands on that resolution, or Immed:ately after the result of a
show of hands on that resolution 1s deciared
(2) A poll may be demanded by
' (2} the charrman of the meeting,
{b) the directors,
(¢) two or more persons having the nght to vote on the resolution, or
(d) a person or persons representing not iess than one-tenth of the total voting nghts of all those
shareholders having the night to vote on the resolution
{3) A demand for a poll may be withdrawn if
' (2} the poll has not yet been taken, and
.. (b} the charman of the meeting consents to the withdrawal
(‘Q:F_’olls must be taken immediately and in such manner as the chairman of the meeting direcis

Content of proxy notices

45.{1) Proxies may only validly ba appointed by a notice i writing {a "proxy notice") which

() states the name and address of the shareholder appainting the proxy,
{b) identifies the person appointed to be that shareholder's proxy and the general meeting in retation to
which thai person 1s appointed,
() 18 signed by or on behalf of the shareholder appainting the proxy, or 1s authenticated i such manner as
the directars may determine, and




{d) 1s delwered to the company in accordance with the arbicles and any mstructions contained in the notice of

the general meeting to which they relate

(2} The company may require proxy nolices to be delivered i a particular form, and may specify different forms for
i gifferent purposes

i (3 Proxy notices may specify how the proxy appointed under them (s to vote {or that the proxy 1s to abstan from

% yoting) ON one or more resolutions
(4) Unless a proxy notice indicates otherwise, it must be treated as
(a) allowing the person appoinied under If & proxy discretion as to how to vote on any ancillary or procedural

resolutions put to the meeting, and
(b) appointing that person as a proxy i relation to any adjoumment of the general meeting to which i relates

as well as the meeting iiself

f Delivery of proxy notices

46 {1} A person who is entitled to attend, speak or vote (elther on a show of hands or on a polf) at a general meeting
remans so entitied in respect of that meeting or any adjournment of it, notwithstanding that a vakd proxy notice has

. been delivered to the company by or on behalf of that person

2 (2) An appointment under a proxy natice may be revoked by delivening to the company a notice in writing given by or
. on behalf of the person by whom or on whose behalf the proxy notice was given

{3) A notice revaking a proxy appointment only takes effect if it 1s defivered before the start of the meeting or

= adjourned meeting to which it refates
1 (4) If a proxy notice 1s not executed by the person appainting the proxy, it must be accompanied by written evidence

of the authonty of the person who executed i to execute it on behalf of the appointor

Amendments to resclutions

% 47 {13 An ordinary resolution to be proposed at a general meeting may be amended by ordinary resclution if
b (a) nohice of the proposed amendment i1s given to the company i writing by a person entitied to vote at the
general meeting at which 1it1s to be proposed nol less than 48 hours before the meeting 15 to take place (or
such later btme as the chairman of the meeting may determine), and
(b} the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, matenally
alter the scope of the resclution
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if
(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution 1s

tc be proposed, and
{b) the amendment does not go beyond what 1s necessary to correct a grammatical or stmifar error In the

resolution
{3) if the chairman of the meeting, acting n good faith, wrongly decides that an amendment to a resolution 1s not in

order, the chairman’s emrer does not invalidate the vote on that resolution

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 (1) Subject to the articles, anything sent or supplhed by or to the company under the articles may be sent or
suppiied 1n any way in which the Companies Act 2008 provides for docurments or information which are authorised or
_required by any provision of that Act to be sent or supplied by or to the company

- (2) Subject to the articles, any notice or document to be sent or supplied to a director in connection with the taking of
ecisions by directors may also be sent or supplied by the means by which that director has requested that they be
ent or supplied with such notices or documents

3} A director may agree with the company that notices or documents sent to that director in a particular way are to

e deemed as having been receved within a specified tme of thar having been sent, and for the specified time fo

¢ less than two (2) complete working days
«0OMmpany seals

8 (1) Any comman seal may only be used by the authonty of the directors

2) The directors may decide by what means and in what form any common seal s to be usad

3_) Unless otherwise decided by the directors, if the company has a common seal and 1t is affixed to a document,
"at document must also be signed by at Jeast one authonised person in the presence of a witness who attests the
nature of that person

4) For the purposes of this article, an authorised person 1s

{a) any drector of the company,

{b) the company secretary (if any),

{c) any person authorised by the directors for the purpose of signing documents 1o which the commen 1s

appled

.
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gNo right to inspect accounts and other records

160 Except as provided by law, or authonsed by the directors or an o

i entitled 1o mspect any of the company's accounting or other recards or décumen
i shareholder : -

1 Provision for employees on cessation of business

5t The directors may decide to make provision for the benefit of persons erﬁb ved:
| company or any of its subsidianes {other than a director or former director or shad
7% cessahon or transfer to any person of the whoie or part of the undertaking of the compan

DIRECTORS' INDEMNITY AND INSURANG

Indemnity

82 (1) Subjecito sub-paragraph (2) below, a relevant director

indemnified out of the company's assels against

{(a) any hability mcurred by that director in connecton with any negligence
of trust in relation to the company or an associated company,

(b} any Lhabity mcurred by that dwector in connection with the activities of the company or an associated
company In its capacity as a trystee of an occupational pension scheme (as defined in section 235(6) of the
Comparnies Acl 2006), or

(¢) any other liabilty mcurred by that director as an officer of the company or an associated company

(2) This article does not authonse any indematty which wouid be prohibited or rendered void by any provision of the
Companies Acts of by any other provision of law
(3) In this article

~ (a) companies are associated if One Is a subsidiary of the other or both are subsidiaries of the same body
corporate, and

{b) a "relevant drrector" means any director or former director of the company or an associated company

Insurance

53 (1) The directors may decide to purchase and maintam insurance, atthe expense of the company, for the benefit
of any relevant director in respect of any relevant loss
{2) In this article
{a) a "relevant director" means any director or former girector of the company or an associated company,
(b} a"relevant loss" means any loss or labihty which has been or may be incurred by a relevant drector in
connection with that director’s duties ar powers in relation to the company, any associated company or any
pension fungd or employees' share scheme of the company or assocrated cempany, and

(¢) companies are associated If one 15 3 subsichary of the other or both are subsidiaries of the same body
Corporate .

Lien

$4 (1) with respect lo any sharehalder mdebted to the company in any way, the company shall retain a first and
Paramount lien with respect to all shares registered in the name of the mdebted sharehalder, irrespective of whether

Paragraph 54 (1} above shall have priorty over any third party claim or claims or Interest with respect to the relevant
hares and includes any dividends payable by the company in relation to the said shares and the
foceeds of sale in the event that the company's hen 1s utimately enforced
3) In the event that the company has decided to enforce the lien with respect to the shares falling within the ambit of
ub-paragraph 54 (1) above, the director or directors shall send a written notice of enforcement of the tien to the )
registered holder or holders or the legally entitled beneficianes of the relevant shares, and such hotice shall specify
€ manetary amount outstanding, include a final demand for fult payment within fourteen (14) days and state the
Mpany's intention to sell the shares In the event of non-payment

In the event that the CCmpany has sold the shares faling within the ambit of sub-paragraph 54 (1) above, the

fAlement and give effect to the transfer of the said shares In accordance with the provisions of these articles
}n the event that the proceeds of the saje of the said shares fafling within the ambit of sub-paragraph 54 { 1)

Onetary amount, less all reasonable costs of enforcement ncurred by the company, shall be returned to the
Sstered holder or holders or the legally entitled beneficiaries of the relevant shares, provided that the relevant
f@ certificate or certificates have been returned to the com pany for cancellation




& (B) A statutory deciaration by a director or company secretary confirming the office held by the signatory in relation to
. the company and that ihe said shares subject to the hen have beep sold to a third party shall constitute sufficient
- evidence as {o the same

Place of Jurisdiction and Choice of Law

55 Subrect to the articies, to the Companies Acis and to gther tocal legislative prowisions that may be applicable in
any particular relevani gircumstances, all iegal disputes between or involving ane or more shareholders, directors,
company secretary and the company, the disputed subject matter which 1s an 1Issue or issues mvolving one or more

- transactions between some or all of the aforemenlioned parnties and the company mvelving matters relating to these
articles or governed by the Com pames Acts, shal require that formal legal proceedings in each case be commenced
In the legal junsdiction where the company’s principal operations are conducted, as evidenced from the fitng and
content of the taxation returns of the company durning the previous three (3) years, or since the date of Incorporation
of the company n the case of a pennd being less than three (3) years, prior ta the date of the filing of the relevant
legal proceedings, and such proceedings shall be governed In accordance with the laws of the terntary where the
registered office of the company 1s situate, be that in England and Wales, or Northern Ireland, or Scotland
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PJESA 1 INTERPRETIMI DHE KUFIZIMI | PERGJEGJESISE
1. Pérkufizimi | termave

Né kété Statut, pérveg rasteve kur konteksti e kérkon ndryshe

"statut" do té thoté statuti i shoqérisé,

“shoqéri e lidhur” ka kuptimin e dhéné né nenin 53

“falimentimi” pérfshin procedurat individuale t& falimentimit né njé juridiksion t& ndryshém nga Anglia dhe Uellsi ose
Irlanda e Veriut, té cilat kané njé efekt té ngjashém me até té falimentimit,

"kryetar" ka kuptimin e dhéné né nenin 12;

"kryetar i mbledhjes" ka kuptimin e dhéné né nenin 39,

"Nenet pér shoqérité" do té thoté Nenet pér shoqérité (si¢ pércaktohet né seksionin 2 té Ligjit p&r Shoqérité 2006),
pér aq sa ato zbatohen pér shogéring;

"drejtor" do t& thoté njé drejtor i shogérisé, dhe pérfshin ¢do person qé z& pozicionin e drejtorit, me ¢farédo emri té
quhet;

"marrés i shpérndarjes" ka kuptimin e dhéné né nenin 31,

"dokument" pérfshin, pérveg rasteve kur specifikohet ndryshe, ¢do dokument té dérguar ose té dhéné né formé
elektronike,

"formé elektronike" ka kuptimin e dhéné né seksionin 1168 t& Ligjit pér Shogérité 2006,

"i paguar plotésisht" né lidhje me njé kuote, do t& thoté se vlera nominale dhe ¢do prim qé duhet t'i paguhet
shoqérisé né lidhje me até kuoté i éshté paguar shoqérisé,

"formé e shtypur” ka kuptimin e dhéné né seksionin 1168 té Ligjit pér Shoqérité 2006;

"mbaités", né lidhje me kuotat, nénkupton personin emri i té cilit &shté shénuar né regjistér t& anétaréve si mbajtés |
kuotave,

"instrument" nénkupton njé dokument né formé té shtypur;

"vendim i zakonshém" ka kuptimin e dhéné né seksionin 282 té Ligjit pér Shogérité 2006,

"I paguar” do té thoté i paguar ose i kredituar si i paguar,

"marr pjesé", né lidhje me mbledhjen e njé drejtori, ka kuptimin e dhéné né nenin 10,

"njoftim me prokuré" ka kuptimin e dh&né né nenin 45,

"ortak" nénkupton njé person gé éshté mbajtés i njé kuote,

"kuoté" do té thoté kuoté né shoqéri,

"vendim i veganté" ka kuptimin e dhéné né seksionin 283 té Ligjit pér Shoqérité 20086,

"degé" ka kuptimin e dhéné né seksionin1159 té Ligjit pér Shoqérité 2006,

"transmetues” do té thoté njé person qé ka té drejté pér njé kuote pér shkak té vdekjes ose falimentimit

té njé ortaku ose ndryshe sipas ligjit, dhe

"shkrim" nénkupton paragitjen ose riprodhimin e fjaléve, simboleve ose informacioneve té tiera né njé formé té
dukshme me ¢do metodé ose kombinim metodash, qofté t& dérguara ose té€ dhéna né formé elektronike ose ndryshe

Pérveg rasteve kur konteksti kérkon ndryshe, fjalét ose shprehjet e tjera té pérfshira né kéto nene kané té njéjtin
kuptim si né Ligjin pér Shogérité 2006 pasi hyjné né fuqi né datén kur kéto nene béhen té detyrueshme pér shogériné

2. Pérgjegjésia e ortakéve
Pérgjegjésia e anétaréve éshté e kufizuar né shumén, nése ka, té papaguar né kuotat e zotéruara prej tyre
PJESA 2 DREJTORET o
PUSHTETI DHE PERGJEGJESITE E DREJTOREVE v

3. Autoriteti i pérgjithshém i drejtoréve NGk ke

(1) Né varési té Statutit, drejtorét jané pérgjegjés pér menaxhimin e biznesit t& shoqgérise, géllim pér té cilin ata mund
té ushtrojné té gjitha kompetencat e shogérisé dhe shogéria duhet te operojé si njé shoqgéri tregtare e zakonté, dhe te
zotérojé té gjithé pushtetin e njé personi fizik, né pérputhje me dispozitat e Ligjit pér Shogérité 2006

(2) Nése shoqgéria ka vetém njé drejtor, drejtori duhet t& jeté pérfagésuesi i vetém ligjor i shoqgérisé, né pérputhje me
kété statut

(3) Nése shogéria ka mé shumé se njé drejtor, t€ dy drejtorét duhet t& jené pérfagésues ligjoré té& shogérisé, né
pérputhje me kété statut

(4) Drejtorét e shogérisé nuk duhet té lejojné qé shoqéria té angazhohet né shérbime bankare app
instrumenteve financiare pérveg se pér llogari té& saj, as pérfagésuesit dhe as drejtorét e degéve {
nuk ka vendndodhje né Mbretériné e Bashkuar, nuk do té lejohen t& ndérmarrin veprlm;.ap&te
bankar apo té tregtome instrumente financiare :

tregtingé e

Madhe dhe Irlandés sé Veriut




4, Pushteti rezervé i ortakéve

(1) Ortakét, me vendim t& veganté, mund t'i urdhérojné drejtorét té ndérmarrin ose & mos ndérmarrin njé veprim té
caktuar

(2) Asnjé vendim i tillé i veganté nuk zhvleréson asgjé qé drejtorét kané béré para miratimit t& vendimit
5. Drejtorét mund té delegojné

(1) Né varési té Statutit, drejtorét mund té delegojné ndonjé nga kompetencat gé u jané dhéné sipas statutit

(a) njé personit ose komitetit;
(b) me mijete té tilla (pérfshiré me prokuré);
(c) né njé masé té tillg;
(d) né lidhje me ¢éshtje ose territore té tilla; dhe
(e) né terma dhe kushte té tilla;
si¢ e mendojné té arsyeshme

(2) Nése drejtorét e pércaktojné kété, ¢do delegim i tillé mund té autorizojé delegim té& métejshém t& kompetencave
té drejtoréve nga ¢do person té cilit i jané deleguar

(3) Drejtorét mund té revokojné ¢do delegim plotésisht ose pjesérisht, ose t& ndryshojné termat dhe kushtet e tij, né
cdo kohé, njé revokim i tillé t& jeté i vlefshém nga njoftimi i deleguesit ndaj té deleguarit

(4) Drejtorét mund té caktojné njé sekretar té& shoqérisé pér njé periudhé kohe dhe né pérputhje me termat dhe
kushtet g& u duken té pérshtatshme dhe mandati i sekretarit duhet t& vazhdojé deri né pérfundim t& emérimit té tyre

(5) Njé drejtor mund t& emérojé, sipas termave té pércaktuar me shkrim dhe duke e njoftuar me shkrim shogéring,
¢do person tjetér t& pranueshém si njé drejtor alternativ pér té ushtruar té gjitha té drejtat, funksionet dhe
pérgjegjésité e drejtorit qé e eméron pér njé periudhé té caktuar kohe, dhe drejtori alternativ duhet té respektojé ¢do
kufizim ndryshe te aplikueshém ndaj drejtorit gé e eméron, gjaté mungesés sé drejtorit & e eméron, si e pérmban
Statuti né lidhje me shoqgériné. Por, drejtori alternativ duhet té jeté pérgjegjés pér veprimet dhe mosveprimet e tij ose
té saj dhe nuk duhet té konsiderohet si agjent, dhe as se vepron né emér t&, drejtorit & e eméron pér ato veprime
dhe mosveprime, dhe emérimi i drejtorit alternativ duhet t& pérfundojé kur e revokon eméruesi, ose né pérputhje me
termat né njoftimin me shkrim pér emérim, ose kur mandati i tij si drejtor i eméruesit pérfundon ose pérfundohet pér
cfarédo arsye

6. Komisionet

(1) Komisionet té cilave drejtorét u delegojné ndonjé nga kompetencat e tyre duhet t& ndjekin procedurat, té cilat
bazohen pér aq sa jané té zbatueshme né ato dispozita té statutit qé rregullojné marrjen e vendimeve nga drejtorét

(2) Drejtorét mund té& nxjerrin rregullore té& punés pér té gjitha ose pér cilindo komision, e cila mbizotéron mbi rregullat
e nxjerra nga Statutin nése nuk jané né pérputhje me to

VENDIMMARRJA NGA DREJTORET
7. Vendimmarrja kolektive e drejtoréve

(1) Rregulli i pérgjithshém pér vendlmmarrjen nga drejtoret éshté se ¢do vendim i drejtoréve duhet te 1ete ose me
vendim té shumicés né mbledhje ose njé vendim i marré né pérputhje me nenin 8

(2) Nése

ot

(a) shogéria ka vetém njé drejtor, dhe ' Y ae ; A“*,é«‘r
(b) asnjé dispozité e statutit nuk kérkon gé ajo té keté mé shumé se njé drejtor, ===
rregulli i pérgjithshém nuk zbatohet dhe drejtori mund t& marré vendime pa marré parasysh ndonjé nga dispozitat e

statutit né lidhje me vendimmarrjen e drejtoréve
8. Vendimet unanime

(1) Njé vendim i drejtoréve merret né pérputhje me kété nen kur t& gjithé drejtorét e kualifikuar i tregojné njéri-tjetrit
me ¢do mjet se ndajné njé piképamje té& pérbashkét pér njé géshtje

(2) Njé vendim i tillé mund té marré formén e njé vendimi me shkrim, kopjet e sé cilés jang nénsh
drejtor i kualifikuar, ose pér té cilin secili drejtor i kualifikuar ka treguar ndryshe me shkrim se éshtg

(3) Referencat né kété nen pér drejtoret e kualifikuar jané pér drejtorét té cilét do té kishin té /dre]
géshtje, nése do t& ishte propozuar si vendim né mbledhjen e drejtoréve

(4) Nuk mund t& merret vendim né pérputhje me kété nen nése drejtorét e kualifikuar nulg
né njé mbledhje te tillé

9. Thirrja e mbledhjes sé drejtoréve



(1) Gdo drejtor mund té thérrasé njé mbledhje té drejioréve duke njoftuar pér mbledhjen drejtorét ose duke autorizuar
sekretarin e shogeérisé (nése ka) pér té dhéné njé njoftim té tillé

(2) Njoftimi pér mbledhjen e drejtoréve duhet t'i jepet secilit drejtor, por nuk éshté e nevojshme té jeté me shkrim

(3) Njoftimi pér mbledhjen e drejtoréve nuk duhet 'u jepet drejtoréve té cilét hegin doré nga e drejta e tyre pér tu
njoftuar pér até mbledhje, duke e njoftuar shogériné pér kété né jo mé shumé se 7 dité pas datés né té cilén mbahet
mbledhja. Kur njé njoftim i tillé jepet pas mbajtjes s& mbledhjes, kjo nuk cenon vlefshmériné e mbledhjes ose té
ndonjé pune té kryer né té

10. Pjesémarrja né mbledhjet e drejtoréve

(1) Né varésité Statutit, drejtorét marrin pjesé né mbledhjen e drejtoréve ose pjesé té mbledhjes sé drejtoréve, kur

(a) mbledhja éshté thirrur dhe zhvillohet né pérputhje me Statutin, dhe
(b) secili prej tyre mund t'u komunikojé té tjeréve ¢do informacion ose mendim q& ata kané pér ndonjé
céshije té vecganté té rendit té takimit

(2) Pér té pércaktuar nése drejtorét marrin pjesé né mbledhjen e drejtoréve, nuk ka réndési se ku ndodhet ndonjé
nga drejtoret ose si komunikojné ata me njéri-tjetrin

(3) Nése té gjithé drejtorét pjesémarrés né mbledhje nuk jané né t& njéjtin vend, ata mund t& vendosin q& mbledhja t&
trajtohet si e mbajtur kudo gé té ndodhet secili prej tyre

10. Kuorumi pér mbledhjet e drejtoréve

(1) N& mbledhjen e drejtoréve, nése nuk ka kuorum, nuk votohet asnjé propozim, pérveg propozimit pér thirrjen e njé
mbledhjeje tjetér

(2) Kuorumi i mbledhjeve té drejtoréve mund t& caktohet heré pas here me vendim t& drejtoréve, por asnjéheré nuk
duhet té jeté mé i vogél se dy — né varési té nenit 3 (2) sipér, dhe nése nuk ka vetém njé drejtor, dhe nuk caktohet
ndryshe, duhet té jeté té paktén dy

(3) Nése numri i pérgjithshém i drejtoréve pér momentin &shté mé i vogél se kuorumi i kérkuar, drejtorét nuk duhet té
marrin asnjé vendim tjetér pérveg vendimit

(a) t& emérohen drejtoré té tjeré, ose
(b) t& thérrasin njé mbledhje té pérgjithshme né ményré qé t'u mundésojé ortakéve té emérajné drejtoré té
tiere

12. Kryesimi i mbledhjeve té drejtoréve

(1) Drejtorét mund té caktojné njé nga drejtoret kryetar té mbledhjeve
(2) Personi i eméruar pér momentin njihet si kryetar
(3) Drejtorét mund t& ndérpresin emérimin e kryetarit né gdo koh&

(4) Nése kryetari nuk merr pjesé né mbledhjen e drejtoréve brenda dhjeté minutave nga koha kur fillon mbledhja,
drejtorét pjesémarrés, kudo gofshin té pranishém, duhet té caktojné njérin prej tyre kryetar t& mbledhjes

13. Hedhja e votés
(1) Nése numri i votave pro dhe kundér njé propozimi éshté i barabarté, kryetari ose drejton tje!er qé } kryeson

mbledhjen ka votén vendimtare s

(2) Por kjo nuk zbatohet nése, né pérputhje me Statutin, kryetari ose ndonjé drejtor tjetér nuk llogaritet si pjesémarrés
né procesin e vendimmarrjes pér lidhmé me kuorumin ose votimin

14. Konfliktet e inferesit

Njé drejtor duhet t'u deklarojé me shkrim drejtoréve té tjeré, nése ka, né t& kundért ortakéve, pérfshiré detajet

pérkatése t& nevojshme, ¢do konflikt interesi té drejtpérdrejté ose jo té drejtpérdrejté — ose té dy — lidhur me ndonjé
transaksion me shogéring, pérpara se té fillojné negociatat pér transaksionet pérkatése, dhe duhet t& marré miratim
paraprak me shkrim nga té gjithé drejtorét e tjeré, nése ka, ose nga ortakét ashtu sic mund té jete 8 aplikueshme né
lidhje me ¢do rast té veganté, se drejtori né fjalé mund t& votojé né lidhje me até ¢éshtje

15. Ruajtja e vendimeve

Drejtorét duhet té slgurohen qé shogéria té€ mbajé njé regjistér, t& shkruar, pér té pak =
vendimit té regjistruar, pér ¢do vendim unanim ose shumice t& marré nga drejtorét, p¢ a

agte nga data e
se.veridimi ka gené
né favor apo kundér propozimit pér té cilin vendoset



16. Kompetenca e drejtoréve pér té krijuar rregulla té métejshme

Né varési té Statutit, drejtorét mund té hartojné ¢do rregull gé ata mendojné se éshté i pérshtatshém pér ményréen se
si ata marrin vendime dhe pé&r ményrén se si kéto rregulla duhet té regjistrohen ose t'u komunikohen drejtoréve

EMERIMI | DREJTOREVE
17. Metodat e emérimit i€ drejioréve

(1) Cdo person i cili déshiron té veprojé si drejtor, dhe qé lejohet me ligj ta béjé kété, mund té emérohet drejtor
(a) me vendim té zakonshém, ose
(b) me vendim té drejtoréve

(2) Né ¢do rast kur, si pasojé e vdekjes, shogéria nuk ka ortake dhe drejtorg, perfagésuesit personalé ié ortakut &
fundit gé éshté gjallé kané té drejté, me njoftim me shkrim, t& caktojné njé person si drejtor

(3) Pér qéllimet e paragrafit (2), kur dy ose mé shumé ortaké vdesin né rrethana qé e héjné té pasigurt se kush ka
vdekur i fundit, njé ortak mé i ri konsiderohet se i ka mbijetuar njé ose mé shumé ortakéve mé té vjetér

18. Pérfundimi i emérimit té drejtoréve

Njé person pushon sé geni drejtor sapo
(a) ai person pushon sé geni drejtor né bazé té ndonjé dispozite té Ligjit pér Shogérité 2006 ose i ndalohet
me ligj t& genit drejtor;
(b) éshté dhéné njé urdhér falimentimi ndaj atij personi;
(c) ka njé pérbérje me kreditorét e atij personi né pérgjithési pér shiyerjen e borxheve té atij personi;
(d) nj& mjek i regjistruar gé trajton até person i jep njé opinion me shkrim shoqérisé duke deklaruar se ai
person éshté fizikisht ose mendérisht i paafté pér té vepruar si drejtor dhe mund té géndrojé i tillé pér mé
shumé se tre muaj;
(e) pér shkak té gjendjes mendore te atij personi, gjykata 1éshon njé urdhér gé e ndalon pjesérisht ose
térésisht até person té ushtrojé personalisht fuqi ose té drejta té cilat né té kundért ai person do t'i kishte
(f) shogéria ka marré njoftim nga drejtori se drejtori po jep doréhegjen nga detyra dhe kjo doréheqje ka hyré
né fugi né perputhje me kushtet e saj

19. Shpérblimi i drejtoréve

(1) Drejtorét mund té ndérmarrin gdo shérbim pér shogériné qé vendoset prej drejtoréve

(2) Drejtorét kané té drejtén e njé shpérblimi si¢ e pércaktojné drejtorét
(a) pér shérbimet e tyre ndaj shoqérisé si drejtoré, dhe
(b) pér ¢do shérbim tjetér qé ata ndérmarrin pér shogérisé

(3) NE varési té Statutit, shpérblimi i drejtorit mund
(a) t& marré ¢do formé dhe
(b) t& pérfshijé ¢do marréveshje né lidhje me pagesén e njé pensioni, kampensimi ose shpérblimi, ose
ndonjé pérfitim pér vdekje, sémundje ose paafiési, pér ose né lidhje me até drejtor

(4) Pérveg rastit kur drejtorét vendosin ndryshe, shpérblimi | drejtoréve rrjedh nga dita né dité .
20. Shpenzimet e drejtoréve LS S
Shogéria mund té paguajé ¢do shpenzim té arsyeshém gé drejtorét kané né lidhje me pjesémarrjen e tyre né
(a) mbledhjet e drejtoréve ose komitetet e drejtoréve
(b) mbledhjet e pérgjithshme, ose
(c) mbledhje té vecanta t& mbajtésve té ¢do klase aksionesh ose detyrimesh té shogérisé, ose ndryshe né
lidhje me ushtrimin e kompetencave té tyre dhe pérmbushjen e pérgjegjésive té tyre né lidhje me shogériné
PJESA 3 KUOTAT DHE SHPERNDARJET
KUOTAT

21. Emértimi dhe transferimi i kuotave

(1) Kuotat mund t& emértohen si térésisht ose pjesérisht té paguara

(2) Pagesa e plote ose e pjesshme e kuotave nga njé ortak duhet t& dokumentohet me-n 15 fat
transferimit té sasisé ose sasive pérkatése né llogariné bankare t& shogérisé, pérveg \rasf ]

fs hioulr
péreaktahet ndryshe
nga njé vendim i Bordit té Drejtoréve i shogérisé 4 &



(3) Né rastin kur njé ortak propozon, ose i kérkohet ligjérisht, té shesé, transferojé, ose ndryshe té heqé doré né ¢do
ményré nga té gjitha ose njé pjesé e kuotave é tij ose té saj né shoqéri, ortaku qé& bén transferimin duhet té
késhillohet né ¢do rast né formé té shkruar me ortakét e tjeré té shogérisé né lidhje me kété propozim ose kérkeség,
dhe konfirmimi i njoftimit t& merret né formé té shkruar

(4) Ortakét e tjeré té shoqérisé té cilét marrin njé njoftim té tillé referuar nenit 21 (3) sipér, kané njé afat kohor prej
tridhjeté (30) ditésh pér té njoftuar me shkrim ortakun gé bén transferimin, konfirmimi i njé njoftimi té tillé t& merret me
shkrim, rreth ndonjé géllimi té tyre pér té marré térésisht ose pjesérisht kuotat pérkatése

(5) Nése té gjithé ortakét e tjeré shprehin qéllim té viefshém pér té marré kuotat qé transferohen, atéheré atyre u
jepet e drejta té marrin kuotat né fjalé né pérpjesétim me ortakériné e tyre né shogéri

(6) Nése disa nga ortakét e tjeré e refuzojné mundésiné pér té marré kuotat né fjalé, ose nuk kthejné pérgjigje brenda
periudhés sé pércaktuar kohore tridhjeté (30) ditore, kuotat né fjalé duhet t'i ofrohen ortakéve té tjerg, té cilét mund té
kérkojné tepricén e kuotave né pérpjesétim me ortakéring e tyre né shoqgéri

(7) Vlera e pagueshme pér kuotat né fjale nga ortaku ose ortakét e tjeré duhet t'i b&jné ortakut q& bén transferimin njé
do té jeté né vlerén nominale té kuotave ose né vlerén e drejté té tregut té pércaktuar duke pasur parasysh té gjithé
faktorét ekonomiké pérkatés dhe né pérputhje me kritere objektive, né diskrecionin e ortakut qé bén transferimin

(8) Né rast mosmarréveshje ndérmjet transferuesit dhe pérfituesit(ve) né lidhje me vlerén monetare té vlerés sé drejté
té tregut pér kuotat né fjalé, vlera e drejté e tregut duhet té pércaktohet nga njé ekspert financiar i pavarur, i miratuar
nga té dy palét, brenda njé periudhe kohore té arsyeshme e cila nuk duhet té kalojé tridhjeté (30) dité nga data né té
cilén céshtja iu referua zyrtarisht ekspertit pér pércaktim né formén e shkruar

(9) Nése transferuesi dhe pérfituesi nuk mund té bien dakord pér njé ekspert financiar té& pavarur pér géllimin e nenit
21 (8) sipér, njé ekspert financiar i pavarur duhet té caktohet nga Dhoma e Tregtisé né zonén ku shogéria kryesisht
ushtron aktivitetin e saj, dhe eksperti financiar i pavarur i caktuar duke marré parasysh té gjithé faktorét financiaré
pérkatés, duhet té jeté pérfundimtar dhe i detyrueshém pér transferuesin dhe pérfituesin

(10) Transferuesi duhet t'ia transferojé, t€ heqé doré ose t'ia shesé kuotat me té njéjtin gmim, pér kuotg, té gjithé
ortakéve té tjeré té cilét viefshém kané shprehur géllimin e tyre pér t& marré kuotat né pérputhje me kété statut, duke
qé se behet fjalé pér t& njéjién shitje, transferim ose hegje doré nga kuotat. Njé largim i mévonshém kérkon njé
vlerésim té ri té kuotave

(11) Nése asnjé ortak nuk njofton né ményré té viefshme ortakun gé bén transferimin, né lidhje me ndonjé géllim pér
té bleré kuotat brenda njé periudhe tridhjeté (30) ditore, atéheré ortakut & bén transferimin duhet t'i jepet e drejta qé
t'i shesé, transferojé ose té heqé doré nga kuotat pa kufizime, dhe ashtu si ai, ajo, e mendon té pérshtatshme

22. Pushteti pér emetimin e klasave té ndryshme té kuotave

(1) N& varési té Statutit, por pa paragjykuar té drejtat gé i bashkéngjiten ¢do kuote ekzistuese, shogéria mund té
emetojé kuota me té drejta ose kufizime té tilla si¢ mund té pércaktohen me vendim t& zakonshém

(2) Shogéria mund t& emetojé kuota gé do té riblihen, ose mund té riblihen sipas zgjedhjes sé shogérisé ose
mbaijtésit, dhe drejtorét mund té& pércaktojné termat, kushtet dhe ményrén e riblerjes sé ¢do kuote té tillé

23. Pronésia absolute e interesave

Me pérjashtim té rasteve kur kérkohet nga ligji, asnjé person nuk duhet té njihet nga shogéria si zéférues i ndonjé
kuote né ndonjé trust, dhe pérveg rasteve kur kérkohet ndryshe nga ligji ose statuti, shogéria, ng’ ‘asnje ményré nuk
duhet té jeté e lidhur me ose t& njoh& ndonjé interes né njé kuote t& ndryshme nga ajo e zpterueslt absolut mbi té dhe
té gjitha té drejtat qé i bashkéngjiten NS P

s,
W, it

24. Certifikatat e kuotave

(1) Shogéria duhet t'i I€shojé ¢do ortaku, pa pagesé, njé ose mé shumé certifikata pér kuotat gé zotéron

(2) Cdo certifikaté duhet té specifikojé
(a) pér ¢'numér dhe kategori kuotash léshohet;
(b) vlerén nominale té kétyre kuotave;
(c) qé kuotat jané paguar plotésisht; dhe
(d) gdo numér dallues qé u éshté caktuar atyre

(3) Asnjé certifikaté nuk mund té Iéshohet pér kuota t& mé shumé se njé kategorie
(4) Nése njé kuote zotérohet nga mé shumé se njé person, pér t& mund té léshohet vetém rjé.ce
(5) Té gjitha certifikatat duhet

(a) t& pérmbajné vulén e shoqérisé, ose
Ndryshe té ekzekutohet né pérputhje me Ligjin pér Shogérité

25. Zévendésimi i certifikatave té kuotave




Nése njé certifikaté e lIéshuar né lidhje me kuotat e njé ortaku éshté
(a) e démtuar ose me defekt, ose
(b) ka humbur, éshté viedhur ose shkatérruar;
ai ortak ka té drejté té pajiset me njé certifikaté zévendésuese pa pagese né lidhje me té njgjtat kuota

26. Transferimi i kuotave
(1) Kuotat mund té transferohen me ané té njé instrumenti transferimi né ¢do formé té zakonshme, ose ¢do formé
tjetér té miratuar nga drejtorét, e cila ekzekutohet nga ose né emér té transferuesi

(2) Asnjé tarifé nuk mund té ngarkohet pér regjistrimin e ndonjé instrumenti transferimi ose dokumenti tjetér gé lidhet
ose ndikon né litullin e ¢do kuote

(3) Shogéria mund té mbajé ¢do instrument transferimi i cili éshté i regjistruar
(4) Transferuesi mbetet mbajtési i njé kuote derisa emri i marrésit t€ regjistrohet né regjistrin e ortakeve si mbajtés i
saj

(5) Drejtorét mund té refuzojné regjistrimin e transferimit té njé kuote té transferuar jo né pérputhje me Statutin dhe
nése e béjné kété, instrumenti i transferimit duhet t'i kthehet marrésit me njé njoftim me shkrim, ku theksohet arsyeja
e refuzimit

27. Transmetimi i kuotave

(1) Nése titulli | njé kuote | kalon transmetuesit, shogéria mund t& njohé vetém transmetuesin se zotéron njé té drejté
mbi até kuoté

(2) Njé transmetues i cili paraget déshmi té sé drejtés pér kuota sig mund té kérkojné drejtorét -
(a) mundet, né varési t& Statutit, t& zgjedh& ose té béhet zotéruesi i atyre kuotave ose t'i transferojé ato te
njé person fjetér, dhe
(b) né& varési té Statutit, dhe né pritje té ¢do transferimi té kuotave te njé person tjetér, ka té njéjtat té drejta
qé kishte mbaijtési

(3) Por, transmetuesit nuk kané té drejté t& marrin pjesé ose té votojné né njé mbledhje t& pérgjithshme, ose t& bien
dakord pér njé vendim t& propozuar me shkrim, né lidhje me kuotat pér té cilat ata kané té drejté, pér shkak té
vdekjes ose falimentimit t& mbajtésit ose ndryshe, pérveg nése ata béhen mbajtés té atyre kuotave

28. Ushtrimi i té drejtave té transmetuesit

(1) Transmetuesit q& déshirojné té béhen zotérues té kuotave pér té cilat kané t& drejté duhet t& njoftojné me shkrim
shoqériné pér kété déshire

(2) Nése transmetuesi déshiron t& transferojé njé kuoté te njé person tjetér, transmetuesi duhet té ekzekutojé njé
instrument transferimi né lidhje me té dhe transaksioni duhet té jet& né pérputhje me dispozita té tjera qé lidhen me
transferimin e kuotave té pérmendura né Statut

29. Njoftimet paraprake pér transmetuesin
Nése njé ortaku i jepet njé njoflim né lidhje me kuotat dhe njé transmetues ka té drejté pér kéto kuota, transmetuesi

kufizohet nga njoftimi nése ai i &shté dhéné ortakut pérpara se emri i transmetuesit té jeté regjistruar ne l‘egjlstrin e
ortakéve 4 'l

DIVIDENTET DHE SHPERNDARJE TE TJERA
30. Procedura e shpalljes sé dividendéve

(1) Shoqgéria mund té shpallé dividend& me vendim té zakonshém, dhe drejtorét mund t& vendosin té paguajné
dividendé t& ndérmjetém

(2) Njé dividend nuk duhet té deklarohet pérvec nése drejtorét kané béré njé rekomandim pér sa i pérket sasisé sé tij
Njé dividend i tillé nuk duhet té kalojé shumén e rekomanduar nga drejtorét

(3) Asnjé dividend nuk mund t& deklarohet apo paguhet nése nuk éshté né pérputhje me té drejtat pérkatése té

ortakéve
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(4) Pérveg rastit kur vendimi i ortakeve pér té deklaruar ose vendimi i drejtoréve pér té p E jefdiyidend, ose
kushtet né 1& cilat jané emetuar kuotat, specifikojn& ndryshe, duhet t& paguhet me refe ﬁcé}:ar
aksioneve té secilit aksionar né datén e zgjidhjes ose vendimin pér ta deklaruar ose paghar at% .
(5) Nése kapitali aksionar i shoqgrisé ndahet né kategori t& ndryshme, asnjé dividend i \di je n%‘ n‘qj_ﬁ mund té

paguhet né kuota g& mbartin té drejta té shtyra ose jo té preferuara nése, né kohén e page
preferencial eéshié né vonesé



(6) Drejtorét mund té paguajné né intervale gdo dividend té pagueshém me njé normé fikse nése ata mendojné qé
fitimet e disponueshém pér shpérndarje justifilkojné pagesén

(7) Nese drejtorét veprojné me mirébesim, ata nuk mbajné asnjé pérgjegjési ndaj mbajtésve teé kuotave gé u japin té
drejta té& preferuara pér cdo humbje q& mund t& pé&sojné nga pagesa e ligishme e njé dividendi té ndérmjetém pér
kuotat me té drejta té shiyra ose jo té preferuara

31. Pagesa e dividendit dhe shpérndarjeve té tjera

(1) Kur njé dividend ose shume tjetér gqé éshté njé shpérndarje éshté e pagueshme né lidhje me njé kuote, ai duhet t&
paguhet me njé ose mé shumé nga mjetet e méposhtme:
{a) transferimi né njé llogari bankare ose shoqgérie ndértimi t& pércaktuar nga marrési i shpérndarjes ose me
shkrim ose sig mund té vendosin ndryshe drejtorét;
(b) dérgimi i njé geku té pagueshém te marrési i shpérndarjes me posté tek marrési i shpérndarjes né
adresén e regjistruar t& marrésit i€ shpérndarjes (nése marrési i shpérndarjes éshté mbajtési i kuotés) ose,
né ¢do rast tjetér, né njé adresé té specifikuar nga marrési i shpérndarjes ose me shkrim ose si¢ mund té
vendosin ndryshe drejtorét;
(c) dérgimin e njé geku té pagueshém pér kété person me posté tek ai person né até adresé qé marrési i
shpérndarjes e ka specifikuar ose me shkrim ose si¢ mund té vendosin ndryshe drejtorét; ose
(d) ¢do mjet tjetér pagese si¢ bien dakord drejtorét me marrésin e shpérndarjes ose me shkrim ose me
mijete té tjera g& vendosin drejtorét.

(2) Né Statut, "marrés i shpérndarjes” nénkupton, né lidhje me njé kuoté né lidhje me té cilén paguhet njé dividend
ose njé shume tjetér
(a) mbajtési i kuotés; ose
(b) nése kuota ka dy ose mé shumé zotérues té pérbashkét, cilido prej tyre qé éshté eméruar i pari né
regjistrin e ortakéve; ose
(c) nése mbaijtési nuk ka mé té drejté pér kuotén pér shkak té vdekjes ose falimentimit, ose ndryshe me
zbatim té ligjit, transmetuesi

32. Shpérndarje pa interes

Shogéria nuk mund t& paguajé interes pér ndonjé dividend ose shumé tjelér t& pagueshme né lidhje me njé kuotg,
pérveg se nése parashikohet ndryshe nga

(a) kushtet né té cilat &shté emetuar kuota, ose

(b) dispozitat e njé marréveshjeje tjetér ndérmjet mbajtésit té asaj kuote dhe shogérisé

33. Shpérndarjet e pa kérkuara

(1) Té gjithé dividendét ose shumat e tjera qé jané
(a) té pagueshme né lidhje me kuotat, dhe
(b) te pa kérkuara pasi jané deklaruar ose béré & pagueshme,
mund t& investohen ose pérdoren ndryshe nga drejtorét né dobi té shoqgérisé derisa té kérkohen

(2) Pagesa e g¢do dividendi té tillé ose shume tjetér né njé llogari t& vegant& nuk e bén shogériné njé administrues té
besuar né lidhje me té

(3) Nése
(a) kané kaluar dymbedh)ete (12) vlet ose mé shumé nga data né té cilén njé dividend ose njé shumé tjetér
éshté béré e detyrueshme pér pagesg, dhe
(b) marrési i shpémndarjes nuk e ka kérkuar até, =
marrési i shpérndarjes nuk ka mé té drejté pér até dividend ose ndonjé shume tj_
mbeturi si detyrim nga ana e shoqérisé

34. Shpérndarjet jo né para

(1) Né varési t& kushteve t& emetimit t& kuotés né fjald, shogéria, me vendim té zakonshém me rekomandimin e
drejtoréve, mund té vendosé t& paguajé té gjithé ose njé pjesé té njé dividendi ose shpérndarje tjetér t& pagueshme
né lidhje me njé aksion duke transferuar aktive jo-monetare me vleré ekuivalente (pérfshirg, pa kufizim, aksione ose
letra té tjera me vleré né ndonjé shogéri).

(2) Pér géllime té pagimit té njé shpérndarjeje pa para, drejtoret mund té béjné ¢farédo rregulhmi gé ata mendojné té
arsyeshme, duke pérfshiré, kur lind ndonjé véshtirési né lidhje me shpérndarjen “£ SHOY
(a) fiksimin e vlerés s& ¢do aktivi;
(b) pagesén e parave té gatshme pér ¢do marrés té shpérndarjes né baze/ -
rregullohen té drejtat e marrésve; dhe o]

(c) dhénia e gdo pasurie né administrues té besuar

35. Heqja doré nga shpérndarjet



Marrésit e shpérndarjes mund t& hegin doré nga e drejta e tyre pér njé dividend ose shpérndarje {jetér e pagueshme
né lidhje me njé kuoté duke i dhéné shogérisé njé njoftim me shkrim pér kété, por nése -
(a) kuota ka mé shumé se njé zotérues, ose
(b) mé shumé se njé person ka té drejté né kuoté, qofté pér shkak té vdekjes ose falimentimit t& njé ose mé
shumé zotéruesve té pérbashkét, ose ndryshe,
njoftimi nuk éshté efektiv nése nuk shprehet se éshté dhéné, dhe nénshkruar, nga té gjithé mbaijtésit ose personat qé
kané té drejta mbi kuotén

KAPITALIZIMI | FITIMEVE
36. Autoriteti pér kapitalizimin dhe pérvetésimin e shumave té& kapitalizuara

(1) N& varési té statutit, drejtorét, nése jané té autorizuar me vendim té zakonshém, mund té -
(a) vendosin té kapitalizojné ¢do fitim té shoqgérisé (nése jané apo jo té disponueshme pér shpérndarje) té
cilat nuk kérkohen pér té paguar njé dividend preferencial, ose ¢do shumé qé géndron né kreditimin e
llogarisé sé primit té kuotés sé shoqgérisé ose rezervés sé riblerjes sé kapitalit; dhe
(b) pérvetésojné ¢do shumé gé ata vendosin t& kapitalizojné (njé "shumé e kapitalizuar") pér personat gé do
té kishin té drejté nése do té shpérndahej né formé dividendi ("personat me té drejté") dhe né té njéjtat
pérpjesétime

(2) Duhet té aplikohen shumat e kapitalizuara
(a) né emér té personave qé kané té drejté, dhe
(b) né té njéjtat pérmasa si do t'u ishte shpérndaré njé dividend

(3) Cdo shumé e kapitalizuar mund té pérdoret pér pagimin e kuotave té reja né njé shumé nominale té barabarté me
shumén e kapitalizuar, té cilat mé pas ndahen dhe kreditohen si t& paguara plotésisht ndaj personave gé kané té
drejté ose sig mund té drejtojné ata

(4) Njé shumé e kapitalizuar qé &shté pérvetésuar nga fitimet e disponueshém pér shpérndarje mund té pérdoret pér
pagimin e detyrimeve té reja té shoqérisé, té cilat mé pas ndahen té kredituar si té paguara plotésisht personave qé
kané té drejté ose si¢ mund té drejtojné ata

(5) Né varési té Statutit, drejtorét mund

(a) té aplikojné shumat e kapitalizuara duke paguar njé pérzierje kuotash té reja dhe detyrime né
pérputhje me paragrafét (3) dhe (4) mé sipér

(b) b&jné marréveshje qé ata mendojné se jané té pérshtatshme pér t'u marré me kuotat ose detyrimet qé
mund té shpérndahen né fraksione sipas kétij neni (duke pérfshiré I&shimin e certifikatave t& pjesshme ose
kryerjen e pagesave né para); dhe

(c) té autorizojné ¢do person gé té lidhé njé marréveshje me shogéring né emér té té gjithé personave qé
kané té drejté e cila éshté e detyrueshme pér ta né lidhje me ndarjen e kuotave dhe detyrimeve ndaj tyre
sipas kétij neni

PJESA4 VENDIMMARRJA NGA ORTAKET
ORGANIZIMI | MBLEDHJEVE TE PERGJITHSHME
37. Pjesémarrja dhe fjalimi né mbledhjet e pérgjithshme
(1) Njé person éshté né gjendje t& ushtrojé té drejtén pér té folur né nje mbledhje té pérgjithshme kur ai pe[son gjaté

mbledhjes éshté né gjendje t'u komunikojé té gjithé atyre qé marrin pjesé né mbledhje, ¢do lnfcir:m n-ose opinion
qé ai person ka pér ¢éshtjen e takimit 1 5

(2) Njé person mund té ushtrojé té drejtén e votés njé mbledhje té pérgjithshme kur -~~~ ', w7 T
(a) ai person mund té votojé, gjaté mbledhjes, per géshtjet e véna né votim né mbiedhje ‘dhe
(b) vota e atij persom mund t& merret parasysh pér té percaktuar nése kéto vandlme*mfrg,gtlen“ﬁse jonété
njéjtén kohé ashtu si edhe votat e té gjithé personave té tjeré qé marrin pjesé né mbledhje

(3) Drejtorét mund té béjné ¢farédo rregullimi q& ata e konsiderojné té pérshtatshme pér t'u mundésuar atyre gé
marrin pjesé né njé mbledhje té pérgjithshme t& ushtrojné té drejtén e tyre pér té folur ose votuar né té

(4) N& pércaktimin e pjesémarrjes né njé mbledhje t& pérgjithshme, &shté e paréndésishme nése dy oge mé shumé
anétaré qé marrin pjesé né té jané né té njéjtin vend me njéri-tjetrin

(5) Dy ose mé shumé persona gé nuk jané né té njéjtin vend me njéri-tjetrin marrin pjesé né njé je té
pérgjithshme nése rrethanat e tyre jané té tilla gé, nése kané (ose do & kishin) té drejta pér té-folur gh .vgtgar né até
mbledhje, ata jané (ose do té ishin) té afté pér t'i ushtruar ato {ESEF) PR

38. Kuorumi pér mbledhjet e pérgjithshme

e pérgjithshme dhe nuk do te trajtoje asnjé puné tjetér pérveg emérimit té kryetarit




(2) Kuorumi ne mbledhjet e ortakéve nuk duhet té jeté mé | vogél se dy, pérjashtuar rasti kur ka vetém njé ortak ose
éshté rregulluar ndryshe

39. Kryesimi i mbledhjeve té pérgjithshme

(1) Nése drejtorét kané eméruar njé kryetar, kryetari do & kryesojé mbledhjet e pérgjithshme nése éshié i pranishem
dhe | gatshém ta béjé kété

(2) Nése drejtorét nuk kané eméruar njé kryetar, ose nése kryetari nuk déshiron té kryesojé mbledhjen, ose nuk
éshte i pranishém brenda dhjeté minutave nga koha né té cilén duhej té fillonte mbledhja -

(a) drejtorét e pranishém, ose

(b) (nése nuk ka drejtoré té pranishém), mbledhja

duhet t& caktojé njé drejtor ose ortak pér té drejtuar mbledhjen, dhe emérimi i kryetarit t& mbledhjes duhet té
jeté detyra e paré e mbledhjes

(3) Personi gé drejton njé mbledhje né pérputhje me kété nen quhet "kryetar i mbledhjes"
40. Pjesémarija dhe fjalimi nga drejtorét dhe jo ortakét

(1) Drejtorét mund & marrin pjesé dhe té flasin né mbledhjet e pérgjithshme, pavarésisht nése jané ose jo ortaké

(2) Kryetari i mbledhjes mund té lejojé persona té tjeré qé nuk jané —

(a) ortaké té shogérisé, ose

(b} ndryshe kompetent pér té ushtruar té drejtat e ortakéve né lidhje me mbledhjet e pérgjithshme,
pér té marré pjesé dhe pér té folur né njé mbledhje té pérgjithshme

41. Shtyrja

(1) Nése personat gé marrin pjesé né njé mbledhje té pérgjithshme brenda gjysmé ore nga koha né té cilén duhej t&
fillonte mbledhja nuk pérbé&jné kuorum, ose nése gjaté njé mbledhjeje njé kuorum pushon sé geni i pranishém,
kryetari i mbledhjes duhet ta shtyjé até

(2) Kryetari i mbledhjes mund té shtyjé mbledhjen e pérgjithshme né té cilén ka kuorum nése:
(a) mbledhja jep pélgimin pér njé shtyrje, ose
(b) kryetari i mbledhjes gjykon se éshté e nevojshme njé shtyrje pér t& mbrojtur siguriné e gdo personi gé
merr pjesé né mbledhje ose pér t& siguruar qé puna e mbledhjes té zhvillohet né ményré té rregullt

(3) Kryetari i mbledhjes duhet ta shtyjé mbledhjen e pérgjithshme nése e urdhéron mbledhja

(4) Kur shtyhet njé mbledhje e pérgjithshme, kryetari i mbledhjes duhet:
(a) ose té specifikojé kohén dhe vendin né té cilin &shté shtyré ose té deklarojé se do & vazhdojé né njé
kohé dhe vend gé do té caktohet nga drejtorét, dhe
(b) t& keté parasysh ¢do udhézim né lidhje me kohén dhe vendin e ¢do shtyrjeje gé &shté dhéné nga
mbledhja

(5) Nése vazhdimi i njé mbledhjeje té shtyré do té b&het mé shumé se katérmbédhjeté (14) dité pas shtyrjes sé saj,
shogéria duhet t& njoftojé té paktén shtaté (7) dité pérpara pér té (d.m.th., duke pérjashtuar ditén e mbledhjes sé
shtyré dhe ditén né té cilén &shté dhéné njoftimi)
(a) té njéjtéve persona té ciléve u kérkohet tu jepet njoftimi pér mbledhjet e pérgjithshme t& shoqérisé, dhe
(b) njoftimi t& pérmbaijé té njéjtin informacion gé duhet té pérmbajé njé njoftim i tillé

(6) Né nje mbfedh]e té pérgjithshme té shtyré nuk mund t& béhet asnjé puné, e cila nuk do te»murid_tebehm si¢ duhet
né mbledhje nése shtyrja nuk do té kishte ndodhur b3

VOTIMI NE MBLEDHJET E PERGJITHSHME L

i E ¢
42. Votimi i pérgjithshém " ndmad s © g

Njé rezoluté e hedhur né votim té njé mbledhjeje t€ pérgjithshme duhet té vendoset me ngritjen e duarve, pérveg
rastit kur kérkohet njé votim né pérputhje me Statutin.

43. Gabime dhe mosmarréveshje

(1) Nuk mund t& ngrihet asnjé kundérshtim pér kualifikimin e njé personi qé voton né mbledhjen e
pérveg se né mbledhjen ose mbledhjen e shtyré né té cilén jepet vota e kundérshtuar dhe 9@16\/0 pglejuar né
mbledhje éshté e vlefshme. e Y )

= L)

(2) Njé kundérshtim i tillé duhet t'i referohet kryetarit t& mbledhjes, vendimi i t& cilit eshtrégfu dita



44, Votat e sondazheve

(1) Sondazhi pér njé vendim mund (& kérkohet
(a) pérpara mbledhjes sé pérgjithshme ku do té vihet né votim, ose
(b) né njé mbledhje t& pérgjithshme, ose pérpara ngritjes sé dorés mbi até vendim ose menjéheré pas
shpalljes sé rezultatit té ngritjes sé dorés pér até vendim

(2) Njé sondazh mund t& kérkohet nga
(a) kryetari i mbledhjes;
(b) drejtorét;
(c) dy ose mé shume persona qé kané té drejtén e votés pér vendimin; ose
(d) njé person ose persona qé pérfagésojné jo mé pak se njé té dhjetén e té drejtave totale té votés té té
gjithé ortakeve qé kané té drejté vote pér vendimin

(3) Kérkesa pér sondazh mund té térhiget nése -
(a) sondazhi nuk éshté béré ende, dhe
(b) kryetari i mbledhjes jep pélgimin pér térheqgjen

(4) Sondazhi duhet té& béhet menjéheré dhe né até ményré si¢ udhézon kryetari i mbledhjes
45, Pérmbajtja e njoftimeve me prokuré

(1) Prokurat mund té caktochen né ményré (& viefshme vetém me njé njoftim me shkrim (njé "njoftim prokure") i cili
(a) tregon emrin dhe adresén e ortakut qé eméron pérfagésuesin:
(b) identifikon personin e caktuar si pérfagésues & atij ortaku dhe mbledhjen e pérgjithshme né lidhje me t&
cilén éshté eméruar ai person;
(c) nénshkruhet nga ose né emér té ortakut gé eméron pérfagésuesin, ose éshté vértetuar né ményrén gé
mund ta pércaktojné drejtorét; dhe
(d) i dorézohet shogérisé né pérputhje me Statutin dhe ¢do udhézim qé pérmbahet né njoftimin e mbledhjes
sé pérgjithshme me té cilén ato lidhen

(2) Shogéria mund t& kérkojé qé njoftimet me prokuré t& dorézohen né njé formé té caktuar dhe mund té specifikojé
forma té ndryshme pér géllime t& ndryshme

(3) Njoftimet e pérfagésuesit mund té specifikojné se si pérfagésuesi i caktuar sipas tyre do té votojé (ose qé
pérfagésuesi duhet té abstenojé nga votimi) pér njé ose mé shumé rezoluta

(4) Pérveg rasteve kur njé njoftim me prokuré tregon ndryshe, ai duhet té trajtohet si -
(a) i lejon personit té caktuar né bazé té tij njé diskrecion té autorizuar se si t& votojé pér ¢do rezoluté
ndihmése ose procedurale té paragitur né mbledhje, dhe
(b) caktimin e atij personi si pérfagésues né lidhje me ¢do shtyrje t& mbledhjes sé& pérgjithshme me t& cilén
ka té beje, si dhe veté mbledhjes

46. Dorézimi i njoftimeve me prokuré

(1) Njé person qé ka té drejté t& marré pjesé, té flasé ose t& votojé (qofté me ngritien e duarve ose me votim) né njé
mbledhje té pérgjithshme mbetet i tillé né lidhje me at& mbledhje ose gdo shtyrje t& saj, edhe pse shogérisé i éshté
dorézuar njé njoftim i vlefshém prokure nga ose né emér té atij personi

(2) Njé takim sipas njé njoftimi me perfaqesues mund té revokohet duke i dorézuar shogérisé njé nJofhm me shknm té
dhéné nga ose né emér t& personit nga i cili ose né emér té té cilit éshté dhéné njoftimi me prokuré %

(3) Njé njoftim gé revokon njé takim me pérfagésues hyn né fugi vetém nése ai dorezohet perpara d fe& se fl!llmlt te
mbledhjes ose mbledhjes s& shtyré me té cilén ka té béjé A\ Y

(4) Nése njé njoftim nuk ekzekutohet nga personi gé cakton pérfagésuesin, ai duhet té ekzekulghe{ shoqgé _ua"r me
déshmi me shkrim té autoritetit t& personit gé e ka ekzekutuar pér ta ekzekutuar até né emér té erméruesit

47. Ndryshimet e vendimeve

(1) Njé rezoluté e zakonshme qé do t& propozohet né njé mbledhje té pérgjithshme mund t& ndryshohet me vendim
t& zakonshém nése
(a) njoftimi pér ndryshimin e propozuar i jepet shogérisé me shkrim nga njé person qé ka té drejie té votojé
né mbledhjen e pérgjithshme né té cilén do té propozohet jo mé pak se 48 oré pérpara mbajfje
mbledhjes (ose njé kohé & mévonshme si mund té vendosé kryetari i mbledhjes), dhe
(b) amendimi | propozuar, sipas mendimit té arsyeshém té kryetarit té¢ mbledhjes, nuk e,nd
materialisht qelllmln e rezolulés i, B2

zakonshém nése P
(a) kryetari i mbledhjes propozon ndryshimin né mbledhjen e pérgjithshme né t& cnleh 0 -",
rezoluta. dhe (



(b) amendimi nuk shkon pértej asaj qé éshté e nevojshme pér t& korrigjuar njé gabim gramatikor ose ndonjé
gabim tjetér t& ngjashém né rezoluté

(3) Nése kryetari i mbledhjes, duke vepruar me mirébesim, gabimisht vendos se ndryshimi i njé vendimi nuk éshté né
rregull, gabimi i kryetarit nuk e zhvleréson voten pér até vendim

PJESA 5 ORGANIZIMET ADMINISTRATIVE
48. Mjetet e komunikimit gé duhen pérdorur

(1) Né varesi té statutit, cdo gjé e dérguar ose e ofruar nga ose pér shogériné sipas Statutit mund té dérgohet ose
ofrohet né ¢farédo ményre sipas Ligjit pér Shoqérité 2008 pér dokumente ose informacicne té cilat jané té
autorizuara ose @ kérkuara nga ndonjé dispozité e atjj Ligji do t& dérgohen ose ofrohet nga ose pér shogériné

(2) Né varési té statutit, gdo njoftim ose dokument & duhet t'i dérgohet ose t'i jepet njé drejtori né lidhje me marrjen e
vendimeve nga drejtorét mund té dérgohet ose té sigurohet edhe nga mjetet me té cilat ai drejtor ka kérkuar gé t'i
dérgohen ose té pajisen njoftime té filla

(3) Njé drejtor mund té pajtohet me shoqériné qé njoftimet ose dokumentet qé i dérgohen atij né njé ményré té
veganté duhet té konsiderohet se jané marré brenda njé kohe té caktuar prej dérgimit té tyre dhe pér kohén e
caktuar, qé& éshté mé pak se dy (2) dité pune té plota

49, Vulat e shogérisé

(1) Cdo vulé e pérbashkét mund t& pérdoret vetém me autoritetin e drejtoréve
(2) Drejtorét mund t€ vendosin se me ¢faré mjetesh dhe né ¢faré forme do té pérdoret ¢do vulé e pérbashkét

(3) Né rast se nuk éshté vendosur ndryshe nga drejtorét, nése shogéria ka njé vulé té pérbashkét dhe ajo &shté e
vendosur né njé dokument, dokumenti duhet gjithashtu té& nénshkruhet nga té paktén njé person i autorizuar né prani
té njé deshmitari qé vérteton nénshkrimin

(4) Pér géllime t& kétij neni, person i autorizuar éshté
(a) ¢do drejtor i shogérisé;
(b) sekretari i shoqgérisé (nése ka),
(c) cdo person i autorizuar nga drejtorét pér qéllimin e nénshkrimit té dokumenteve pér té cilat aplikohet vula
e pérbashkét

50. Mungesa e sé drejtés pér té inspektuar llogarité dhe regjistrime té tjera

Me pérjashtim té rasteve té parashikuara nga ligji ose t& autorizuara nga drejtorét ose njé rezoluté e zakonshme e
shogérisé, asnjé person nuk ka té drejté té inspektojé kontabilitetin ose regjistrime té tjera ose dokumente té
shogérisé thjeshté pér shkak té té genit ortak

51. Dispozita pér punonjésit né rast ndérprerje té biznesit

Drejtorét mund té vendosin t€ béjné dispozita pér pérfitimin e personave t& punésuar ose t& punésuar mé paré nga
shogéria ose ndonjé prej filialeve té saj (pérveg drejtorit ose ish-drejtorit ose drejtorit né hije) né lidhje me ndérprerjen
ose transferimin tek ¢do person & t& gjithé ose njé pjese te sipérmarrjes sé shogérisé ose filialit

DEMSHPERBLIMI DHE SIGURIMI | DREJTOREVE

52. Démshpérblimi N
(1) Sipas paragrafit (2), njé drejtor i shogérisé ose i njé shogérie té lidhur mund té demshperblehet nga aKtwet e
shogérisé kundér N
(a) ¢do pérgjegjésie té shkaktuar nga ai drejtor né lidhje me (;do neglizhencs, sz
detyrés ose shkelje té besimit né lidhje me shoqerine ose njé kompani té lidhur, ~
(b) gdo detyrim i shkaktuar nga al drejtor né lidhje me aktivitetet e shogérisé ose té njé shogérie té lidhur né
cilésing e tij si administrues | besuar i njé skeme pensionesh profesionale (si¢ pércaktohet né nenin 235(6)
té Ligjit pér Shoqérité 2006), ose
(c) ¢do detyrim tjetér | shkakiuar nga ai drejtor si zyrtar i shogérisé ose i nj& shogérie té lid

permbpgﬁle shkelje té

(2} Ky nen nuk auterizon asnjé démshpérblim gé do té ndalohej ose do té shpallej i pavlefshern ng donjé dispozité

e Ligjit pér Shoqérité ose nga ndonjé dispozité fjetér e ligjit

(3) Sipas kétij neni N,
(a) shogérité jané té lidhura nése njéra éshté filial i tietrés ose qé t& dyja jané Jﬂqﬁ té
(b) njé "drejtor pérkatés" nénkupton ¢do drejtor ose ish-drejtor t& shogérisé ose ﬁ £,

X



53. Sigurimi

(1) Drejtorét mund té vendosin té blejné dhe mbajné sigurime, me shpenzime té shoqérisé, né dobi té ¢do drejtori
pérkatés né lidhje me gdo humbje pérkatése

(2) N& kété nen

(a) njé "drejtor pérkatés" nénkupton gdo drejtor ose ish-drejtor té shoqérisé ose té njé shoqgérie t& lidhur

(b) njé "humbje pérkatése" nénkupton ¢do humbje ose detyrim qé éshté ose mund t& shkaktohet nga njé
drejtor pérkatés né lidhje me detyrat ose kompetencat e alij drejtori né lidhje me shogéring, ¢do shogéri t&
lidhur ose ¢do fond pensioni ose skemé té kuotave té punonjésve té shogérisé ose shoqérisé sé lidhur, dhe
(c) shoqgerité jané té lidhura nése njéra éshté filial i fjetlrés ose té dyja jané filiale té té njéjtit grup

54. Pengu

(1) Pér sa i pérket gdo ortaku qé né forma té ndryshme éshté né borxh me shoqéring, shogéria do té& mbajé njé peng
té paré dhe kryesor né lidhje me té gjitha kuotat e regjistruara né emér té ortakut debitor, pavarésisht nése kuotat
jané té paguara plotésisht ose jo

(2) Nése nuk pércaktohet ndryshe nga drejtorét, pengu i shoqéris& mbi kuotat brenda limitit t& nén-paragrafit 54 (1)
mé sipér, do té keté pérparési ndaj pretendimit, pretendimeve apo interesit t& ¢do pale t& treté né lidhje me kuotat né
fjalé dhe pérfshin gdo dividend té pagueshém nga shogéria lidhur me kuotat dhe té ardhurat e shitjes né rastin kur
pengu i shogérisé éshté pérfundimisht i detyrueshém

(3) N& rastin kur shoqgéria ka vendosur té véré né zbatim pengun lidhur me kuotat brenda limitit t& nén-paragrafit 54
(1) mé sipér, drejtori ose drejtorét duhet t'i dérgojné njé njoftim me shkrim pér zbatimin e pengut, ortakut ose ortakéve
té regjistruar ose pérfituesve té ligjsh&m té kétyre kuotave, dhe njé njoftim i tillé duhet té pércaktojé vlerén monetare
té detyrimit té papaguar, pérfshiré njé kérkesé pér pagesé té ploté brenda katérmbédhjeté (14) ditéve dhe té shprehé
synimin e shogérisé pér té shitur kuotat né rast mos pagese.

(4) Né rastin kur shogéria shet kuotat brenda limitit t& nén-paragrafit 54 (1) mé sipér, drejtorét mund t& ndérmarrin
masa té nevojshme pér té kryer transferimin e kuotave né pérputhje me dispozitat e Statutit

(5) Né rastin kur té ardhurat nga shitja e kuotave né fjalé brenda limitit té nén-paragrafit 54 (1) e kalojné borxhin ndaj
shoqérisé, sasia e tepricés monetare, pa (& gjitha kostot e arsyeshme té detyrimit té shkaktuara nga shoqéria, duhet
t'i kthehen ortakut ose ortakéve té regjistruar ose pérfituesve té ligjshém té kuotave, duke gené se certifikata apo
certifikatat e kuotave i jané kthyer shoqérisé pér anulim

55 Juridiksioni dhe Zgjedhja e Legjislacionit

Né varési té Statutit, Ligjit pér Shoqérité dhe dispozitat e tjera lokale qé mund té jené té zbatueshme né ndonjé rast
té vegante, té gjitha mosmarréveshjet ligjore ndérmjet ose pérfshiré njé ose mé shumé ortaké, drejtoré, sekretaré té
shoqérisé dhe shogéring, pér mosmarréveshjen né fjalé e cila éshté njé ¢éshtje gé pérfshin njé ose mé shumé
ndérveprime ndérmjet disa ose té gjitha paléve té lartpérmendura si dhe shogériné qé pérfshin géshtje té lidhura me
kété Statut ose t€ drejtuara nga ligji pér shoqérité, duhet té kérkohet té fillojné procedura formale ligjore né
juridiksionin ligjor ku shogéria kryesisht ushtron aktivitetin e saj, sig dokumentohet nga regjistrimet dhe nga
pérmbajtja e deklaratave tatimore t& shoqérisé gjaté tre (3) viteve t& shkuara, para datés sé regjistrimit t&
procedurave ligjore pérkatése, dhe kéto procedura duhet t€ ndigen né pérputhje me ligjet e atij territori ku ndodhet
selia ligjore e shoqgérisé, qofté né Angli dhe Uells, né Irlandén e Veriut, ose né Skoci
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NOTER MAJLINDA DEMOLLARI

DATE 19/09/2022
NR REP 7434

VERTETIM PERKTHIMI

Vértetohet firma e pérkthyeses zj. Anda Kaci, banuese né Tirané, perkthyese zyrtare e gjuhes
angleze, e njohur nga Ministria e Drejtesise, e cila deklaron se ka pérkthyer sa mé sipér njélloj me
origjinalin nga anglisht ne shqip dhe nénshkroi rregullisht para meje.
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