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COMMONWEALTH OF THE BAHAMAS

THE INTERNATIONAL BUSINESS COMPANIES ACT 1989
(No. 2 of 1990 )

MEMORANDUM OF ASSOCIATION
OF

HEADWAY INVESTMENTS LIMITED
A Company Limited By Shares

| The Name of the Company is Headway Investments Limited.

}

2 The registered office of the Company will be situated at Saffrey Squre,

\Suite 205, Bank l.ane, P O. Box N-8188, Nassau, Bahamas.

3 The registered agent of the company will be Mossack Fonscca & Co.
(Bahamas) [im:ed, Saffrey Squarc, Suite 205, Bank Lane, P.O. Box N-818%,

Nassau, Bahwmas.

The Objects [(or which the Company 18 established are:

gy e

(a) To carry on the musiress of an investment company and for thet
purpose o acquire (by original subscription, contract, terder
purchase or exchange underwriting) and to hold, in the name of the
Company or ol any nominee, share stocks, debentures. debenture
stocks. bonds, notes, obligations or securities, and to subscribe for the
same subject to such lerms and conditions (if any) as may be thot ght

fit.

(by To ~ ercise and cenferce all rights and powers conferrcd 2y o
incideat to the ownership of any such share stock obligations «fr
cther securities including without prejudice to the generality of the
foregoing all such powers of veto or control as may be conferred by
virtwe of the holdirg by the Company of some special proportio of

amount thereof and to provide manage rial

and other executive supervisery and consultancy services for 7 n

relation to any company In which the Company I8 interested uvpoen

cuch  lerms as may b thought fit.

the issued or nomina

(¢) To buy, own, hold, subdivide, lease, sell, rent, prepare buil ling
sites,  construcl, reconstruct,  alter, improve, decorate, furrisn,
operale, maintain, rectaim, or otherwise deal with and/or dev:lop

and  buildings and otherwise deal in real cstate in all 1ts

Tand
wdvances upon the security of land or houses or

nranches. to  make
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(d)

(¢)

()

(h)

2

other property or any Interest therein, and whether erected «r ir
course of erection and whether on first mortgage or charg: or
JUBjeYt o 8 prior mortgags ar maostgagas or eharge or charges and
:0 develop land ard buildings as may seem expedient but wi hout
prejudice to the generality of the foregoing.

o carry on the business of traders and merchants o any <ird.
Jature or description, and the sale or rendering  of re atzd
products and services, and the employment of the mnece: sary

personnel herefor.

Without prejudice “o the generality of the foregoing paragraph:: tc
purchase, sell, cxchange, lease, manage, hold, trade, invest i all
vinds of movable or immovable property, merchan dise.
commodities, effects, products, services of any kind. natur: or’
to ca-y out any type of commercial or finaicial

lties, commissions and other
ch: rter,

description,
operation, to receive and/or pay roya
income or outgoinzs of any kind, to purchase, construct,
marage, administer transport vessels of any kind
es and related services and agencics; to sell
and employ the necessary perse nnel

awn, operate,
and their appurtenanc
or render related services

therefor.

To buy, sell, underwrite, invest in, exchange or othcrwise acguilre,
and to hold, manage, devclop, deal with and turn to account any
bonds, debenturcs, shares (whether fully paid or not), stoexs
commodities, futures, forward contracts, notes.  or
governments, states, municipalitics, public authoritizs
private limited or unlimited companies in aay pat of
metals, gems, works of art and other artcles.

. . . 3.
sis and iacluding .
ylal

options,
securities of
or public or
the world, precious
of valuc. and whether on a cash or margin ba

chort sales, and to lend money against the security of any of the

aforementioned property. .
. : . : 303, (X
[o borrow or raise money from, but not restricted to, bank: by

the issue of debentures, debenture stock (perpetual or'm]“_1
terminable), bonds, mortgages, or any other securitics founde.l o h
based upon all or any of the assets or property of the Company Jr,

without any such security and upon such terms as to priorit - .:)r’h'_ _
otherwise as the Company shall think fit. '-j{\‘ridtl

rn

To engage :n any other business of businesses whatsoever, ©
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any act of activity, which are DO- prohibited under any jaw for the
time beirg in foree in The Bahamas.
as are incidental to orf which the

() To do all such  other things
ive to the attainment of all or

Company may helicve to be conduc
any of Lie above objects.

R
CEEAT TR T -

declared that the intention is that each of the
of this clause shall, excepl
be an independent

And it i3 hereby
objects speeibied in cach paragraph
werwise expressed 1n such paragraph,

¥

'-w..e__:—“ﬁ.

B

where 0.
main ob'ec: and be in nowise limited or restricted by reference 10 :
or inferenc: from the terms of any other paragraph or the name :

of the Cormpany and particularty. the abovc objects may be carried

out in ary part of the world.

The Company nas npo power Lo:

(a) uarry or Fusiness with persons esident in The Bahamas;

(b own an .n.erest in rcal property situated in The Bahamas, other
than  lease ol property for use as an office from which 10
communicale  with members  or where books and records of the

Company arc preparcd or maintained;

(cy carry 01 sanking and/or trust HUSINESS,

() carry on Lusiness as an insuranse or a reinsurance company; of

(¢} carry oa the busincss ol providing  the registered  oftice for

companies.

, The shares in the Company ¢hall be issucd in the currency of the United

States.

capital ol the Company 18 US$50,000.00 divided e
value of US$1.00 cach. The directors are duly
registered shares or 10 the bearer as thcy may

7. The authorized
50000 shares with @ par
smpowered 10 jssuz shares as
al their discretion determine by reselution.

qumber of classes and serics @8

such
(ime determine and until so

K. The shares shail be divided  nto
the directors shall by resolution om Lie to
llivided shall comgprise onc class and scres.

|
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I The directors shail by resolution have the power to issue any clas: or
series of shares that the Company is authorized to issue in its capital, ori;;inal
" or increascd. with or subject 1o any designations, powers, prefercnces. ri;his,
‘;'qualifications, limitations and restrictions as the directors shnll decide.

10. Shares issued as registerad shares may be exchanged for shares is:ucd
issucd to bearer may be exchanged for registered

to bearer, and shares
shares.

11 Where shares are issucd to bearer, the bearer, identifiec for ‘his

purpose by tie number of the share certificate, shall be requested o give 1o
the comipany the name and address of an agent or attorney for scrvice of any
notice, information or writicn statement required to be given to membory,
and service upon such ageni or attorney shall constitute service upon the
bearer of such shares. In the cbsence of such name and address betng given,
it shall be sufficient for the purpose of service for the Company to publish the
notice, information or written statement in a newspaper cwrculated n " he
Bahamas and in a newspaper in the place where the Company has its

principal office.

[2 The lability of the members is limited.

Fa

: its members or of s directcrs
amend or modify any of the conditions contained in this Memorandum of
Association and increase or recuce the autho.ised capital of the Cempany ir

any way which may be permitted by Jaw.

13, The Company may by resclution of

WE, the undersigned Subscribers, are desirous of being formed inta a
Company in pursuance of this tMemorandum of Association.




NAME, ADDRESS AND DE

Dated this 17th

WITNESS to tie above signatures:

| certify this to bs &
Companies.

Dated this 17th day

day of November, 199

(rae copy of the original filed wit

SCRIPTION OF SUBSCRIBERS

Assistant Secretary
MOSSFON NOMINEES
P.0. Box 156
Hibiscus Square
Grand Turk

Turks and Caicos Islands

INTERNATIONAL LTD.

e .
g, Pndh

Assistant Secrelary

MOSSFON NOMINEES LIMITED

P.0O. Box 156

Hibiscus Square

Grand Turk

Turks and Caices [slands

Dave ylor

h the Registrar of

of November, A.E. 1999. W. Renae M

-

cKa

Notary Publi/ /
e
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. ®a, the mascu
ons shall includ
tence.

e shares as regl

..ifermine by resclution.

Every persor

med by the direc

tsons, the
ivery ol a cerl

members.

»yrn-oul
jemnity Qs the

THE INTERNATIONAL BUSINESS COMPANIES ACT 1989

iness Companies
stitute the Regulations
defined in the Act shall have the

Brwise required by the context,
ine shall include the feminine and necuter,

The authorised capital of the Company
E [res with a piar v

ng the holder of registered shares,
Ares  issucd to bearcer, shall, without

the Company. specifying (he share o
pvided that in raspect of a registered share, O
Company shall not be bound to issue M

fricient delivery to all.

in the case of bearer shares,
Il carry an dentifying number, and
name and acdress of an agent
mpany by the bearer,
service of any notice,

If a certilicate is worn out ot lost.
certificate, or On sa-isfactory proof

COMMONWEALTH OF THE BAHAMAS

(No. 2 ol 1990 )
ARTICLES OF ASSOCIATION
o L

HEADWAY INVESTMENTS LIMITED
A Company Limited By Shares

these Recgulazions 1¢ the Act shall mean the Internationail
Acl, 1989 (No. 2 1990). The following Regulations shall
of the Company. In these Articles, worcs and
same meaning and, unless i
the singular shall include the plural and vice i
and references O :

¢ corporations and al. legal entities capable of having a legal :

is UUS$50,000.00 divided into 50,000

alue of US$1.00 each. The directors are duly empowered O
to the bearer as they may at their discretion

stered shares Or

whose name is entered as a member in the share register
and every person who subscribes for
payment, be entitled to a certificate
tor(s) or officer(s) so authorised and under the common seal
shares held and the par value thercof,
¢ shares, held jointly by several
ore than one certificate, and
i3 one of several joint holders shall be

T S A e e Y

ficate for a share

cach certificate for shares jssued to bearsr
the Company shall maintain a register oF
or attorney which may be given to the
by such identifying number,

identificd for "his purposc
required to he Fiven

information ¢f written statement

AR TS AT R AR

it may be renewed on production of the
of its loss together with such

directors  may reasonably require.  Any member receiving a
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LAY e
S sh{argw ;(;eiljt-if icate s
mless - from any
wllg;'ﬁéfulf_ or fraudulent use or representation made by
of “the possession of such certificate.

SHARE CAPITAL OR VARIATION OF RIGHTS

hall indemnify and hold the Company and is officers
loss or lability which it or they may incur by reason of
any person by vitue

6. Subject to the provisions of these Articles, the unissucd shares of the
Company ‘whether forming part of the original or any increased capital) soall
be at the disposal of the directors who may offer, allot, grant options over or

otherwise dispose of them 1o such persons at such times and for such
consideration, being not less than the par value of the shares being d:sposed
of, and upon such terms and conditions as the directors may determ:ne.

7. Without prejudice to any special rights previously conferred on he
holders of any existing shares or class of shares, any share in the ccmpiny
may be issued with such preferred, deferred or other special rights or sich
restrictions, whether in regard to dividend, voting, return of capital or
otherwise as the directors may from time to time determine.

8. Subject to the provisions of the Act in this regard, shares may be issied

on the terms that they arc redesmable, or, at the option of the Company, .re
liable to be redeemed on such terms and in such manner as the directors

before or at :he time of the issue of the shares may determine.
9. The directors may rcdeem any such share at a premium.

10. If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by tac
terms of issue of the shares of that class) may, whether or not the Company is
being wound up, be varied with the consent in writing of the holders of rot
less thar fifty-one perceat of the issued shares of that «class and of tae
holders of not less than fifty-one percent of the issued shares of any otker

class of shares which may be affected by such variation.

"11. The rights conferred upon the holders of the shares of any class :ssucd
with preferred or other rights chall not, unless otherwise expressly provided
by the terms of issue of the shares of that class, be deemed to be varied Ly
the creation or issue of further shares ranking pari passu therewith.

12. Except as required by law, no person shall be recognised by tle

Company as holding any share upon any trust, and the Company shall not te
bound by or be compelled in any way to recognise (even when having notice
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N
l_h-: of)y any equitable, contingenl, futurs of partial insarest in any share or

interest 1n any fractional part of a share or {(except only as by hese
gulations OF by law otherwise provided) any other rights in respect of any
the entirety thereof by the registered

share except an absolute right 1O
holder.

TRANSFER OF SHARES

3. Registered shares in the Company may be transferred by & written
instrument signed by the transferor and containing the name and address of
the transferee or 1n such other manner of form and subject to such evidence
as the directors shall consider appropriate. Shares issued to pearer shall be

ransferred by delivery of the certificate evidencing same.

14. The holder of registered shares may request that such shares be
exchanged for shares issued to bearer and the directors shall cancel tie
certificate gvidzsncing registered shares and the entry in the share register
and instead issue 4 certificate evidencing shares issued to bearer with and
subject to such evidence of intent a5 the directors may consider appropriate.

15. The holcer of a certificate evidencing shares issued to bearer may
request that quch shares be sxchanged for registered shares and the directors
shall cancel the certificate evidencing shares issued to bearcr and instead
issue a certificate evidencing reg stered shares and enter the name and
address of the holder thereof in th2 share register with and subject tC such
evidence of inwent s the directors may consider appropriate.

any change of name and address of oy
attorney given 10 the Company for the purpose of service of any
statzment required 1o be given to members,

number of the certificate to bearer. the
the register maintained for this purpose.

16. Upon receipt of notification of
agent or
notice, information Or written
identified by reference to the
directors shall forthwith amend

TRANSMISSION OF SHARES

ardian or trustee as the case may be of a
deceased, incompetent Of bankrupt sole holder of a registered share shall be
the only persons recognised by the Company as having any title to the sharc.
[n the case of u share registered in the names of two O more holders, the
SUrvivor or Survivors, and the personal representative, guardian or trustec .8
the case may be of the deceased, incompetent OT bankrupt, shall be the only
persons recognised by the Company as naving any title to the share, but

{7. The personal representative, g3
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they shall not be entitied to exercise any rights as a member of the Ccmpany
until they have procecded as set forth in the following two Regulaticons.

atitled by operation of law or otherwisc to 2
of the death, incompetence oOf bankrup:cy ol
a member upon such evidence baing

produced as may reasonably be required by the directors. An applicat on 0y
any such person (0 be registered as a member for all purposes shall be
deemed to be a transfer of shares of the deceased, incompetent OF benkrupt

member and the directors shall treat it as such.

& Any person bhecoming €
share or shares in consequence

any member may be registered as

has become entitled to a share ofr shates 17
tcy of any member may,

g that somc person to be

{9. Any person who
consequence of the Jeath. incompetence or bankrup

instead of being registered Fimself, request in writin
named by him be registered as a transferee of such share or shares an | such

request shal likewise be treated as if it were a transfer.
ACQUISITION OF OWN SHARES

Act in this regard, the directors may, on

behalf of the Company, purchase, redeem or otherwise acquirc any of the
Company's own shares but only out of surplus or in exchange for ncwly
issucd shares of equal value, or for such consideration as they consicer fit,
and either cancel or hold such shares as Treasury shares. The directors may
dispose of any shares held as Treasury shares on such terms and conditions
as they may from lime 10 time determine. Shares may be purchased or
otherwise acquired in excharge for newly issued shares in the Company.

20. Subject to the provisions of the

ALTERATION IN CAPITAL

to the terms of any resofution passed by the directors or the
the authorised capital of the Company, such increased

‘ato shares of such respective amounts, and with such
) as the directors think expedient.

21. Subject
purposc of increasing
capital may be divided
rights or privileges (if any

f new shares shall be considered as

22. Any capital raised by the creation ©
bject to the same provisions s 1f

part of the original capital, and shall be su
had been jart of the original capital.

23. The directors may by resolution:

(a) consolidate and divide all or amy of its share capital inwo shaes

of larger amoun! than its existing shares;
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Cancel ary shares which. at the date of the passing  of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its authorised share capital by

the amourt cf the shares so cancelled;

f them into shares of smaller amoun.
dum of Association and so that subject
10 the resolution whereby any share
is subdivided may determine that as between the holders of the
shares resulting from tae sub-division one Or more of the shares
may have such preferred or other special rights over or may have
such qualified or deferred  rights or be subject to any such
restrictions as compared with -he other or others as the Company
has power to attach to qnissued or new shares;

(¢) +sub-divide its shares or any ©
than is fixed by the Memoran
to the provisions of Regulation

or consent required by law, reduce its

(d) subject to any confirmation
redemp:ion

authorise¢ ond issued share capital or any capital
reserve fund or any sharc preminm account in any manner.

to any consolidation and division

24 Where any difficulty arises in regard
the same as they think

under this Regulcticn, the directors may settle

expedient.

MEETING OF MEMBERS

25 The directors may convene meeting of the members of the Company at
such times and in such manner and placex as the directors consider necessary
or desirable, and they shall convenc cuch a meeting upon the written request
of members holding more than fifty percznt of the votes of the outstanding

voting shares in the Company.

26 Seven days' notice at the least specifying the place, the day and the hour
of the meeting an¢ the general nature of tie business to be conducted shall be
given in the manner hereinafter mentioned to such persons whose names 02
the date the notice s given appear s mambers in the share register of the
Company and to the agent or altoras=y of record of the holders of bearer shares

having the right to vote al such meeting.

be deemed to have been validly helc,

27 A meeting of the members shall
to give

it ic held in contravention of the requirement
the mesting is waived by ninety percent of
a right to attend and vote at the meeting.

aotwithstanding  that
potice in Regulation 26, if notice of
the holders of bearer shares having
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he directors to give notice of a meet ng 0
pe, or the fact that
ne

28. The inadvertent failure of t
member or to the agent o7 atiorney as the case may
member or such agent or Aattorney has not received the notics, €0€S

invalidate the meeting.

PROCEEDINGS AT MEETINGS OF MEMBERS

29 No business shall be transacted at any meeting unless @ quorir ¢
members 18 presens at the time when the meeting proceeds 10 business.

qu Tim shall consist of the holder or holders present in person oF Yy Pprox
of not less than one-third of the shares of each class or series Hf saar¢
entitled to vote a8 @ class or series thereon and the samc proporticn o: th

holders of the remaining shares entitled to vole thereon.

necting

i.'f'_ﬁ'
_,_-‘* 30. If withip hall ap hour from the time appointed for the
quorum is nol present, ik meeting shall be dissolved.
3. At every meeting the members present shall choose someone cof e
number to be the Chairman. 1f the members are unable to choose a Chairma
number of votin

then the person representing the greatest
the wmocting shall preside as Chairman, failing wwhich th

<hall take the chair.

for any reason,
shares present at
oidest individual person

with the consent of the mecting, ad ourn  an

nd from place 10 place, but 10 business shall |
ing other than the business jeft anfinishe

32, The Chairman may,
meeting from time (0 time, 4
transacted at any adjourned meet

R at the meeting from whizh the adjournment took place.
% A ,
13, At any mecting @ resolution put to the vole of the meetin; shall
decided on a show of hands by simple majority unicss & polt is (be ‘ore OF
1 the declaration of the result of the show of hands) demanded:
; (a) by the chairman; or
3
X
i (b) by any member or members present in person or by proxy
i representing not less than one-tenth of the totai votin; rights
i all the members having the right to vote at the meeting.
1
1 34. Unless a poll be s0O demanded, a declaration by the chairtiaa that

on a show of hands, been carried, and an cntry to that etfect
ping the minutes of the proceedings of the Company. shall |
oof of the number OF proportion

resolution has,

i the book contai
' sufficient evidence of tne fact, without pT

the votes recorded 1n frvour of or 2

gainst such resolution.
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/
5. 10 aypoll is dily demanded it shall he taken n such manner as the
directs, and the result of the poll shall be deemed to be thc
2t which the poll was demanded. The demand for 2

hairm
solution of the mecting
oll may be withdrawn.

6. In the case of an ecuality of votes, whether on a show of hands, or on 2
oll, the chairman cf (he meeting at which the show of hands takes place, or
{ which the poll is demanded, shall be entitled to a second or casting vote.

VOTES OF MEMBERS

7. At any meeting of members whether on a show of hands or on 4 poll
very holder of a voting share present in person or by proxy shall have one

e for every voting share of which he is the holder.

ed to all members for the time being

«ntitled to vote anc which has been approved by 2 majority of the votes of
hose members in the form of one or more documents in writing or by telex,
elegram, cable or other written electronic communication shall forthwith,
without the need for any notice, become effectual as a resolution of the

members.

8. A resolution which has been notifl

“or any member who is of unsound mind

39. If a commitlc: be appointed
he may vote by his commattee.

are jointly entitled to a registered share ©F

shares and if more than one of such persons shall vote in person or by proxy
nembers or in accordance with the terms of Regulation 37,
first among such voting joint

40, If two or more pcersons

al any meeling of
the vote of that person whose name appears

holders in the sharc register shall alone be counted.

41 Votes may b given either personally or by proxy.

shall be produced al the place

42. The instrument aopointing 4 Proxy
holding the meeting at which

d for the mecting before the time for

appointe
‘n such instrument proposcs to vote.

llhf: person named
in such form as the Chairman

|
shes of the member

a proxy shall be

43. An instrument appoinling
properly ev . dencing the wi

»f the meeting shall accept as
,11ppoinling the proxy.

f : -
44, The instrument appeinting

he appointer unless the appoinler

a oroxy shall
is a corporation or other form of legal

be in writing under the hand of
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individuals holding as joint owners 1T which,
under the yand ol
] entity 1O sxecult

is cast by PORY 5¢

~L

entily other than ome or moIe

case (he ipstrument appointing 2 proxy shall be in writing
an meividual dul authorised by such corporation oI lega
the same. The Chairman <t any mecting Ut whish o vete
authorised may call for a notarially certified cOpY of such autpority whih
shall be produccd within scven days of heing SO requested 7 the vete 0
| yol.s cast by such proxy <hall be disregarded. In the case of 2 proxy being
?' given by the holder of 2 share issued toO bearer, 1 shall be suificient for he
identify himself DY writing the identifying cember  of
g the shares issued to bearer.

appointer 10
certificate evidencin
NTATIVES AT MEJTINGS

CORPORATIONS ACTING BY REPRESE

45. Any corporation  of other form of corporate legal entity which 18 ¢
membper of the Company Inay by resotution of its directors oI other gavernimn
body authorise such perscn as it thinks fit 1O act as its represcntutivr al an’
moeting of the members or of any class of members of the Company. and th
oriscd shall be entitled tO excercise the same powers n behal

person §° auth
nts as that corporation could exe Cisc i

of the corporation which he represe
were an individua! memb=r of the Company.

DIRECTORS

4¢6. Subject 10 any subsequent amendment  tO change the m.mber v
directors, the minimum number of directors of the Company ¢hall b onc @

the maximum number shall be twenty.
r directors shall be elected by the subscribers 0 L

) shall be elected by the m:mbers
15 the membe:

£7. The first director ©
Memorandum. Thereafter, the director(s
the director (f there is only one} Of directors for such term
or the director (if therc 1s only one) Of directors may determing.

48. The director(s) shatl hold office until his (their) successor(s) sha.l tat
office of until h's (their) carlier death, resignation OfF removel.

e filled oy @ re seiution

49, EBvery vacadcy i the board of directors may b
f 2 majecity of L

the members O of the director (if there is only one} Or ©

remaining directors if applicable.

5. Undl the director(s) is(are) appointed, the subscribers 1O L
Memorandum of Association chall have the powel to act as directcrs.
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51. A director shall not require a chare qualification, but nevertheless shall
be entitled 10 attend and speak at aay meeting of the members and at any

scparate meeting of the holders of any class of shares in the Company.

A direcior by writing under nis hand deposited at the Registered Office
of the Company may from time to time appoint another director of abny other
person {0 be his alternate. Every such alternate shall be entitled to be given
notice of meetings of the directofs and to attend and vote as a director at any
such meeting at which the director appointing him is not personally present
and generally at such meetling 10 have and exercise all the powers, rights,
duties and authorities of the directcr appointing him. Every such alternate
shall be deeraed 1o be an officer of the Company and shall not be deemed (O
be an agent of the director appointing him. [If undue delay or difficulty would
he occasioncd by giving notice to a director of a resolution of which his
approval 1s sought in accordance with Regulation 77, his alternate (if any)
shall be entitled 10 signify approval of the same OnN behalf of that director.
The remuneration of an alternate <hall be payable ouf of the remuneration
payable to the director appointing him, and shall consist of such portion of the
last-mentioned rempuneration  as sha'l be agreed between such alternate and
the director appointing him. A dursctor by writing under his hand deposited
at the Registered Office of the Company may at any time revoke the
appointment of an alternate appointed by him. If a director shall die or ceasc
1o hold the office of director, the appointment of his alternate shall thercupon

cease and ferminate.

53. The directors may, bY resolution, fix the emoluments of directars in
respect  of services rendered OT to be rendered in any capacity 10 the
Company. The directors may also be paid such travelling, hotel and other
expenses properly incurred by  them n attending and returning from
meetings of the directors, or any committee of the directors OF meetings of
the members, or in connection with the business of the Company as shall be

approved by resolution of the direztors.

54. Any director who. by request, 8O€S or resides abroad for any Ppurposes
of the Company Of who performs services which 1o the opinion of the
directors go heyond the ordinary duties of a director, may be paid such exird
remuneration (whether by Wway of salary, commission, participation in profits
or otherwise) as chall be approved by resolution of the directors.

55 The Company mdy pay lo a director who at the request of the Compan}
holds any office (includirg 2 directorship) in, Of renders services Lo ang
company 1n which the Company may be interested, such remuneration
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commission, participation in profits or otiery ise)

(whether by way ol saulary.
d by resolution of the

in respect of such office or scrvices as shall be approve

directors.

56. The office of dircctor shall be vacated if the director:

(a° 18 removed from office by a resolution of members or by a

resolution of dircctors, oOr

(b) becomes pankrupt of makes any arrangement Of composition witl

his creditors generally, Of

(c)  becomcs of unsound mind, or of such infirm health as to be
incapable of mancging his affairs, or

(¢)  resigns hic office by notice in writing {0 the Company.

57. (a) A director may hold any other office OF position of nrofit under
the Company (excepl that of auditor) 1n conjunction with his off ce o

essional capacity 10 the Company Ol cuch

d:rector, and may act in a prof
as lo remuncration and otherwise as the directors shall arrenge.

| terms
(b) A dirccter may be or become a director ©Of other officer of. of
otherwise interested v any company promoted by the Company, or in
which the Company may be intcrested, as 2 member OF otherwisz, and
ro such director chail be accountable for any remuncration o1 other
benefits received by him as director or officer or from his interest in
<uch other company. The directors may also exercise the votng POWITS
conlerred by he shares 1n any other company held or owned bY ‘he
Corapany 1in such manner in all respects as they think fit, includ.ng the
exercise thereof in favour of any resolutions appointing them, or ary of
‘heir number, directors or officers of such other compant. A lirector
may vote in favour of the exercise  of such voung signts N
;.otwithstanding that he may be, or be ajoat (0
or officer of such other company, and as suct 11 any
be. interested in the exercise of sucl  voung

manner aforesaid,
become, a director
other manner is, of may
rights in manner aloresaid.

shall be disqualified by his office {rom ¢oO itracing

(cc No dircctlor
otherw 18, 10!

with the Company, either as vendor, purchaser of
cuch contract OF arrangement entered inte by or of
nyv way

o contractng OF teing

shall any
wehalf of the Company in which any director shall 1n

interested be voided, nor shall any director




so interested be

directer

by him at the meel

entering into the contract
[ the director was not at the date of that

sted in the proposed contract or arrangement, Of

consi¢eration, and
meeting intere

chall bhecorme intereste
made, he shall forthwith after

Company 10 writing
general notice to the

of a specified firm or
i any contract Of transaction wh

be made with guch firm oOf
2 meeting of the directors, or shall ake

s to sccure that the same is brought up and read at

give the same at
reasonable step

the rext meeting of
declasation of interest in
with such firm or company.

A quorum upon &
arran zement which

he is su interested as aforesa.d, and may Vo

58.  The directors of the Company may, by a
officers of the Cempany at such times d

expedient, and gich officers may
Presidents, a  SeCreudry and
[fom time to Lime be deemed
dutics as shall be prescribed at
modification in such dutics as

bul in the absence of any s}

responsibility of the President
Company, the Vice-Presidents €O

President but o herwise to perform st

by the President, the Secrewary
records  (@ther than [inancial
compliance Wit

epinre Laeeetichoe with all

Company by app tcable taw, dhd e

financial affairs of the - ompany-.

realised by any such
holding that o:fice or of the fiduciary

established.  The natuse of a
ng of the directors at which the question of

may bc prescribed
yecific allocation of duties 1t shall be the

act in order

b all procedural reguireinents

1l

liable to account to the Company for any profit

contract or arrangement, by reason of such
relationship thereby

director's interest must be declared

or arrangement is first taken into

4 in a contract OT arrangement after 1t 1g
becoming SO interested advise the
of the fact and natur€ of his interest. A
directors by a director that he is a member
compary, and 1s 10 be regarded as interestec
ich may, after the date of no:ice.
company shall (if such director shall

directors after it 1s given) be a sufficient
relation to such contract Of transaction
A dircctor may be counted as onc of
motion in respect of any contract ©Of

ne shall make with the Company, of In which

te upon such moticn.

OFFICIERS

resolution of directors, appoint
s shall be considered necessary Of
consist of a President, oneé or more Vice-
4 Treasurcr and such other officers as may
desirable.  The officers shall perform such
the time of thelr appointment subject tc any
by the directors thereafter,

o manage the day (O day affairs of tac
of scnority in the absence of the

1 duties as may be delcgated to them

1o ma.ntain the registers, minute books and

recardsy of the Company and to ensure
imposed on the company and (9
on the

nrocedural requirements imposed

o

[ U . - .

{ T daa Tl e =

TR —T
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59. Any person may hold more than onc office and no oflicer need be 2

director or member of the Company. The officers shall remain in office wnil
removed from office by the directors whether or not a successor is appcinted.
body corporate may appoint any pereon it: duly

60. Any officer who 1§ @
representing it awd cof

authorised representative for the purpose of
transac-ing any of the business of the officers.

POWERS OF DIRECTORS

1. ‘The business of the Company shall be managed by the dircclo’s wiho
may pay all gxpenses ‘ncurred preliminary 1o and in connecion W th the
formation and registration of the Company, and may CGXErcise all such powers
of the Company as are not by the Act oI by these Regulations requirec. (0 D¢
exercised by the members subject 1o aiy delegation of such powers 18 D1y
be authoriscd by these Regulations and to such requirements &S p1ay e
prescribed hy cesolution of the members; but Do requirement mde by
resolution of the members shall prevail if it be inconsistenl witl: these
Regulations NOF ¢hall such requircment invaliate any pricr act ol the
dircctors which would have been valid if such requirement had n-t been

made.

entrust to and confer upon any dircstor Of officer
any of the powets exercisable by them uponl such terms and < ncitions
an¢ with such restrictions as they think fit, and either collaterally with or (0
the exclusion of their own poOwers, and may from time € time r¢voxe,
withdraw, alter or vary all or any of such DOWEIS. The dircectors may delegate
of their powers 10 committecs consisting of such member or mel 1bers of
Ley think {il; any committee s formed shall in the excrcise of
y regulations that may be 1mf osec on

2. The directors may

any
their body as 1
the powers $O delegated conform to an

it by the directors.

[rom time to time and at any fime by power of

63. The directors may
persons, whether

attorney appoint any company, firm of person Of body o
qominated directly or indirectly by the directors, to be the atte rney  of
attorneys of the Company for such purposes and with such powers,
authorities and discrettons (not exceeding those vested 1n oOr exercisable by
sulations) and for such period and subjec. to such
fit, and any such powers of attoracy may
tion and convenience of person: dealing
the directors may think fit and may also avthorise
or any of the powers, auchor ties and

the directors under these Reg
cenditions as they may think
centain such provisions for the protec
with any such attorney as
any such attorney to delegate all
discretions vested In him.




/65. The Directors arc quthorised t

person its duly
purpose of ~representing {¢  at Trirectors
s of the directors.

64. f.\ny dijegiayr who e 28 wody corporate may appoint any
authorised representative for the '

Meetings and of transacting any of the busincs
peraté pank accounts with

o open and ©

banks, prokerage houses, cavings apdfor loan associations, credit institutes ©Of
any similar inetitutions of their choice anywhere in the world. All cheques,
promissory qotes, drafts, bills of ¢xchange and other negotiable ipstruments
and all receipts for monies paid © the Company, shall be signed, drawn,
accepted, endorses Of otherwise executed, as the case may be, in such manner
s the directors shall from tme (o time DY resolution determine.

wercise oll the powers of the Company 0 borrow
its andertakings, property and uncallec

e debentures, debenture stock and cthel
liablity O

66. The directors may ¢©
money and 19 mmortgage Of charge
capital or 1y part thereof, to 1ssu
cecurities whenever money 18 worrowed or as cecurity for any debt,

obligation of the Company ©f of any third party.

act qotwithstanding any vacancy In thel”
body, save that i the number of d .rectors ghall have been fixed at twoO or mor:
by reason of vacancies having occured amorng the dircctors thers
e shall be authorised (o act alone only

67. The sontinuing directors My

persons and
shall be only one continuing director h

for the purposc of appointing another director.

FROCEEDINGS OF DIRECTORS
and any commitiee thereof shal: be held at

68. The meetings of the directors
such place of places as the dirceters shall decide.

69. The directors My elect a chairmab of their meetings and determine 1
eriod for which he 18 10 rold office; but 1if no quch chairman s elected, of i

any meetng the chalrman i not present at the tme appoimed for holding be
same, the directors present may choose 0ne of thelr pumber to b chairman ©OF

the meelng.

70.  The dircctors may mect together for the dispatch of business. adje ari
and otherwise regulale their mestings s they think [, Questions arising =t
any meeHny spall be decided by & majority of votes; in €ase of any equalil) of
yotes the chairman ghail have @ second o casting vote. A director may at any
{igne suramon & meeting of the dircctors. if the Company shall have only ore
divector. the provisions hereinafter contained for meetings of the directors
chall not &pply but such solc direcior shall nave full powerl to represcnt and act
for the Compary i all spatlers and in lieu of minutes of a meetng shall recoxd

in writing and sign a notc or memorandum of all matters requiring @
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Such note oOf memorandum <ha'l consutute

resolution of the directors.
ution for all purposes.

sufficient evidence of such resol

not less than seven days' notice of a meetilg ¢

r

71. A director shall be given
the directors.

72. Notwithstanding Regulation 7% above, a meeting of directors held 1n
{hat Regulation shall be valid if a majority of the dir:ciors

contravention of
ived the notice of the meeting.

entitled to vote at the mectir.g have wa
director, or the

to give notice of a mecting o &
the

73. The inadvertent fatlure
the notice, does not invalidats

fact that a director has not received
meeting.

is duly constituted for all purposes ii 1t the
there are present in person Orf by alterpatc &
number of directors.

74 A meeting of directors
commencement of the meeting
least the majority of the total

75. 1  within half an bour from the time appointed for the meeling

quorum is not present the meeting shall be dissolved.
¢

directors or any comimittce therco: nay
participate 11 a meeting of cirectors of of a committee of directors by meaas
of a conference telephonc or similar communications cquipment allowing all
persons participating in (he meeting to hear each other at thce same UIBC
Participation by such means shall constitute presence in person a. 4 me :ting.

76. Any one or morc of the

the time being

77 A resolution approved by a majority of the directors for
a commi tec of

entitled to receive notice of a meeting of the directors or of
the directors and taking the form ol one or more documents in writing or oy
telex . telegram, cable or other written electronic communication shall be as
valid and ecffectual as if it had been passed at a meeting of the directors «f of
such committee duly convened and held, without the need for any rotic:.

INDEMNITY
s of the Act and of any other statute for the time

or other officer of the Conipany shail be :nfitied
or

78.  Subject 10 the provision
being in force, every direcler
the assets of the Company against all lo:ses
incur in or about the cxecution of ihe
elation thereto, and no director ¢ ataer

e or misfortune which may hipper

to be indemnificd out of
liab:lities which he may sustain or
dutics of his office or otherwise in r
officer shall be liable for any loss, damag
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to. or be incurred by the Company in the execution of the duties of his cffice,

or in relation thereto.

SEAL

79, The directors shall provide for the safe custody of the ‘common seal
of the Company. The common seal when affixed to any instrument except as
provided ir Regulation 3 shall be witnessed by 2 director or any other persosn
so authorised from time (O time by the directors. The directors may provide
for a facsimile of the common ceal and approve the signature of any director
or authorised person which may be reproduced by printing or other mecans on
any instrumert and it shall have the same force and validity as if the seal had
been affixed to such instrument and the same had been signed as

hereinbefore described.

DIVIDENDS AND RESERVES

80. The directors may by resolution dectare a dividend but e dividenc
shail be declared and paid unless the directors determine that immediatel

after the payment of the dividend:

(a) tie Company will be able to satisfy its liabilities as they become
due in the ordinary course of its business; and

(b) the realisable value of the assets of the Company will not he les:
than the sum of 1ts total liabilities, other than deferrc taxes, as

<hown in the books of account, and its capital.

g1. Dividends may be declarzd and paid in money, shares c¢r other

property.

for the purpose of resolving to dec.are anl

g2 In computing the surplus
in their computation the not

pay @ dividend, the directors may include
unrealised appreciation of the asscts of the Company.

the 1acinbers cucl irterin

may from tuse L0 time pay o
d by the surplus of tte

g3. The directors
directors to be justific

dividends as eappear 0 the
Company.

ho ders of shares entitled 0 special rignts as .0

g4. Subject to the rights of
the amourts

dividends, oll dividends shall be declared and paid according 10
paid up -0 the shares in issuc, =xcluding those shares which are held by tie

Company as Treasury chares at tac date of declaration of the dividend.
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85. The dircctors Mmay. before recommending any dividend, sot asice Ul of

the proiits of the Company cuch sums as they think proper as 1 reserve o
reserves  which shall, at the discretion of the directors, be applicable for
meeting coutingencies, O for any other purpose to which the profits « £ the
Company may be properly applied, and pending such application  may, at the
like d:scretion, either be ciiployed in ihe business of (he SCompany 30 ¢

invested in such nvestments as (he directors may from time to tre think it

ead

eoistered as ‘oint holders of aay share, (ny
=] J b J

86. 1 several persors are
them may give effectual receipt for any dividend or other monies payafe o
or in ~espect of the share.

iosued to bearer, the dircctors may p:ovi;icz or the

g7. i the case of shares
refeence Lo counterfoils or warrants
ard the production of such dividend,
Lent 1o receipt of cuch dividend e

paymel of dividend 2y iscued w th
certificats for such shares,
warrart shall evidence entitie
and 1o the same extent 43 production of the certihicale el At the
presentation of the counterfoii ot warrant, the directors may sue such furtaer
warrarts ds may b required 10 permit receipt v the holder

souncer @il or
gan.e way
1 me ol

counterforls  or
therect of subsequenl divideads.

gg  Notice of any dividene that may have been declared shal. be g ven 10
each member 1noounier hereinalter mentioned and 211 dividencs unclaimed
for three vears after having  bueen declared may be forfeited by the drecters
for the benefit of the Company.

§9. No cividend choli bear nterest against the Company.

BOOKS AND RECORDS

00 Thre Company chall keep such accounts and records as the (rec.Ors
consider necessary Ot dosirable 1 order o reflect the financitl hositton of the

Comnany.

91. The Company shall keep munules of all meetings of directors, nembers.
committees of directors, «o nmittees  of officers and committees of 1 erbers,
and conies of all resolutions consented 10 by directors, members, comm Lees of
directols, commitiecs of wlticers and committees of membuers.

*
92. ‘The books, records and minuies required by Regulations 9) and 1 shall
be kept at the Regisiered Office of the Company OF at such othot plac: s the

and shall be open (o the inspecticn of the litectors

directors may derermine,
at a'l rimes.
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time to time determine whether and to wha
extent and ct what times and places and under what conditions OF regulation:
the books, recerds and minutes of the Company or any of them ghall he open U«
the inspection of members not being directors, and no member (not being
director) shall have any right of inspecting  any book, record, minute O
document of the Company except as conferred by Law of authorised b

resolution of the directors.

63. The directors chall from

AUDIT

on call for the accounts of the Company >

94 The directors may by resoluti
to be appointed Dy them at suc?

by an auditor Of anditors

he examined
from time to time be agreed.

remuneration as may
95. The auditor may be a member of the Company, but no director o: officer
shall be eligible during his continuance in office.

of the Company chall have a right of access at all times to

of the Company, and shall be entitled 10
d explanations ¢§

96. FEvery audiior
the books of accounts and vouchers
require fror the officers of the Company such information an

he thinks rccessary for the performance of his duties.

97 The report of the auditor shall be annexed to the accounts upon which e
reports, and the auditor shall be entitled to receive notice of, and to attend. ary
meeting at which the Company's audited profit and foss account and halance

sheet is to be presented.
NOTICES

98. Any noticc, information or writen statement required 1o he glven .0

members <hall be served:

holding registered shares, by mail {airm il

(a) in the case of members
to each member at the address

service 1f available) addressed
shown in the share rezister; and
(b) in the casc of members holding shares issued to bearer:
(1) by mail (airmail service if available) addressed to ‘he agen!
or attornecy whose name and address has been ziven OF
cervice of notice by the bearer of the share (identified for t s

purpose Y ihe pumber of the share certificate), or
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(ii) in the absence of an address for service being given, (T if
the notice, information OrF writfen statement cannot he

cerved for any other reason, bY publishing the noulce,
information or written statement in a newspaper ciroulsted

in the Commonwealth of the Bahamas and in a pewspaper in
the place where the Company has its principal office.

99. All notices directed to be given 10 the members shall, with respe:t 0
any registered share to which persons are jointly entitled, be givel 10
whichever of such persons is named first in the share register, and notice SO
given shall be sufficient notice to all the holders of such share.

100. Any notice, if served by post. shall be deemed 1O have been s:rved
withip ten days of posting, ard in proving such service it shall be sufficient to
prove that the letter containing the notice was properly addressed, stamped

and put into the post office.

PENSION AND SUPERANNUATION FUNDS

101. The directors may estublish and maintain or procure the 2stablis urent
and maintenance of any non-contributory Of contributory pensicn  OF
superannuation funds for the benefit of, and give Of procure the giving of
donations, gratuities, pensions, allowances Of emoluments to any person: who
are or were at any time in the employment OT service of the Company ©f any
company which is a subsidiary of the Company OI is allied to or asscciated
with the Company O- with any such subsidiary, or who are oOf were ot any
time directors Or officers of the Company Of of any such other compiny as
aforesaid or who hold or held any salaried employment Of office n the
Company oOr such other company, ©f any persons in whose welfae the
Company or any such other company as aforesaid is or has been at any time
interested, and to thke wives, widows, families and dependents of anv such
person, and may make payments for Of towards the insurance of an such
persons as foresaid, and may do any of the matters aforesaid either alone or
in conjunction with any such other company as aforesaid. A director olding
any such employment Of o’fice shall be entitled to participate in and ratain
for his own benefit any such donation, gratuity, pension, allowace of

em¢lument.

WINDING UP

all be wound up, the Liguidator miy, in accordance
divide among the members in specie of in kind
s of the Company (whether they shal

102. If the Company sh
with a resolution of members,
the whole or any pert of the asset
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d or not) and may for such purposé et
such value as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between the
members or different ciasses of members. The Liquidator may vest the

> hole or any part of such assets in trustees upon such trusts for the benefit
oo70f the contributories as the Liquidazor shall think fit, but so that no member
~" shall be compelled to accepl any chares or other securities whereon there is

any liability.

consist of property of the same kin

AREBITRATION

103. Whenever eny difference ariscs between the Company on the one hand
and any of the members, their erecutors, administrators oOr assigns on the
other hand touching the (true intent and construction or the incidence of
consequences of these presents of of the Act touching anything done of
executed omitted or suffered in pursuance of the Act or touching any breach
or alleged breach or otherwise relat.ng to the premises or (o these presents or
to any Act affecting the Company or to any of the affairs of the Company such
diffcrence shall unless the parties agree 1o refer the same to a single
arbitrator be referred to two arbitrators one to be chosen by each of the
parties to the difference and the arbitrators shall before entering cn the

reference anpoint an umpire.

refarence makes default 1in appointing an
arbitrator cither originally or by way of substitution (in the event that any
arbitrator shall dic, be incapable of acting or refuse to act) for ten

y has given him notice to appoint the same such
in the place of the arbitrator of

104. If either party to the

appointed
days after the cther part
other party may appoint an arbitrator (o act

the defaulting party.
AMENDMENT TO ARTICLES
105. The Company may alter or modify the conditions contained in these

Regulations, as originally drafted or as amended from time to time, bv a
resolution of either the Company member(s) or of the director(s).




COMMONWEALTH | BAHAMAS

' IGJT 1 SHOQERIVE TREGTARE NDERKOMBETARE 1989
(NR. 2 11990)

STATUTI T SHOQERISE

HEADWAY INVESTMENTS LIMITED
NJE SHOQERI ME PERGJEGJESI TE KUFIZUAR

I I'martimi i shoqérisé éshté HEADWAY INVESTMENTS LIMITED

2 Selia ¢ shoqérisé do € jeté nt Salfrey Square, Suite 205, Bank Lane, P.O. Box N-

8188, Nassau, Bahamas.

3. Péraqésues 1 shogérisé do o jeté Mossack Fonseca & Co. (Bahamas) limited,
Saffrey Square. Suite 205, Benk Lane, P.O. Box N-8188, Nassau, Bahamas.

4. Objektet pér té cilat Shoqgéria €sht¢ themeluar jané:

(it) Té zhvillojé bisnesin e nj¢ shogérie investuese dhe pér kété géllim 1¢ bleé
(nga nénstkrim fillestar aksionesh >se kuotash, kontrata, me tender ose shk&mbdim e
nénshkrim kuotash ose aksionesh) dae @ mbajé né emdér t€ Shoqérisé apo t& mdenjé 1€
pérfaqésuari, aksione, tituj obligazions, obligazione shtetérore, tituj publiké borxhi,
kartmoredha, obligaciore, leiér me vicré dhe 18 nénshkruaj né varési 1€ afateve dhe kushteve
t& tilla {(18se ka) si¢ mund t€ konsiderohen t€ pérshtatshme.

(h) T& ushtrojé gjithé (& drejtat dhe kompetencat e ardhura ose € lidhura mc prongsing
¢ kétyre aksioneve apo letrave € tera me vier¢ duke pérfshiré pa u kufivvar né
pérgjithshméring ¢ sa mé poshté (& gjitha t& drejtat ¢ vetos ose kontrollit si¢ mund 1€
delegohen pér shkak (€ zotérimit nga Shogéria t& disa pjeséve speciale shumés (€ emeiuar apo
nominale t6 tyre dhe t& kryej& shérbime menaxhim: dhe mbikqyrjeje ekzekutive té teré dhe
shérbim konsu tativ pér ose né lidhje mc ¢do shogért pér t€ cilén Shogéria €shté ¢ inieresuar
kushteve qé do t& mund & konsiderohen t¢ pérshlatshme.

(¢) Té blejé, zotérojé, mbajé, ndajé, japé me qua, shesé, pérgatis troall ndlrtum,
ndértojé, rindértojé, shndérojé, pérmirlsojé, dckorojé, mobilojé, drejtojé, mirdmbaje,
riaflésojé, ose ndryshe & vep:ojé né lidhje me /ose zhvillimin e truajve apo ndértesave dhe né
kushte (2 tjera lidhur me pasuring ¢ pauajtshme né gjithé degét e saj, L& japé parapagime mbi
bazén ¢ lénies si garanci & tokave apo shtépive ose pronave t& tjera apo ndonjé interesi né 1o,
dhe nése ngre apo né rrjedhén ¢ ngritjeve dhe nése né hipotekimin e paré ose pading apo i njé
hipoteke ose hipotekave parésore apo dadis€ apo padive, dhe t& zhvillojé tokén dhe ndértesat
si¢ mund t¢ konsiderohen (€ pérshtatshém por pa paragjykim pér shumicén e mésipérric.

(d) T& zhvillojé biznesin ¢ tregtisé 1€ ¢do llojs, natyre ose pérshkrimi, dhe shi.jen apo
dorézimin ¢ produkteve dhe shérbimeve € ngjashme, dhe punésimin pér k€ ursyc &

personeii! 1€ nevojshém.



i) Pa kundérshtuar karakterin e pérgjithshém (€ paragrafeve té mésipénuc: € bleyg,
shesé, shkémbeji, jupé me gira. dretojé, mbajé, tregtojé, investojé né 1€ gjiha .lojct €
' pasuris¢ sé luajtshme dhe 1€ paluajtskme, tregtojé, malira, sende, produkte dhe shérbims @&
cdo Noji, natyre ose pérshkrimi, 1& kryejé ¢do o) aktiviteti tregtar apo financiar, & marrg
dhe/ose 1¢ paguajé royalities. komisione dhe 1€ ardhura ose shpenzime t& tjera 1 ¢do Jlop1, 1€
blejé, ndértojé, marr me gira, zotérojé, veprojé, drejtojé, administrojé mjetet e lundrimit 1€
transportit t& ¢do lloji dhe aksesorét « tyre dhe shérbimet apo agjenci & ngjashine; & saesi
apo ofroj& shérbime dhe veprime lidhur me to dhe té punésojé pér kété arésye nersonelin ¢

nevojshém.

1) T& blej&, shesé, nénshkruajs, investojé, shkémbejé ose ndryshe té fito;& pronésné
dhe t& mbajé, drejtojé, zhvillojé, veprojé dhe t& nxjerré fitim nga ¢do obligacton satztéror,
itull obligacioni, aksione (qofté t& paguara plotésisht apo jo), mallra né ruajtje, mailra,
operactone me afat, kontratut paradhénie, letrat me vierg 1€ geverive, shteteve, bashkive,
autoritcieve publike, apo shogérive pudlike apo private (€ kufizuara ose t&€ pakufizuary né ¢do
pjesé (& botés, metale (& ¢muara, gur *¢ gmuar, vepra arti dhe artikuj t€ tjeré me vles€, duke
pérfshiré dhe shigje me pakicé, gofté dhe mbi bazé keshi apo marzhi duke périshi€ shitje
titujsh Jhe t& japé para hua mbi bazn ¢ garancive pérkatése t& sccilés prej prenave €
sipérpérmendura,

v¢) Té marré hua dhe 1€ krjoj€ fonde, por jo duke u kufizuar vetém n¢ Banka,
emetinn ¢ obligacioncve, déficsave t8 borxhit ndaj pasurive té shoqérisé (me ose pa a.al),
barra, hipoteka, apo garanct t& tjera 1€ formuara ape bazuar mbi t& gjitha apo n)é pjess t€
pasurive ose pronave 1€ Shoqérisé apo pa garanci té tilla dhe mbi kushte t€ tilla proritare osc
1& tilla ¢& Shogéria do 1’1 konsiderojé t pérshtatshme.

'h) Té ayjé né ¢do bisnez apo bisnese t& tjera té cfarédolloji, apo né gdo veprim apo
aktiviter. té cilat nuk jand & ndaluara nga ndonjé ligj n¢ fuqi n€ até moment n¢ Bahamas.

(1) T¢ kryejé & giitha veprimet ¢ tjera né lidhje me ose pér 1€ cilat Shogéria heson s¢
mund (& jené té nevojshme pir realizimin ¢ gjithé objekleve 1€ mésipérme.

Dhe népérmjel kétij akti deklarohet se géllimi ¢shi€ ge secili nga objektet ¢ specifikuara né
secilin are’ paragrafeve t& késaj klauzole duhet, perveg ku né njé paragraf t¢ til € gshté
shprehur ndryshe, t& jeté njé objckt kryesor dhe i pavarur dhe né asnjé ményre 1€ kulizohet
nga referercal apo konkluzionet nga kushtet e paragrafeve € tjeré apo emri 1 Shogerisé dhe
né ménvré (& veganté, objekict ¢ mésipérme mund té zbatohen né ¢do vend té€ botés.
5. shegéra nuk ka kompetenca (W
(a) zhvillojé aktivitet me persona rezident né Bahamas;
ib) zot&rojé interes mbi nj¢ pasuri 1€ paluajtshme (&8 ndodhur n€ Bahamas, me
pérjashtim t& marrjes sé me gira pér pérdorim si njé zyré prej nga t€ komuniko)é
me ortaké apo ku & pérgatien apo mbahen librat dhe rregjistrimel ¢ ShoqCrisé;

o)t zhvillo) aktivitet bankare dherose truste;

(d) t& zhviiloj aklivitelin ¢ shocgrisé s¢ sigurimitdhe t& risigurimit.
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\ ‘%6_. Aksiorct ¢ Shogérisé duhet t& emélohen i monedhén e Shteteve (& Bashkuary
- L
e g, Kapitali i autorizuar i Shoqérisé éshié 50,000.00US$ i ndaré né 50,000 aksiore mz &

(ONI"” .l
\:‘\M!erc nominale scctla prej 1 00USS. Drejtorét jang t€ autonzuar né ményrén e duhur to
emétojné uksione sl aksione 1€ rreyistruara apo ashtu edhe tek prurési né pérputhje mc

vendime git do t§ marrin n& diskrecionin « 1yrc.

8. Kapitali dubet 1¢ ndahen né até numer klasash dhe serish si¢ do 1€ vendcosel ngi
drejtorét mic vendim heré pas here dhe Jert sa 1€ vendoset ndryshe do 1€ pérbghel nga njé

klasé dhe sert.

9. Drojtorét népérmjet vendimeve kané kompetencé t€ emetojné ¢do klasC apc seri
aksinesh (& Shogéria &shtc ¢ autorizuar 1& emctojé né kapitalin € saj, themeltar apc t& rmtur,

dhe i nénshtrohet ¢do pércaktini, kompetence, preference, t& drejte, kualifikimi, kufizini, s
do 1¢ vendosin Drejtorét.

10. Al sionet ¢ vmétuar si aksione 1€ rregjistruara mund (€ shkémbehen me akstonst ek
prurési, dhe eksionet tek prurési mund t& shkémbehen me aksione & rregjistruara,

1. Kur aksionet jang emetuar tek Srurési, mbajtési i identifikuar pér kétg qcllirn nya
numri i certifikatgs (& aksioneve, duhet Ui japé shoggérisé emrin dhe adresén € njé agjerll apo
pérfagésucst per dérgimin ¢ gdo njoftimt, informacioni apo deklarate t€ shkruar e kérkuar per
t'ju dhént ortakéve, dhe dérgimin ick pérfagésuesit do t& jetd i njEjte s té delegohe] mbatésit
18 kétyre aksioneve. Né mungesé (& emrnit dhe adresés mund té jeté i mjaftucshén per
géllimin ¢ Cérg:mit pér Shogéring publikimi 1 njoftimit, informacionit apo dekiaraiés s€
shkruar n¥ € gazeté e cila qarkullon n¢ Bahamas dhe né njé gazaté né njé vend ku Shoyéria
ka zyrén o szj Kryesore.

12

Pirgjegjisia e ortakéve gshié e kufizuar.

13. Nepérmjet vendimeve € ortakéve apo drejtorve t& saj Shogéria mund t€ ndryshojd ano
modifikojé cdo kusht i cili perfshihet né kete Akt Themelimi dhe rritjen apo zvogdhmir. ¢
kapitalit “hemeltar tc Shogérist né ¢do rényre 1@ lejuar nga ligj.

Ne, & Nénshkruarit, dishirojmé t& [ormo)mé njé Shogér né pérputhje me ké€ AKL

Themelini.



EMRI, ADRESA DHE PERSHKRIMI | NENSHKRUESVE

(N&ushkrimi)

Asistent Sckretar
VOSSFON NOMINEES INTERNATIONAL LTD.
P.0.Box 156

Fibiscus Square

Grand Turg

[shujt Turks and Caicos

(N:nshkrimi)

Asistent Sekretar
MOSSFON NOMINEES LIMITED.
P.0.Box 156

Hibiscus Square

Grand Turk

“shujt Turks and Caicos

17 Nénter 1999

Déshmitar | irmave t& mésipérme:
(Nénshkrimi}

Dave Taylor

————

Vérteto] gé kjo gshté njé kopje ¢ nigjté me alé & Jepozituar né Regjistrin e Shogénve.

W.Renae McKay

17 Néntor 29949,
Noteri Pubhk



COMMONWEALTH I BAHAM AS

UGu[SHOQBUVE1REGTARENDERKOMBETAREuma
(NR. 2, 1990)

STATJT 1 SHOQERISE

HEADWAY INVESTMENTS LIMITED
NJE SHOQERI ME PERGIEGJ itS1 TE KUFIZUAR

Referimet né kéto dispozita (& Ligpt nénkuptojné Ligjn ¢ Shogérive Trogtate
Ndérkombétare 1989 (NR. 2, 1990). D spozitat ¢ méposhtme do t& pirbgjné rregullat € do
t¢ rregullojné veprimtaring ¢ Shoqérisé. N& kéto Nene, flalét dhe shprehjet e pércakluara né
Ligj do (¢ kené € njgjtin kuptun dhe, né€se parashikohet ndryshe nga konteksi, njdj€st do t&€
pérfshijé shumeésm dhe anasjelltas, gjinia mashkullore do 1& pérfshijé gjining femcrove dhe
asrjanjésc. dhe referimet ndaj personave do t€ pérfshijng shogérit¢ dhe 18 gjithd personal
juridiké té afté @ kené njé personalitet juridik.

AKSIONET

Kapi.ali themeltar i Shoqérisé Eshté 50.000.00US$ ¢ ndaré né 50,000 aksione e rjé
vleré nominale prej 1.00USS sceila. Drejtorét kan& kompetencé t& cmetojné aksionet s
aksione 13 rregjistruara ashtu edhe tek prurési duke marré vendim né bazé t& diskrectonit I
pércakiuar nga vendimi.

("do person e¢mri 1 t€ cilit &shté rregjistruar si ortak né rregjistrin ¢ aksioneve duke
qené mbayjtés i aksioneve te ragjistruara, dhe ¢do person i cili nénshkruan pér aksionet ek
prurési, do t& keté t& drejtén, pa pages€, 1€ pajiset me njé certifikate t¢ nénshkruar nga
drejtori(drejior€i) apo punonjési(punony &sit) i autorizuar pér njé gjé t& tillé dhe 1€ viulos.ara g
yulén ¢ Shogérisé, né (g cilén do & specifikohen aksioni osc aksionet, e mbajiura 1.C posedim
dhe vlers nominale e tyre, me kusht g€ n¢ rastin e njé apo disa aksione € rregjistruard 0se
Jksionev. t& zotéruara s¢ bashku nga disa persona, Shog€ria nuk do t& jeté e detyruar (&
lgshojé mé shumé se njé certifikate dhe dhéma ¢ mé gertifikate pér njé aksion tck nj¢ pres
poseducsve té pErbashket do t¢ konsiderohet sikur t'u jeté dorézuar (& gjithéve.

N jastin ¢ aksioneve (& prur€sit, ¢do certifikaté aksionesh léshuar tek prurés: Jo té
keté njé numér identifikimi, dhe Shogéria do (& mbajé njé regjistér né emrin dhe acresin ¢ R
agjentl 03¢ pérfaqiésuesi (& mund t’i jepet shogéris€ nga prurési, i identifikuar pér Kété céllim
nga njé numer i 4le identifik: mi, pér ¢&llim njoftimi, informacioni apo dcklarimi me shkrim

| kirkuar pér Uju dhéné ortakéve.

Mise njé certifikaté dshte dértuar apo ka humbur, ajo mund t€ rinovohct duke
rileshuar njé gertifikaté yetér nc vend & asaj & démtuar, apo né rast prove & sigart @
humbjes sé saj qjo do 1€ shoqérohet cdhe me pagesen ¢ nj& detyrimi pér humbjen né shumnén ¢
vendosur né ménvré 1€ arsyeshme nga drejtorél. Cdo ortak 1 cili merr njé gertifihalé axsioni
do 1& zhdémtoj¢ dhe t€ ruajé Shogérine dhe punonjésit e saj nga ¢do dém apo pérgjesjdsi qé
ajo apo ata mund t& pésojé per shkak 1€ pérdonmit apo deklarimit t& gabuar ape me ¢€llim
mashtrimi 18 biré nga ¢do person ne hazé (& zotdrimit t& njé gertifikate t€ t1llg.



/ | KAPITALI AKSIONER APO NDRYSHIMI I TE DREJTAVE

6. Né varesi & klauzolave t& kéy Statuti, aksionet ¢ paemetuara t& Shoqéris¢ (€ jand
pjesé e kapitalit themeltar apo atij t& rritur) do 1€ jen€ né dizpozicion t& drejtoréve & cilét
mund t& >frojn¥, caktojné, delegoiné 1& drejta apo ndryshe dhe t'un shosin ato atyre personeva
né até kohé dhe pér até shumé, me kasht g& té mos jeté mé ¢ vogél se vlera nominale ¢
aksioneve g3 po shiten dhe mbi bazén ¢ afateve dhe kushteve q& do 1€ vendosen heré pas here

nga drejlorét.

7. Py réné ndesh me ndonjé 1€ drejté t& vegante deleguar mé paré poseducsve L2 cdo
aksioni upo klase aksionesh egzistues, gdo aksion né shoqéri mund & emetohet me & drejta
apo kufizime t& paraqitura, 1€ hegqura apo speciale, n€ lidhje me dividentg, votimir, kthimin ¢
kapitalit apo si¢ mund t& pércaktohet ndryshe her€ pas here nga drejtorét.

8. N¢& pérputhje me dispozitat pérkatése t€ ligjit, aksionet mund & emetohen né xushtet
né té cilal co t& riblehen. ose né bazt 1€ t€ drejtés sé zgjedhjes sé shoqérisg, jané (€ deryraar
pér i ribleré brenda afateve dhe ményrés si¢ mund 1€ vendosin drejtorét pérpara apo né
kohén ¢ ematimit (€ aksioneve.

iblejntictiesi b kets BisidiR

1O, N& rast se kapitali &shté ndarg 1. klasa (€ ndryshme aksionesh, t€ drejtat qé 1 pérkasin
cdo klase (né qofié se nuk ¢shté parcshikuar ndryshe né kushtet e emetimit té ¢de klase)
mund, edhe nése Shoqéna ka dalé me humbje, & ndryshchen népérmjet pélgimit me shkrim
{¢ mbajlésve (€ jo mé pak se 51% e Aksioneve t¢ emetuara t& asaj klase t&€ poseducsve dhe jo
mé pak se 51% (€ aksioneve 16 emétuara nga ¢do klase tjetér aksionesh t¢ cilat munc (€

9 Drejtorstmipdis

ndikohen nza njé ndryshim i ullé.

11. & drejtat g€ u kalojné mbajtésve 1€ aksioneve (€ cdo klase té emetuara me 18 drefla
preferimi apo t€ drejta té tiera, me pérjashtim té rasteve kur éshté parashikuar shiprehim:sht
ndryshe nga kushtet ¢ emotimit (¢ aks oneve & asaj klase, nuk do 1€ konsiderohen & j2ndé

ndryshnic nga krijimi apo emetimi i aksioneve té tjera t¢ kasifikuara né t€ njéjun raghi e to.

12. Pérveg kur kérkohet ndryshe nga ligji, asnjé person nuk do L& njihet nga Shegdria si
posedues i ndonjé aksioni t& dhéné kujdestari, dhe Shoqéria nuk do té detyrohet q& 1€ njohé
(edhe nése ka njoftim té 1111€) ndonjé interes “equity”, 1€ rastésuishém, té ardhshérm ose pjesor
né ¢do aksion apo interes n¢ cdo pjesé 1€ ni¢ aksioni apo (pérveg rasteve kur parashikohet
ndryshe nga kéto dispozita apo ligji) gdo & drejté getér né lidhje me ndonjé aksion pérveg nyé
(& drejte absolute ng térési nga poseducsi 1 regjistruar.

TRANSFERIMI I AKSIONEVE

13. Aksionel e rregjistruara né Shogén mund t& transferohen népérmjet W& okt 1€
nénshktua nga transferuesi dhe q¢ pérmban emrin dhe adresén ¢ personit q& 1 transferohet
ose né njé minyré apo formé tjctér dhe mbi bazén ¢ provave qé do t& konsiderohen (€
pérshtalshime nga drejtorél.  Aksionet tek prurési duhet t't transferohen népérmjet dorézimit
(& gertifikalés duke evidencuar sa mé sipér parashtruar.



4. Mbajtési i aksioneve € rregjistruara mund & kérkojé qé aksionet e tij t€ shkémbchen
me aksionc tek prurési dhe drejtorét dubet 1€ anullojné gertifikatén ku evidentohen aksionet ¢
rregjistrura dhe rrjeshtin né regjistrin ¢ aksioneve dhe né vend t& késaj 18shon nj¢ cert-fikald
e cila evidenton aksionet tek prurési mbi bazén e provave g do t& konsicerohen 1€
nevojshme nga dreitorét.

LS. Mbajtési 1 njé certifikalc g€ cvidenton aksionet ¢ emetuara tek prurés: mund 1€
kérkojé ¢ k&to aksione té shkémbelen me aksione té regjistruara dhe drejtorét do (€
anullojn¢ gertifikatén e cila cvidenton sksionet e eméturara tek prurési dhe né vend 1o &€y
léshon nj certifikaté € cila evidenton aksionet ¢ regjistruara dhe shkruan emrin dhe adiesér. €
mbajlésit né rregjistrin ¢ aksioneve mbi bazén ¢ provave gé do t€ konsiderohen 1€ nevojshme

nga drejtorét.

16. M ¢ martjen ¢ njoitimit mbi ¢do ndryshim t& emrit dhe adresés sé ndonj€ agjent apo
pérfagésucsi dhiéné Shoqéris¢ pér qéllim t€ njoftimit. informimit, apo deklarata (& shkruarz €
Lérkuar pir ju dhéné ortakéve, identifikuar népérmjet references s€ numrit 1& certifikalés tek
prurési, drejiorét duhet menjeheré 1€ ndryshojné regjistrin e mbajtur pér kéte qellim.

KALIMI I AKSIONEVE

17. Pérfagésuesit personal apo tulor né rast vdekje, paaftésia, apo falimentimi t mbajlési:
t& vetdém (& njé aksioni t& regjistruar do 1€ jen& personat ¢ vetém (& njohur nga Shocéria s:
persona t¢ cilét kang ndony€ & drejié ribi aksionin. N& rast t€ njé aksioni t& regpstruar né
emér & dy ose mé shumé mbajtésve, personi apo personat e feré (€ mbetur gjallé. dhe
pérfagésucsit personal dhe tutori né rast vdekje, paafiésic apo falimentimi do 1€ jené persona
(& vetmit 18 njohur nga Shoqéria si persona t& cilét kané ¢do t& drejté mbi aksiomn, por ata
nuk do té kené & drejtén € ushtrojné ndonjé & drejté si né rastin ortakéve t& Shoqérisé. der:
sa ata (& kend progeduar sipas dy klauzolave mé posht&.

18.  Cdo person i cili fiton & dreji¢ né baze€ i ligjit apo ndryshe mbi aksionin apo aksionet
e si pascié ¢ vdekjes, paaftésis€ apo falimentimit té ndonjé ortaku mund t& regjistrolict S
ortak me bazén ¢ provave té tilla g€ do t€ kérkohen né ményre té€ arsyeshme prej drejioréve.
Njé aplikim nge persona t& ullé per t°u regjistruar st njé person me 1€ gjitha 1& drejtat Jo &
konsiderohet si )¢ transferim i aksioncve 1€ orlakit té vdekur t& paafté apo & [alimentuar dhe
drejtorét duhet a konsiderojné até si1¢ nlle.

19. ¢ Cdo person i cili ka fituar 1€ drejién ¢ njé apo disa aksioneve si paso)€é & vdekoes
paaficsise, apo falimentimit t& ndonj¢ ortaki né vend q& & rregjistrohet veté, mund té hérkojé
mé shkrim g& disa persona < emcrohen nga ai dhe t& regjistrohet si njé person t& cilit 1
transferohet aksioni apo aksionct dhe njé kérkese ¢ tilié do té trajtohet njélioj sikur (& isive nj¢

transferim.

FITIMI K AKSIONEVE TE VETA

20. Né hazé (€ klauzolave pérkalgse t& ligjit drejtorgt mund né& emér & Shogcis¢, t¢
blejné, riblejné apo né 1€ kundert 1€ itojné cdo aksion & veté Shogérise por veten: prej
{epricés ose né shkémbim t& Jksioncve té emctuara rishtazi me vieré t& njgjté, dhe nt iidhje
me LELE nés2 ata ¢ konsiderojné 1& pérshtatshme dhe ose anullojné apo mbané aks:one & nlla
si aksiore tacsari. Drejtorét mund 1€ fikujdojné ¢do aksion t& konsideruar si aksion thesan



(pas kushteve qé mund t& vendosin heré pas here. Aksionet mund t€ blihen ose 1 filoher né
gmbim & aksioneve t& emectuara risalazi né Shoqéri.

NDRYSHIMI NE KAPITAL

21. Né pérputhje me kushtet e ndor j& vendimi té miratuar prej drejtoréve me synini 'Titjen
¢ kapitalit t& autorizuar t& Shoqérisg, kjo rrigje kapitali mund t€ ndahet né aksiore sipas
shumave respektive, dhe me té drejtat apo privilegjet (nése ka ndonjé) t& konsideruara pre)

drejtoréve g1 té pérshtatshme.

22, Cde kapital i rritur népérmjet cnetimit 1€ aksioneve t€ reja do (& konsiderohet sl pjesé
¢ kapita it themeltar, dhe do *"u nénshirohet dispozitave té njéjta sikur té kishte qcné piesé ¢

kapitalit themeltar.
23. Dre torét me vendim mund (&

() konsolidojné dhe ndajné ¢do apo té téré kapitalin aksionar ng aksione 1€ njé
viere mé 18 madhe se alyre cgzistuese;

(h) anullojné aksione, t¢ cilat né datén e vendimit, nuk jané marré apo nuk ishte
réné dakort pér ’'u marré nga ndonjé person dhe t€ ulé shumén ¢ kapitaht 18
saj aksionar té autorizuar né pérputhje t€ anulluara;

() ndajné aksionet e saj apo ¢donjérén prej tyre né aksione me njé vlert mé t&
vogil sesa &sht¢ pércaktuara nga Akti i Themelimit t& Shoqérisé dhe nér
pasojé né bazé & dispozités 10, kur ndonjé aksion ndahet, rezoluta mund té
pércaktojc se mes zotéruesve (& aksioneve qé rrjedhin prej nén-ndar;es, )€ zpo
& tepér aksione mund t& kené té drejta preferimi apo t€ tjera t& vegarta, apo
mund t& kené té drejta té kushtézuara apo pér té paguar me késte, ose U'u
nénshtrohen ndonjé kutizimi t& shfaqur me tjetrin apo t& tjerél. pérderisa
Shogéria ka té drejtén q¢ té b&jé efektive aksionet e paemetuara apo ato 1€ reja;

(<h mbi bazén e adonjd konfirmimi apo pélgimi té kérkuar nga ligji, ¢ ul¢
kapitalin aksionar t& autorizuar ¢ (& emetuar té saj apo ¢do fond rexceve |
riblerjes s& kapitalit apo ;do llogari per prime aksionesh.

24. Kur shlaget ndonjé véshtirési né lidhje me bashkimin apo ndarjen sipas Kkésaj
dispozite, drejtorét mund U'a zgjidhin at3 si Ua kosiderojn& mé t€ pérshtatshme.

MBI.EDHJA E ORTAKEVE

25, Crejiorét mund 1€ thérrasin mbledhjen ¢ ortakéve té Shoqérisé né kohén vencin dhe
sipas ményrés q& ata e konsiderojné 1€ nevojshme apo déshirueshme, dhe ata do ta thirrasn
kété takim né bazen e kérkesés me shkrim (& ortakéve gé zotérojné mé tepér se 509, t€ votave
qé pérfacésojné aksionet me t& drejté vate 1€ Shoqdrise.

26.  Njoftimi do t'u jepet sé paku shtaté dité pérpara, duke specifikuar vendin, ditén dhe
orén e mbledhjcs dhe t& asaj se ¢faré do t& realizohet, n€ ményrén e parashikuar mé peshté,
duke shénuar né njoftim datéa dhe emrat e personave t€ cilét jané ortaké sipas regyistrit &
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7\\%(510:16\!@ {¢ Shoqérisg, dhe agjentit apo pérfagésuesit né regjistrin € mbajtésve 1€ aksicneve
¢

“ Xek prurési t2 cilt kang t€ drejtén e votes né kéto mbledhje.

27. Mbiedhja ¢ ortakéve do t& konsiderohet ¢ viefshme, edhe né rast se &shté mbajtar n¢
kundérshtim. me kérkesén pér ¢ dhéné njoftim sipas dispozités 26, nése 909% e zotérucsve t&
aksioneve me t& drejté pér 1& marré pjes€ dhe peér t€ votuar né mbledhje kané€ hequr dord nga ¢

drejta pé: Uu njoftuar.

28. Mosnjollimi pa paramendim nga ana ¢ drejtoréve i antarit, apo agjenlil apo
pérfagésucsit (sipas rastit), osc fakti se njé ortak ose agjenti apo pérfagésuesi nuk  ka mavé
njoftimir nuk pérbén shkak q&é mbledhja 1& konsiderohet e paviefshme.

PROCEDURAT NE MBLEDHJET E ORTAKEVE

29. Asnjé veprim nuk do € krvhet né mbledhje n€se nuk gshté i pranishém kucrumi |
ortakéve né kohén kur hapet mbledhja. Quorumi do té pérbehet prej njé ose disa oriaké té
pranishém personalisht, ose me prokurg, t& cilét nuk pérbéné té paktén 1/3 e aksioreve t€
seciles klass ose seri aksionesh me (& drejté vote si klas& apo seri, dhe 1 njijti num.ér
mbajiésve té aksioneve t€ mbelura me (8 drejté vote.

30. Nése brenda gjysém orc nga <oha e caktuar pér mbledhje nuk arrihet quarur,
mbledhja do t& shpérndahet.

31. N& cdo mbledhje ortakdt ¢ pranishém do (& zgjedhin njérin prej tyre g€ 1€ je:d kryetart.
Nése ortikét nuk jané né gjendje & zgjedhin pér ¢farédolloj arésye, atéheré persont gé
pérfagéson numri mé t& madh t€ aksioneve me té drejté vote, i pranishém né mbledhje, Jo &
jeté Kryetar, duke mos maré né konsideraté faktin se cili 8shté persom mé i moshuar.

32. Kryetari mund, me pélqimin ¢ ortakéve né mbledhje, & shtyjé ¢do takim nga 1 ¢ ané
né njé yotér apo nga njé vend né nj¢ vend yetér, por né mbledhjct e shtyra, nuk do 1€
trajtohen biznesc (& tjera pérveg atyre (€ 1éna € pa pérfunduara né mbledhjen ¢ shtyré.

33. N¢ ¢do mbledhje vendimi i hedhur né voté do 1€ votohet duke ngritui duart. re
shumicé 1& thjcshté nésc njé nuk kérkohet njé votim me deklarim personal gojor (pérpare. apo
né deklaratén e rezultatit me ngrige duarsh):

a) nua kryetan; 0ss
5 Y

(b) nga ¢do orlak 1 prenishém personalisht dhe me prokuré & pérfagéson té pektdn
1/10 e totalit t& t& drejtave (& votave t& t& gjithé ortakéve me & dreji€ voic (€
pranishém né mbledhje.

34.  Me pérjashtim (€ rasteve kur kemi njé volim me deklarim personal gojor, deklarimi
nga kryeiari se vendimi &shté marr¢ me ngritje duarsh, dhe rregjistrimi e tij n¢ librin ¢
pérmban pretokollin e mbledhjeve 1€ Shogérisé do & jeté njé prové e mjaftueshme pa pasur
nevojé pér t¢ provuar numrin apo pérgindjen ¢ votave t& regjistruar né favor apo kuncér njé
vendimi (& g,

35. Mése njé votim n¢ deklarimin personal gojor kérkohet ai do té kryhet sipas miryrés
sé kerkuur nga kryetari dhe rezultati 1 vatimit do t€ konsiderohet t€ jeté vendini 1 mbludhyes
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\\f__‘_ﬂ_fl,_‘/ 36, N¢ rast barazimi votash ose me 1gritje duarsh ose me votim me deklarin personud e

gojé, kryctari i mbledhjes né 1€ cilén éshté kérkuar votimi me ngritje duarsh upo ai me
deklarim personal me gojé do t€ keté € drejign ¢ njé votimi té dyt€.

VOTAT E ORTAKEVE

37. Nt ¢do mbledhje 1€ orlakéve gofté me njé votim me ngritje duarsh ose mc dek.arm
personal me gojé ¢do mbajtés 1 nj€ aksion i pérfagésuar pérsonalisht ose me prokurc do (&
keté njé voté pér gdo aksion me (€ drgjté vote 1€ poseduar prej ti).

38. Vendimi i cili i éshié njoftuar t& gjithé ortakéve né kohén g€ ata kan¢ patur & deié &
votojné dhe i cili éshté miratuar me shumicg t& votave e atyre ortakéve né formén e nj ose
mé shumé dokumentave t& shkruara me shkrim ose teleks, telegram, ose njoftim clektron.k.
pa patur nevojén ¢ njé paralajmérim jetér do 1€ hyjé né fuqi si njé vendim i ortakéve.

39. Nése emérohet njé tutor pér ndonjé ortak i cili &shté i paafté méndérisht a1 mund €
voloj¢ népératjet tutorit té ).

40.  Nese dy ose mé shumé persona s¢ bashku kané t€ drejtén e njé ose disa aksioneve (&
regjistruara dhe nése mé shumé se nj¢ prej kétyre personave do 1& votojé personalisht ose mc
prokuré né ¢do mbledhje t& ortakéve apo n pérputhje me dispozitén 37, do t& merrel ne
konsideriud vota ¢ atij personi emri j 1 cilit ésht€ i pari tek bashké-zotéruesit e aksionit

41. Votal mund & jepen ose personalisht ose me ané t€ prokurés.

47, Dokumenti i caktimit t& njé pérfagésuesi do té paragitet né vendin e caktuar pér
mbledhje pérpara kohés sé fillimit s¢ mbledhjes né € cilén do t& votojé pérfaqésucsi 1 cakluar

né dokumen..

43. Dokumenti 1 pérfagésimit do 1€ jeté sipas formés s€ pranuar nga Kryetari i mbledhjes.
pér 1& pérfagésuar déshirat e ortakit ¢¢ eméron pérfagésuesin.

44, Dokumenti i pérfagésimit do t& kryhet me shkrim nga 1 pérfagésuari, verém nisc |
pérfagésuari éshié njé shoqért apo formé tjetér personi juridik.

KOORPORATAT QE VEPROJNE NE MBLEDHJE NEPERMJET
PERFAQESUESVE

45, C.do Korporaté ose formé tjctcr personi juridik, gé gshté ortake ¢ Shoqérisé mund €
me ané (& njd vendimi (& drejtoréve 1€ syj ose t€ ndonj€ organi tjetér drejtues t& autorizo)é 218
person, g& ¢ mendon (& pérshtatshém € veprojé si pérfagésues té saj né ¢do mblechje &
ortakéve 1& Shogeérisé ose t& ndonjé grupi ortakésh té Shogérise, dhe njé person I autorzuar
né kété ményré do té keté (& drejlén té ushtrojé té nj¢jtat kompetenca per llogari & sheqérisé
qé ai pérfagéson, ashtu si¢ do t'i kishte ushtruar ajo nése do t& ishte njé ortak indivic
Shogérist.
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DREJTORET

46. Me oéfjashtim té ndonjé modifikimi (¢ mévonsh&ém pér numrin € drejtoréve. rumri
minimal 1 tyre do t& jeté njé dhe maksimal qé€ do 1& jet€ njézet.

47. Diejtori ose Drejtorét ¢ paré, do t€ zgndhen nga nénshkruesit e Aktit t& Then:eiimit,
Mé pas, drejtori(ét) do t& zgydhen nga ortaké, drejtort (nése éshté vetém njé) ose d-citorét
pér njé alat kohe té tillé sa do ta pércaktojné kéta té fundit.

48. Drejtori(&t) do (& géncrojné né detyré derisa pasardhési(t) ¢ tij{té tyre) do té ilojnd
detyrén ose né rast se ndodh pérpara dert né vdekjen, doréhegjen ose largimin e tj(t€ tyre).

49. Cdo vend vakant né vbordin ¢ drejtoréve mund & plotésohet népérmjet njé vendimi
té ortakéve ose 1€ drejtorit {nése ¢shté vetdm njé). ose sipas rastit prej shumicés sé& drestoréve
t& mbetu:.

50. Derisa drejtori(8t) & emérohet(r), nénshkruesit e Aktit t& Themelintit do 1€ gézo né t&é

r

gjitha kompetencat pér & vepruar sikur té ishin drejtoré.

S1.  Njédrejtor mund té zgjidhet os¢ jo nga radhét e ortakéve, por gjithsesi do (¢ gézo)t 1&
drejtén gé t& marré pjesé dhe t€ ket (¢ drejtén ¢ falés né ¢do mbledhje t& ortakéve Jdhe né
¢do mbledhje té vegants 1& mbajtésve 1€ ¢do klasé aksionesh né& Shoqéri.

52. Nj& drcjtor me ané t& njé kérkese t& nénshkruar prej tij & depozituar né Scling ¢
Shogérisi, riundel 1& emérojé heré pas here njé drejtor tjetér ose njé person tjetér q€ & joté
zévendésuesi 1 tij. Cdo zévenddsues do t& keté t& drejtén t€ njoftohet pér mblechjet ¢
drejtoréve si dhe té marré pjess né to dhe volojé si drejtor né ¢do mbledhje ku drejlort € ¢ ka
eméruar até nuk éshté vetd i pranishém dhe pérgjith&sisht ng kéto mbledhje ai ka € drexta dhe
ushtron (¢ gjitha kompetencar, 1¢ drejlat, detyrimet dhe kompetencal e drejtorit t ciit ¢ ka
eméruir. ((do zévendés 1 tillé do té konsiderohet si drejtues 1 Shogénsé dhe nuk duhet t& joté
pérfagésues | drejtorit 1 cili ¢ ka eméruar. NE rast s¢ paragiten vonesa ose veshurési (€
pajustifikuara né njoftimin ndaj njé drejtori pér njé vendim, miratim i ¢ili kérkon nuratimir ¢
tij né baré t3 dispozités 77, zévendésuest 1 tij (nése ka), do t&€ keté t€ drejtén t& ninshkruge
kété miratim pér Hogari té ketij drejtori. Kompensimi i njé zévendésuesi do € jepel nga
kompens mi qé i paguhet drejtorit i :ili e ka eméruar, dhe do t& pérb&jé nj¢ 1% pre;
kompens mit t¢ drejtorit si¢ kané réné dakort z¢vendésuesi dhe drejtori g€ e ka emértaar alé
midis tyre. Njé drejlor me ang (@ njé kérkese nénshkruar prej tij, dhe té depozituar né Schind e
Shogéris¢. mundet q& né ¢do kohé (& revokojé emérimin e zévendésuesit & ti]. N& rast se njé
drejlor vdes ose pushon s¢ mbajturi detvrén ¢ drejtont, edhe emérimi 1 z&évendésucsit 1611 Je
té pushoj: die pérfundojé.

53. Drejtorét mund qé me vendim té caktojné pagesén e drejtoréve né lidhje me shérbinzet
e krycra sse q¢ do & kryhen pér llogari & Shogéris¢. Drejtorét gjithashtu mund 1€ paguher
edhe pér udhétimet, hotelin si dhe shpenzime € tera q€ ata mund t& b&jné pér marrjen pjesé
dhe kthimin nga mbledhjct ¢ drejtoréve, ose ndonjé komiteti t& drejtoréve, ose né mbledhje: e
ortakéve osc, né lidhje me bznesin e Shogérisé ashtu si do t& miratohet me vend:min ¢
drejtoréve.

54. Cio drejtor t& cilit, 1 kérkohet 1€ géndrojé ose banojé jashté pér ndonjé qétlim (€

Shoqgérisé. ose i cili kryen shérbime, (& cilat sipas opinionit t& Drejtoréve 1 tejkalon detyrat ¢
zakonshme 18 njé drejtori, mund t& pagihet me njé kompensim shtesé {(osc népérmjet pagés.



55.

Shoqéria mund ti paguajé njé drejtori, 1 cili me kérkesé t€ Shogérisé mban mé detvrd
(duke pérfshiré edhe detyrén ¢ drejtucsit), ose 1 ofron shérbime ndonjé shogérie n& t& cilén
mund (& ket# interesa Shoqéria, n ¢ kompensim (oss nSpérmjct pagés, komisio:ut,
pjesémarrjes né fitim ose né nj€ ményré Yyetlr) né lidhje me kéto detyra ose shérbime sig do

miratohet me vendim & drejtoréve.

506.

57.

Post. i drejtorit do té mbetet vakant nése ar:

‘1) 8shté larguar nga detyra me njé vendim (€ orfak€ve osc (€ drejtoréve, os¢

‘b falimenton. osc lidh marréveshje ose krijon lidhje me kreditorét ¢ 1y nc

pérgyithési; ose

(c)béhet | paafté mendénsht ose me shéndet t& pastabilizuar sa gé e bén té paalte
1& menaxhojé veprimtaring ¢ tij: os¢

td)jep doréhegjen nga detyra ¢ tij, népérmjet njé njoftimi me shkrim 1€ crejluar

Shoqérisé.

(2) Njé drejtor mund (& mbajé ¢do detyré osc funksion tjetér fitimprurés me fitime
né shoqéri (pérveg detyrés sé revizorit) né lidhje me detyrén e tij (& drejtorit dhe
mund 1€ punojé me kété cilési profesionale né Shoqéri pér njé afat kohc sa dhe do
1& paguhet ose né & kundért pér aq sa Eshté vendosur nga drejtorét.

(b) Njé drejtor mund 1€ jet& ose béhet drejtor ose njé 1 punésuar yedr ose nyé
person 1 interesuar né ¢do sioqéri q€ krijohet ose drejtohet nga Shogéria, ose pér
18 cilén Shogéria mund (& jet€ e interesuar qofté si ortaké ose dhe ndryshe, (ke njé
funksion i tillé nuk do t& jeté i shpérblyeshém me para ose pérfitime t€ 1)cra si
drejtor os¢ i punésuar ose nga interesi 1 i né kéto shogér té tjera. Drejtoé
gjithashiu muad t& ushrojné t€ drejtat e voumit t& dhéna nga akstonet & mund t&
kené né& ndonjé tjetér shogéri qé mbahet ose zotérohet nga Shogéria, nd ate
ményré dhe masé si¢ ¢ mendojné ata m& t€ pérshtatshme, duke périshird edhe
ushtsintin ¢ tyre ng favor t¢ ndonjé vendimi qé merret pcr (€ caktuar ato pér &
numrin e tyre, pé: drejlort ose t& punésuarit e kétyre shoqérive (& yera. Nj&
drejtor mund (& volojé né ‘avor (& ushtrimit t& drejtave (€ votcs n€ miny:én ¢
pérshkruar mé sipér, pavarésisht se¢ al mund & jeté ose po béhet drejtor ose
drejtues né kéto shoqéri, osc né nj¢ ményré ose tjetér &shté ose po béhet
interesuar né ushtrmin e té drejtave & votimit né ményrén e sipérpérmenduy.

(¢} Asnjé drejtor nuk mund 18 largohet nga detyra, pér shkak se ka kontraktuar m¢
Shoqéring qofté si shités, blarés osc ndryshe, dhe as me ndonjé lloj kontrate ose
marréveshje té lidhur ose pér llogari t& Shogérisé né té cilén cdo drejtor Jshid |
teresvar né ndonjé ményr: mund té konsiderohen t€ pavlefshme, che donjé
drejtor i cili ka lidhur kéd kontraté ose ¢shté 1 interesuar nuk mund & jcl€
pérgjegjés pérpara Shoqérisé pér ndonjé fitim t& realizuar nga kéto kontrata ose
marréveshje, pér shkak se ky drejtor mban kété detyr€ ose t¢ lidhjes s¢ hesimit Jé
&shté krijuar mes tyre. Natyra c interesit t€ njé drejtori duhet t¢ deklarchet nga ai
né mbledhjen ¢ drejloréve né 1€ cilén ¢éshtja pér 1€ cilén hdhet kentrata ose



marréveshja merre. né shqyrtim pér heré 18 paré, dhe né rast sc drejlori nuk 1shte |
interesuar né lidhje me konratén ose marréveshjen e propozuar né daién < késaj
mblcdhje, ose do té interesohet pér kontratén ose marréveshjen pasi 1€ jeté lidhur,
atéHeré ai menjéheré sa i lind ky intersim duhet t€ njoftoj& Shogéring me skkrim
pér [aktin dhe natyrén ¢ interesit 1€ tij. Njé njoftim 1 pérgjithshém pér dre torét ¢
ticré nga ky drejtor se ai gsht€ ortak i njé firme ose shoqérie t& veganté, dae sc
Lonsiderohet si 1 interesuar 1€ ¢do kontraté apo transaksion 1 cili mund béact pas
Catés s¢ njoftimit me kété firmé osc shogéri {nése njé drejtor i tille do ta dewlarojé
até (¢ njgjtin né mbledhjen ¢ drejtoréve, ose do 1€ marré masa t€ arsycshme pér (€
siguruar se njé gié c tillé do t¢ diskutohet dhe ta lexojé né mbledhjen tjetér t€
crejtoréve pasi té jeté dhéné) do & konsiderohet njé deklarim 1 mjaftueshém
konflikti interesi né lidhje me kétg kontraté ose transaksion me kété firmic osc
shogéri. Njé& drejtor mund t& konsiderohet si ortak i kuorumit me propozimin gé
I:dhet me ndonjé kontraté ose marréveshje g€ ai mund t€ b&j& me Shoyéring, cse
né 1€ cilén ai 8shte i interesuar sic edhe pérmendur mé lart, dhe mund € vatojé

k&t& propozim.
NEPUNESIT QE KANE POZICIONE DREJTUESE

58. Drejtorét e Shoqérisé mundel & me ané té njé vendimi & drejtoréve 1€ em&ropne
népunés né pozicione drejtuese 1€ Shoqérisé né alé kohé qé do 1€ vierésohet e nevojshime ose
e pérshtatshme, dhe kéta népunés mund té jené Presidenti, nj¢ ose mé shumé Z&vendes-
Presidenté, njé Sekretar dhe n'& Arkélar dhe népunés t& tjeré, t€ cilét heré pas here mund t€
jené (& nevejshém. Népunésit do (& kryejné ato detyra q€ do t'ju pcrshkruhen né kohén e
emérimit & tyre. té cilat mund i nénshtrohen modifikimeve nga drejtorét mc pas. Né
mungesé t& ndonjé pércaktimi té vecants té detyrave, do té jeté pérgjegjési e Presidentit g &
menaxho ¢ detyral e pérditshme & Shoqérisé, Zévendés-Presidentét sipas shkal.és s¢
vjetérsisé né puné do t& veprojné né muagesé (& Presidentit, por veg késaj kryejné disa detyra
Gé u jané deleguar atyre nga Presidenti, Sekretari mban regjistrat, librin e Shogénsé, té dh-énat
(pérvec 1¢ dhénave financiare) & Shogérisé dhe & siguron pérputhjen me t& gjitha kérkesat
proceduriale 1& véna ndaj shogérisé nga legjislacioni i zbatueshém, dhe Arkétar Cshté
pérgjegjés per ¢éshyjet financiare t€ Shogérisé.

59.  Cdo person mund té mbajé mé saumé se njé detyré dhe nuk &hté e nevojshme & njé
népunés (& jeté drejtor ose ortak i Shoqirisé. Népunésit do t& géndrojné né detyr derisa 1€
largohen nga drejtordt, pavarésisht nése 3sht€ caktuar osc Jo nj€ pasues.

60, Cdo népunés qé eshi¢ mjé orzan 1 shoqérisé mund t& emérojé ¢do person si
pérlagésussin e 1ij 1€ autorizuar, me qélim qé t'a pérfaqésojé até dhe & béj€ transaksiong €
bizneseve 1€ népunésve.

~: DREJTAT E DREJTOREVE

@ Biznesi i Shogérisé do t& menaxtohet nga drejtorét, té cilét mund té paguajné t€ githa
stipenzinict & jané beré paraprakishit dhiz ¢ idhen me Krijimin dhe regjistrimin ¢ Shoaériss,
dhe mund té ushtrojné té gjitha kéto koripetenca (& Shogérisé té cilat nuk kérkoher: nga Akt
ose nga kéto dispovita pér t'u ushtruar nga ortakét, objekt i ¢do delegimi (€ kétyre (& dryjlave
sic mund 18 autorizohet nga kéto Rregullore dhe t& tilla kérkesa q& si¢ mund t& pérshkruhen
me ané (& vendimit & ortakéve; por asnj€ kérkesé e béré me ané rezolute t& ortakéve nux ¢o
(& mbizotirojé né rast se nuk &sht¢ né pérputhje me kéto dispozita, dhe as (& shfugizo:¢




ndonjé akt t& méparshém t& drsjloréve 1 cili do 1€ ishie i viefshém né rast se kéto kirkese nuk
do & 1shin bEre.

62. Drejlorét mund ti besojné dhe t delegojné ¢do drejtori ose népunési sucilin nga
kompetenca: e ushtruara prej tyre sipas kushteve dhe afateve si edhe me disa kufizime g€ ula
mendojnt jané & pérshtatshme, qofté s& bashku ose duke kufizuar kompetencat ¢ tyre. dhe
munden é kohe pas kohe té revokojng, térheqin, alternojné ose ndryshojng, 1€ gjitha ose disa
prej kétyre kompetencave. Drejtorél mund t'u delegojné disa prej kétyre kompetencave
komitcteve (& pérbéra nga numri 1 ortakéve g€ ata ¢ mendojné t& pérshtatshém; ¢do komitel |
formuar kiésatu duhet té ushtrojé kompetencat e deleguara tyre n€ pérputhje me rregulloret 4€

mund tu vendescn atyre prej drejtoréve.

Drgjtorét mund g€ kohe pas kohe dhe né ¢do moment t&€ emérojné me prokurg, adonjé
Dqéri, fimé osc person os¢ grup personash, qoft& direkt ose indirekt prej tyre me ané t&

prokurés. q¢ t& jené perfagésuesi osc pérfagésuesit e Shogérisé€ pér ato géllime che me elo

kompetenca. e até autoritet, diskrecien (pa kapércyer opéntencat qé u takojué€ ovse ¢
ushtrojné veté drejtorét sipas kélyre Regulloreve), dhe pér até dhe né bazé t€ kushteve g€ wta
konsiderojné té pérshtashme: dhe kéto prokura mund t& pérmbajné dispozita pér mbrojtjen
dhe pérshtatshméring ¢ personave gé veprojné me kéto prokura, ashtu si e mendojné mé ©€
pérshtatsime drejtorét dhe mund gjithashtu t€ autorizojné secilin nga kéta pérfagésues me &
drejtén qé t& delegojé njé pjesé osc (€ gjitha kompetencat, autoritetet dhe diskrecionet gé ¢
takond aly).

64.  (Cdo drejlor q& @shte organ i Shogérisé, mund & emérojé ndonjé person s
pérfagésucsin e Lij 1€ autorizuar ligjénsht me qéllim qé ta pérfaqésoj€ até né Mbledljet ¢
Drejtoréve si dhe té kryejé ¢do bisnes té drejtoréve.

65.  Drejlorét jané t& autorizuar & hapin dhe t& kryejné veprime né llogarit€ bunkare me
bankat, zyra komisioneric, shogatat ¢ kursimit dhe/ose té kredisg, institutet e kredisg, osc ¢do
institucion tjetér 1 ngjashém sipas zgjedhjes s& tyre né fte gjithé botén. TE gjitha geqet.
premtim pagesat, kambialet si dhe 1€ gjithé mstrumentat € tjcré té negociueshme dhe t€ gjitha
fatural pér parats ¢ paguara Shogérisé, do t& nénshkruhen, térhigen, pranohen, vérictohen ose
nénshkruhen né cdo formé fjetér sipas rastit, né ményrén qé pércaktohet kohe pas kche me
vendim té drejtoréve,

66.  Drejiorét mund t& ushirojné 1€ gjitha komptencat € Shogqérisé pér té€ marrl hua pera
dhe pér & hipotekuar, ose pér 1€ paguar detyrimet ¢ saj, pasurité dhe kapital i autorizuar por
papaguar, ose ¢do pjesé & tij, & Ieshoné déltesa pagese, obligacione t& shogérisé, si dhe
garanci t¢ tera. kudo ku Shogérta ka marr€ hua para, ose si garanci pér ¢do lioj borxi,
pérgjegjésic ose detyrim 1 Shoqérisé ose e njé pale & treté.

67. Drejiorét q& vazhdojné detyrén 2 tyre mund 1& veprojné pavarésisht nga ndonjé veac
vakant né organin e lyre, me pérjashtin: & rastit Kur numri i tyre éshté caktuar né dy ose me
shumé persona dhe kur pér arsye t& vendeve vakante té ndodhura midis drejtoréve mbetet
vetém nj: prej tyre, né kité rast al autorizohet 1€ veprojé vetém pér t& eméruar njé Jigjtor

fjelér.
MBLEDHJET E DREJTOREVE
68. Mbledhjet e drejtoréve osc & ndonjé komiteti po aty do t& mbahen né vencu: csc

vendel qi do té pércaktohen nga drejtorét.



: Drejlorgt mund 1€ zgjedhin mé Kryetar pér mbledhjet e tyre dhe t& pércukiojné
- /periudhén pér t& cilén ai do (€ krycj¢ kéle detyré; por nése njé Kryetar i tillé nuk éshté
zgjedhur. ose né ndonjé mbledhje Kryetari nuk éshté paraqitur ndérkohé q& éshté eméruar pér
njé dety:¢ & tillg, drejtorét ¢ pranishém mund t€ zgjedhin njé midis tyre pér t& xryer
funksion:n e Kryetarit t€ mbledhjes.

70. Srejrordt mund & mblidhen sé bashku pér t€ diskutuar t€ rejat lidhur me bisresin,
shtyrien si dhe rregullimin ¢ mbledhjeve 1€ tyre si ata ¢ mendojné mé té pérshtatshme.
Céshtjet & ngrihen né cdo mbledhje vendosen me shumicé votash; né raste volash té
barabarta kryetari do t& kérkajé njé votim (¢ dyté osevotim me ngritje duarsh. Njé drejror
mundet (& né ¢do kohé t& thirrasé mbledhjen e drejtoréve. NE rast se Shoqéria do '€ Keté
vetém njé drejlor. dispozitat qé vijong mé poshté pér mbledhjet ¢ drejtoréve nuk do
zbatohen, por ky drejtor i vetém do t& keté € gjitha kompetencat pcr t€ vepruar dhe
pérfagésuar Shoqéring né té gjitha ¢&sh:jet dhe né mungese (€ progesverbalit t& mbledhjes do
(& mbajé me shkrim dhe (& nénshkruajé njé shénim ose memorandum per & gjitha ¢Esatjet t€
cilat kérkojré njé vendim té drejtoréve. Ky shénim ose memorandum do té pé&rb&j njé prové
t¢ mjaltuzshme pér kéto vendime pér (€ gjitha géllimet.

71. Njé drejtor duhet 18 njeflohet jo mé pak se 7 dité pérpara mbledhjes s¢ drejtoréve.

72. Pavardsisht nga Rregulli 71 mé sipér, njé¢ mbledhje e drejtoréve € mbajiur né
kundérshtim me kiété Rregull, do t& jeté e vlefshme vetém né rast se shumica ¢ drejloréve &
kané t& d-¢jtén ¢ votés kané hequr doré nga njoftimi i mbledhjes.

73. Vosnjofimi i njé drejtori pér mbledhjen ¢ drejtoréve, ose i faktit se njé& drejtor nuk ¢
ka marré njeftimin, nuk ¢ bén mbledhjen t& pavleishme.

74. Nj¢ mbledhje ¢ drejtoréve éshté rregullisht e mbledhur pér t€ gjitha géllimet né rast sc
né fillim (& mbledhjes jané 1& pranishém personalisht ose (€ pérfagésuar t€ paktén shumice ¢
numrit t&€ pérgjithshém t& drejtoréve.

75. Nise brenda gjysém ore nga koha e caktuar pér {illimin e mbledhjes kuoruru nuk
&shlé | pranishém atéheré mbledhja shptrmdahet.

76. (.o drcjtor ose disa prej drejtoréve ose ndon)é komitet i tyre mund t€ marre pjesé é
njé mbledhje t& drejloréve ose né njE komitet 1€ drejtoréve me and (8 njé konference
telefonike. ose ndonjé mjeti tjetér & ngjashém komunikimi &€ u jep mundés: 1€ gheE
personave picsémarrds né mbledhje 1€ dégjojné njéri-tierin, né 1€ nj&jtén kohé. Pjesénimarja
me ané 16 kétyre mjeteve do & konsiderohet sikur ka qené i pranishém personalisht g

mbledhjc.

77.  Nj& vendim i miratuar nga shumica e drejtoréve pér kohén ne 1€ citén kané pusur (&
drejté t& marrin njoftim pér mbledhjen ¢ drejtoréve ose 1€ komitetit t€ drejtoréve dhe marrjen
¢ njé osc mé shumé dokurnentave né formén me shrim ose teleks, telegram, ose me ¢do formé
jetér komunikimi elektronik do € jet€ 1 viefshme dhe cfektiv nése &shté kaluar n¢ )€
mbledhje drejtorésh ose né nié komilet t&€ mbledhur rregullisht, pa qene nevoje ¢ nor)é

njoflimi,



DEMSHPERBLIMI

78. N¢ pérputhje me dispozitat e hétij Akti dhe t€ ¢do ligji apo rregulloreje tjeiér pér
kohén né L& cilén éshté né fuqi, ¢do drejtor ose népunés tjetér i Shogérisé do t€ ketd t& drejién
té démslpérblehet nga asetet e Shoqérisé kundrejt t& gjitha humbjeve ose pérgjegjésive (K
cilat ai mund t’t kryejé ose ti ndodhin ose gjaté kryerjes s€ detyrave t& pozcionit t& tij ose (&
ndryshe lidien mc funksion:n e tij, dhe sc asnj¢ drejtor ose népunes tjetér nuk &shté
pérgjegjis pér ndonjé humbje, démtim osc fattkeqgési gé mund t& keté ndodhur ose muné ©
ndodhé Shogérisé gjaté kryerjes sé detyrave té U, ose g€ lidhen me to.

VULA

79. Crejiorét duhet té kujdesen pér ruajtjen ¢ vulés sé pérbashkét (€ Shogéris€. Vule ¢
pérbashkét ¢ vendosur mbi ¢do dokument pérveg rasteve té parashikuara né Rreguilin %, do t&
vértetohel nga njé drejtor osc nga njé person tjetér 1 autorizuar kohe pas kohe ng. drejiorét.
Drejtorét mund t& b&né njé kopje 1& vulés s€ pérbashkét dhe té miratojné q& f{irma ¢ ¢do
drejtori ose versoni té aulorizuar, mund & riprodhohet népérmjet printimit ose me mjete {jera
né cdo dokument dhe do t& keté (& njé'tén fugi dhe vlefshméri sikur vula té ishte véné mbi
k&té dokument dhe dokumenti té ishte Frmosur si né ményrén ¢ pérshkruar mé sipér.

DIVIDENTET DHE REZERVAT
8(). Drejtorét mund té deklarojné me ané 1€ vendimit njé divident, por asn)¢ divident nuk
mund (& deklarohet dhe paguhet derisa drejlorét t& pércaktojné sc menj€heré pas pageses st
dividenti::
(1) Shogéria do té jet¢ né zjendje & shlyejé detyrimet ¢ saj kur ato béhen té

detyrueshme né rrjedhén ¢ zakonshme t& biznesit; dhe

(k) vlera e realizuar nga asctet ¢ Shoqérisé nuk do t& jelé mé vogél s¢ shuma ¢
pérgjithshme e detyrimeve 1€ saj, pérveg taksave (€ paguara me késtc, si¢
uegohet né librat ¢ llogarisé, dhe né kapitalin e tij.

81. Dividentst mund 1& dek larohen dhe & paguhen né para, aksione, osc pasuri 1jeté-
82. N llogaritjen e tepricave me géllim vendimin pér € deklaruar dhe paguar rjé

divident, drejtorét mund € pérfshijné né mbledhjen e tyre vlerén neto 1€ parealizuar prej
aseteve t¢ Shoqérisé.

83. D-ejtordt mund qé nga koha né kohé U'u paguajné ortakéve dividenté & pirko.shém
pé 1€ cilat drzjtorét mendojné ¢& mbuloken nga tepricat e Shoqérisé.

84. Nz pimputhje me & drejtat e aksioneréve q€ kané (€ drejta t€ veganta dividentish, 1€
gjithé dividentdl do 1€ deklarohen dhe paguben né pérputhje me shumat ¢ paguar peér
aksionet ¢ emetuara, duke pérjashtuar alo aksione gé mbahen nga Shogéria si aksione €
Thesarit n¢ catén ¢ deklarimit 1€ dividentit.

85. D jtorét mund & 1&né jashtg 1& ardhurave 1€ Shoqérisé, plrpara sc te rekomandoné
cdo dividen:, ato shuma gé ata mendojné se duhet t€ jené rezervé osc rezerva & me
zgjedhjen e drejtoréve, do t&€ sbatohen pér mbledhjet e paparashikuara, ose pér ¢do g&llim
tjetér pér & cilin (& ardhurat ¢ Shogéris€ mund 1€ pérdoren dhe gjaté njé pérdorimi & tlle



: jimund (€ pérdoren né biznesin ¢ Shoydiisé ose 1& investohen né ato investime sig¢ ¢ mendo ne
»{'1& pérshtatshme drejtorét.

86. N rast se disa persora jané regjistruar si bashképronar€ t¢ ndonjé aksioni, ¢donjér
prej tyre mund (& japé njé faturg té vlefshme pér ¢do divident ose shuma (& tjera (G
pagueshime né para ose q¢ lidhen me aksionet.

87. NE -ast & aksioneve té emctuara pér tck prurési, drejlorét mund (€ kujdesen DEr
pagimin ¢ njé dividenti duke 1u referuar faturés, ose garancive 1€ léshuara me ¢ert: fikaién pér
kéto aks one, dhe paragitja e njé dividenti t& tillg, fatura ose garancia do t& provojd 1€ drgjién
pér 1& marré kéto dividenté né t€ njéjicn masé sa dhe ¢ ardhura ¢ vet gertifikatés. Né kohén ¢
paraqitjcs sé faturés ose garancise, drejtorét mund € léshojné fatura ose garanci L& teva sig
mund 18 kérkohet pér t& lcjuar marrjen nga aksioneri 1€ dividentéve € mévonshén:.

88. Njottim: pér ¢do divident g& mund 1€ jeté deklaruar duhet ti jepet cdo ortakéve né
ményrén e poshtéshénuar dhe 1€ gjita€ dividentét e pakérkuar pér tre vjet past (& jend
deklaruar mund (G jepen nga drejtorét né favor 1€ Shqérisé.

g9. Asn g divident nuk do 1€ japé interes kundér Shogérisé.
LIBRAT DHE TE DHENAT

90. Shoqéria do té mbajé disa llogasi dhe (€ dhéna sa drejtorét ¢ vierésojné té€ neveishrie,
me qéllim gé 1& pasqyrojng gjendjen financiare € Shoqérisé,

91.  Shoyéria duhet t& mbajé progesvale pér & gjitha mbledhjet ¢ drejloréve. orakéve,
komiteleve 18 drejtoréve. komiteteve & népunésve dhe komiteteve té ortakéve dhe kopje 1
gjithé vendimeve 1€ marra nga drejlorét, anétarét komiletet e drejtoréve, komileeve 18
népundsve ¢he komiteteve t€ ortakéve.

92, Iibrat, 15 dhénat dhe procesverbalet e kérkuvara nga Rregulli 90 dhe 91, do 1€ rabaken
ne Zyrén e Regjistrimit té Shogérisé osc né ndonjé vend tjetér q¢ mund (€ pércakto:né
drejtorét. dhe do (& jené té hapura pér gdo kontroll t& drejtoréve né ¢do kohé.

93. Direjlorét duhet & kohs pas koh 1€ vendosim nése dhe n€ ¢faré mase, kohé, verds che
né cfaré kushtesh dhe rregullash, librai, (€ dhénat dhe procesvarbalet ¢ Shogénst¢ ose sccila
prej tyre do t& jen& té hapura pér konuroll nga ortakét & nuk jané drejtoré, dhe asny¢ orlak (¢
nuk &shte drejtor) nuk do té keté € drejté & kontrollojé ndonjé libér, té dhéné, procesverbal
osc dokument 1& Shogérisé, nérvee rastit kur 1 jepet nga Ligji ose &shié I autorizuar me
vendim 12 drejtaréve.

KONTROLLI

94, Drejrorél munden gé me vendim € kérkojné qé t€ verifikohen Hogarilé € Shocér.st
nga njé cse disa revizoré ose revizore té emégruar prej tyre kundrejt njé kompenstini sic mund
1& bien dakort koh¢ pas kohe.

9s. Revizori mund t8 jeté ortak i Skoqérisé, por jo drejior ose népunés gjaté periudhés si
ushtrimit 1& k&tij funksioni prej {1y



96. ('do revizor i Shogérisé do 1€ keté 1€ drejtén té shikojé n& ¢do kohé librat ¢ llogar.ve
dhe fatural ¢ Shogérisé, si dhe (& keté té drejtén t€ kérkojé nga ¢do népunds i Shogérisé
informacior. dhe sqarime g€ ai i mendon t€ nevojshme pér kryerjen e detyrave (& 1.

97. Raporti i revizorit do t’u bashkingjitet llogarive pér t& cilat aj raporton, si dhe do 18
keté té drejtén t& marré njoftim pér dhe t& marré pjes€ né ¢do mbledhje né t& cilén paraqizen
lHogarité ¢ humbjeve dhe fitimeve dhe tilanci 1 ShogérnseE.

NJOFTIMET
98.  ('do njoftim, informacion ose deklaraté ¢ shkruar q& kérkohet tu jepet ortukéve de &
dérgohet:
() 1é rastin e ortakéve 1& cilét mbajng aksione t& regjistruara, me poste, (shirbim

«jror nése mund t& jeté i disponueshém) g€ u drejtohen secilit prej ortakéve né
adresat ¢ treguara né regjistrin ¢ aksioneve; dhe

() né rastin e ortakéve t& cilét mbajné aksione tek prurési:

(1} me posté (shérbim ajror nése mund t& jeté i disponueshém) :¢ drejtuara
agjentit ose avokatit emri dhe adresa e t& cilit éshié dhéng pér njoftim
nga mbajtési 1 aksionit (identifikuar pér kété qéllim nga numn |
certifikatés sé aksionit), osc

(i1) né mungesé 1€ njé adrese pér dhénien e njoftimit, ose nése njotimi,
informacioni osc deklarata e shkruar nuk mund té dérgohet pér ndonjé
arsye tjetér, dukc publikuar ose njoftim, informacion ose duklaratén ¢
shkruar né njé gazeté q¢ qarkullon né Commonwealith (& Bahams dhe
né njé gazeté né 1€ cilén Shogéria ka selin€ ¢ saj.

99.  Té gjitha njoflimet q& u drejtohzn ortakéve, né lidhje me ¢do aksion té regjistruar gé
zotéroher nga disa persona s& bashku. do t’1 jepet njént prej kétyre personave, emrt 1 ¢ ¢l
gshté i pari né regjistrin ¢ aksioneve, ¢he njé njoflim 1 dhéné n€ ményre 1€ tillg Jo td et i
mjaftucshém pér 1§ gjithé zotérucsit ¢ kétj aksiont.

100.  (do njoftim, i béré me posté, do & konsiderohet si i bérg brenda 10 diléve nga
postimi, dhe pér & provuar nj€ gjé 1€ ¢ do 1€ jet€ e mjaftueshme té provohet se l:tra ¢
pérmban njo(timin ishte adresuar, vulosur dhe e hedhur né kuting ¢ postés né koh’r dhe

ményrén ¢ duhur,
PENSIONET DHE FONDET PER PENSION

101. Drojoré: mund té& krijeiné dhe mbajné osc t€ sigurojné krijimin dhe mbajtjen ¢ ndony
fondi pé&r pension me ose pa kontributé ose jokontribues ose t€ fondeve pér punsior, pér
pérfitim ¢ si dhe té japin ose (¢ sigurojné dhénien e donacioneve, penstony, pagat ¢
personave 1é ciléve jané ose ishin né ¢do koh€ (€ pun€suar ose t& né shérbim t& Shoqérist, ose
né ndonjé shogéri e cila &shig filial i Shoqgrisé, ose bashképunon me Shogéring oss me
ndonjé filial t& till&, osc me ata g€ jan€ ose ishin né ¢do kohé drejtoré ose népunds &
Shoqéris¢ ose & ndonjé kompanic yewdr té sipérpérmendur ose té cilét paguhen ose jang
paguar s persona (€ punésuar ose sl persona qé kryejné detyra & réndésishme né Shoqéri ose
né ndonjé shoqéri tjctér, osc ndonjé person tjetér tek 1 cili ka patur pérfitime Shoqéria cse ¢do
shoqéri tjetér e sipérpérmendur Eshté ose ka qéné e interesuar né ¢do kohg, dhe »nér gratt ¢
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veja dhe buitat ¢ vejé, familjet dhe personat g€ jan€ né varési (& kétyre personave, dhe mund
té béjné pagesa pér té sigurvar ndonjé prej personave & sipérpérmendur, si dhe mund &
kryejé cdonjérén prej sa mé mésipér si vetém ashtu edhe s& bashku me ndonj€ nga shog€cilé ¢
sipérpérmendura. Njé drejtor & kryen kété puné ose ka kété detyré gezon t& drejtén & marré
pjesé né dhe t& mbajé pér pérfitim & 1ij ndonj& nga kéto donacione. pensionin, pagesi ¢sc
bonusc.

SHPERNDARJA DHE MBYLLJA

102.  N¢ rast sc Shoqéria do té shpérndahet, Likuidatori né pérputhje me + end min ¢
orétakéve, mund té ndajé midis ortakéve qofté ne kontribut né para osc né€ natyrd, & gjithe
ose edhe njé pjest té aseteve t& Shoqgérisé (pavarésisht nésé ato jané pasurt ¢ té njéit lej ose
jo) dhe mund pér kété qéllim & vendosin njé vieré (€ tillé si¢ e mendojné té pérshtatshime pér
¢do pasu-i q& do té ndahet sig éshté treguar mé lart si dhe mund té vendosin se g1 do ¢ hehet
kjo ndarje midis ortak&ve osc ortakéve t& kategorive 1€ ndryshme. Likuidatori mund pérdore
t& gjithé asctet ose njé pjesé & tyre nén kujdes né favor t& kontribucsve ashtu si a. do ta
mendojé mé (& pérshtashme, por né a1 ményré € asnjé ortak té detyrohet té pranojé wlonjé
aksion os¢ letra me vierd € tjera té cilat nuk jané € lira nga ndonj€ barr€.

ARBITRAZH]

103. Kurdo qé lindin mosmarréveshje midis Shoqérisé né njérén an¢ dhe ndon € pre;
ortakéve, ekzekutoréve té tyre, administratoréve, ose t& transferuarve t€ tyre anén tietér,
prekin synim e vérieté dhe strukturén ose léné pasoja g€ lidhen me kété Akt ose q¢ Aku prek
ndonjé g¢ t& bére ose té kryer ose t& démtuar né pérputhje me Aktin, ose prek ndonjé shkeljc
ose yetér gé lidhet me kushtet paraprake ose me kété Akt ose me ndonjé Akt ¢ ndikor mb:
Shogéring ose né ndonjé nga ¢éshijel ¢ Shoqéring derisa palét t€ bien dakord se do t"
referoher: (& njéjtit arbitér ose dy arbitrave, nj¢ i zgjedhur nga secila prej paléve dhe arbitrat
pérpara s= té fillojné gjykimin caktojné & kryetar.

104, Ng rast sc sccila prej paléve déshton né cmérimin e njé arbitri si né fillim kryesishi
ashiu edhe né zévendésim, (né rastin gé ndonjé prej arbitrave t€ eméruar mund 1€ viesé.
béhet i paafté pér (& vepruar, ose refuzen té veprojé) pér dhjeté dité pasi pala tjeter i ka béré
njoftimin pér 1€ caktuar njé arbitér, pala yetcr mund t& emérojé njé arbitér getér pér (€
vepruar n¢ vend € arbitrit g& mungon (& palés yetér.

NDRYSHIMI I NENEVE

105.  Shogéria mund (& ndryshojé ose modifikojé kushtet & pérmbahen ne kéto rregutla S1¢
jané shkruar né origjinal ose si¢ ndryshchen nga heré pas here, me ané (€ njé venduni qalé €
ortakut(éve) ose 1€ drejtorit(éve) 1€ Shoc énst.
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Uné véneto) se sol, mé {/q_{.zoo-:}, deklarova sc versioni Shqip 1 dokument:l

bashkangjitur &shté njé pérkthim 1 sakié 1 versionit Anglisht dhe anagjelltas.
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REPUBLIKA E SHQIPERISE

NOTERIA TIRANE
Nr. _(g}g__ Rep.
Nr. = Kol

VERTETIM

Vérteto) se sot mé daté 17‘12()0(), rara meje notere Lindita Lleshi u paraqit Ent.la
Xhexki, ¢ njohur personalisht prej mieje, madhore, me zotési t€ ploté juridike ¢ pér 12
vepruar, ¢ cila mé deklaroi se e ka pérkthyer dokumentin bashkangjitur nga anglishtja
né Shgip njélloj me origyinalin dhz e nénshkroi até para meje noterit dhe und
vérieto) sipas hgit.




