o

CRNA GORA

VLADA CRNE GORE

PORESKA UPRAVA ‘
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA
U Podgorici, dana 12.08.2014.god.

Poreska uprava - Centralni registar privrednih subjekata u Podgorici, na osnovu ¢lana 6 st. 1 i élana 21 i 22
Zakona o poreskoj administraciji ("SI list RCG", br. 65/01 i 80/04 i Sl list CG", br. 20/11), na osnovu &lana
83 i 86 Zakona o privrednim drustvima ("Sl.list RCG" br.6/02 i "Sl.list CG" br. 17/07 ... 40/11, &lana 196
Zakona o opStem upravnom postupku ("SI list RCG", br.60/03 i "Sl. list CG", br. 32/11) i &lana 2 i 3 Upustva
o radu Centralnog registra privrednih subjekata ("Sl.list CG", br.20/12), rje$avajuci po prijavi za registraciju
promjene podataka u "LUCICE MONTENEGRO" D.0.0. PODGORICA broj 215042 od 12.08.2014.god.
podnosioca

Ime i irezime: A!exei Simonov

dana 12.08.2014.god. donosi

RJESENJE

Registruje se promjena :ovlaséenog zastupnika, izvrénog direktora "LUCICE MONTENEGRO" D.0.0.
PODGORICA - registarski broj 5-0259020/ 014.

Sastavni dio Rjesenja je i Izvod iz Centralnog registra privrednih subjekata Poreske uprave.

Obrazlozenje

Rjesavajuci po prijavi , za upis promjene podataka (ovlacenog zastupnika, izvrénog direktora) u
privrednom drustvu "LLUCICE MONTENEGRO" D.0.0. PODGORICA utvrdjeno je da su ispunjeni uslovi za
promjenu podataka shodno €lanu 83 i 86 Zakona o privrednim drustvima (“Sl.list RCG" br.6/02 i "Sl.list CG"
br. 17/07...40/11) i €lana 2 i 3 Upustva o radu Centralnog registra privrednih subjekata ("Sl.list CG",
br.20/12} , pa je odluéeno kao u izreci Rjesenja.

-,

Nacelnik

M.P.

Milo Paunovié¢
Pravna pouka: 2 ;
Protiv ovog rjeSenja moze se izjaviti zalba Ministarstvu finansija CG

u roku od 15 dana od dana prijema rje$enja. Zalba se predaje preko

ovog organa i taksira administrativnom taksom u iznosu od 8,00 €,
shodno Tarifnom broju 5 Taksene tarife za administrativne takse.

Taksa se uplaéuje u korist racuna broj 832-3161-26-Administrativna taksa.

by S
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1ZVOD IZ CENTRALNOG REGISTRA PRIVREDNIH
SUBJEKATA PORESKE UPRAVE

.r:':‘.
Crna Gora

Pretezna djelatnost:
Obavljanje spoljno-trgovinskog poslovanja:

6810 Kupovina i prodaija vlastitih nekretnina

Registarski broj 5-0259020/ 014 Datum promjene podataka: 12.08.2014
Mati¢ni broj 02436981
"LUCICE MONTENEGRO" D.0.0. PODGORICA
lzvrSene su sledece promjene: oviadéenog zastupnika, izvr§nog direktora
Datum zakljugivanja ugovora: 03.08.2005
Datum dono$enja Statuta: 03.08.2005 Datum izmjene Statuta: 04.08.2012

Adresa obavljanja djelatnosti: UL. SLOBODE 74/l Mjesto:. PODGORICA

Adresa za prijem sluzbene poste: UL. SLOBODE 74/il Sjediste: PODGORICA

X da ne
Oblik svojine:
bez oznake svojine druStvena x  privatna zadruZna dva ili vide oblika svojine
Porijeklo kapitala:
bez oznake projekla kapitala domadi strani x  mijeSoviti
Upisani kapital: 8,129,022.38€
{Noveani 8,129,022.38 , nenovéani .00)

drzavna

Osnivadi
Ime i prezime/Naziv:
R2R LUCICE LIMITED

Maticni broj: 91854
Udio: 100%
Uloga:  Osniva
Lica u drustvu

Ime i prezime:
Stamena Gagevif -
Ovlaséeni zastupnik
Pojedinaéno- ()

Izvréni direktor - neograniceno( )
Pojedinaéno- ()

-

lzdato  15.08.2014.god.

Nacelnik

Nilo aunovié

Strana 1
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. PORESKA UPRAVA - CRPS
PS-02 - Promjena podataka - Privredni subjekt

PODNOSILAC PRIJAVE

JMB:

Telefon:

e-mail:

Prijava se podnosi preko: D Zastupnika Punomoénika

‘: Oznatiti podatak koji se mijenja

Alexey Simonov

PROMIJENA PODATAKA [X]

[ Privredni subjekt 1

Matic¢ni broj:

Puni naziv:

9 ) [/‘35‘9 Q’/ Registarski broj: g’?/ 55&2/7
cvciee Motmmpw .00 Podprics

i ¢ [1. PROMIENA OSNOVNIH PODATAKA

1.1. Oblik organizovanja D oD [:' KD D AD D DOO

NVO Ustanova Zadruga Ostali
[] L] L] [

1.2. Puni naziv:

*ukoliko je promjen puni naziv izvriiée se i preregistracija u Poreskom registru

1.3. Skraéeni naziv:

1.4, Podaci o Statutu: Datum donoSenja:

1.5. Podaci o Ugovoru / odluci
0 osnivanju:

Datum zakljuéenja/dono3enja:

2. NOVA ADRESE UPRAVE - SIEDISTA —]

2.1. Opstina
2.3. Ulica:

[ —l 2.2. Mjesto: ! —l
| H 24.Brop: [ ] \

......

3. NOVA ADRESA ZA PRIJEM SLUZBENE POSTE I

3.1. Driava
3.2. Opstina

‘3.4. Ulica:

3.3. Mjesto:

3.5. Broj:

eeem

4. NOVA ADRESA GLAVNOG MJESTA POSLOVANJA |

4.2. Opstina
4.4. Ulica:

4.1. Promjena opitine D *ukoliko je oznatena promjena opitine izvr3ide se i preregistracija u Poreskom registru

I —l 4.3. Mjesto: l I
| | 4.5. Broj: :]

IZJAVA: Garantujem za ta&nost unijetih podataka.

. v

Potpis podnosioca: M.P.

<\



PORESKA UPRAVA - CRPS

P5-02 - Promjena podataka - Privredni subjekt

i [11. PROMJENA ORGANA UPRAVLIANIA

]

D Odbor direktora
D Upravni odbor
D Skupstina

(] prugo [

*upisati naziv organa upravljanja ako je drugagiji

LZ PROMIENA DIREKTORA I/ILIl ORGANA UPRAVLIANJA

VRSTA PROMJENE

[:f Prestanak Imenuje se D Mijenja se obim ovla$éenja

12.1. Status

Direktor |:| Predsjednik organa L___] Clan odbora D Clan organa D Clan upravnog
upravljanja direktora upravljanja odbora

E] Sckretar Ovla3éeni zastupnik D Revizor D Drugo

druftva

* upisati status

12.2. IMB: ‘ *za strano fizitko lice unijeti broj paso%a

12.3. Ime i prezj Stamena Gadevié

12.4. Adresa:
Drzava

Opitin
Ulica:

12,5, Ovia§éenjs

neogranidena I:] ogranifena

12.6. Ovla$éen da djeluje

|:] Pojedinaéno D Kolektivno

Upisati sa kim ako je kolektivno:
Clanovima organa upravijanja

D Sckretarom drugtva
D Direktorom druitva

=

*unijeti opis ogranicenja

Potpis:

*upisati ako je drugatije od ponudenog
Saglasnc

s

w )

1ZJAVA: Garantujem za taénost unijetih podataka.

Potpis podnosioca:




PORESKA UPRAVA - CRPS
PS-02 - Promjena podataka - Privredni subjekt

. 1 [11._PROMIENA ORGANA UPRAVLIANA ]
D Odbor dircktora
D Upravni odbor
L] Skupitina

(] prugo L |

*upisati naziv organa upravljanja ako je drugagiji

ALY
PXi [12. PROMIJENA DIREKTORA I/ILI GRGANA UPRAVLIANJA j
VRSTA PROMJENE
Prestanak I—_—] Imenuje se D Mijenja se obim ovlaiéenja
12.1. Status
Dircktor D Predsjednik organa I:] Clan odbora D Clan organa D Clan upravnog
upravljanja dircktora upravljanja odbora
D Sckretar D Ovla3éeni zastupnik D Revizor D Drugo
druitva

* upisati status

12.2. IMB: *2a strano fizitko licc unijeti broj pasosa

Mohammatﬁldel Tarhini

12.3. Ime i prezime:

12.4. Adresa:
Driava

Opstina Mjesto:

Ulica: Broj:

12.5. Ovla$éenja u prometu

I:' ncograni¢ena D ogranitena

*unijeti opis ograni€enja
12.6. Ovla3éen da djeluje

D Pojedinaéno D Kolektivno
Upisati sa kim ako je kolektivno:
Clanovima organa upravijanja

D Sekretarom drultva
D Direktorom drustva

O

*upisati ako je drugagijc od ponudenog
Saglasnost sa imenovanjem:

Potpis: !

IZJAVA: Garantujem za tagnost unijetih podataka. .
Potpis podnosioca: M.P.
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ZAHTIEV ZA DOPUNU DOKUMENTACIJE

Ve
DANA PODNESENA JE PRIJAVA ZA DOO L/{& / (’ﬁ,

/% WU%WW 0/ 0 0 SA DOKUMENTACIJOM ZA ZZ%Mﬁ

(DA LI JE OSNIVANJE ILI IZMJENA), BROJ DOSUEA /, 75/ LO 77 2

MOLIM DA ISTU DOPUNITE SA DOKUMENTACIJIOM PREDATOM UZ

ZAHTIJEV KAKO BI ISTA BILA POTPUNA.

UZ ZAHTIEV DOSTAVLJAMO:

ﬁd/féw dWz W%é/w/w / MWMWM»@%

PODNOSILAC ZAHTIEVA

/fé/@@,/ Smove/




SPECIJALNO PUNOMOCIE

. Mi, R2R Ludice Limited, sa sjediStem na

Osnivaca privrednog Ludice
Montenegro d.0.0. Podgorica, {ije je sjediste
na adresi ulica Slobode 74/11, Podgorica, Crna
Gora, maticni broj 02436981, registarski broj
50259020 (u daljem tekstu "Drustvo");

drustva

ovim specijalnim punomoéjem ovlascujemo:

Moravéevi¢ Vojnovié & Partneri

R2R LUCICE LIMITED

Registered Office:
Third Floor, Miclles House. La Ruc Des Miclics
St Helier, Jersey JE2 3QD, Channel Istands

T: +44 1534 866858
F: +4471534 866859
E: mail@fidman.com

SPECIAL POWER OF ATTORNEY

We, R2R Ludice Limited, with corporate seat

91954 referred to as the

(hereinafter
"Founder") as the Founder of the company
Lucice Montenegro d.0.0. Podgorica, with
registered seat at the address Slobode 74/II,
Podgorica, Montenegro, and corporate ID no.

02436981, registration no.
(hereinafter the "Company");

50259020

herewith grant power of attorney to:

Moravcevié Vojnovié & Partners

odnosnho ponaosob sledece advokate,
advokatske pripravnike i lica:

Slavena Moravceviéa,

Nikolu Babica,.

i.e. to the each of following attorneys, trainee
attorneys and individuals separately

Slaven Moravéevic,

Nikola Babié,

-

Ivanu Panié

Dejana Borica

Ivana Panic

Dejan Bori¢

Registered No: 91954



Alekseja Simonova, drzavijanina Ruske

4y

Stamenu Gacevié,

da u nase ime i za nas racun:

1.  u svojstvu osnivaca Drustva: 1.

(i) izrade, potpiSu, overe i notarizuju
odluke o razrjeSenju i imenovanju
izvrénog  direktora ifili  drugih
zastupnika Drustva;

(ii) izrade, potpiSu, overe i notarizuju
izmjene i dopune statuta Drustva;

(iit) izrade, potpiSu, overe i notarizuju
sve izmjene i dopune osnivackog

|
(u daljem tekstu "MVP")
akta Drustva;

(iv) izrade i potpisu izmjene svih ostalih
| korporativnih akata koje su u
nadleznosti  Osnivaca, a koje
reflektuju promjene navedene pod
tackom (i) iznad;

(v) popune, potpiSu i podnesu prijavu i
drugu prate¢u dokumentaciju za
registraciju promjena navedenih pod
tatkom (i) iznad;

(vi) izrade i potpisu odluku o raskidu
ugovora o radu/ugovor o raskidu sa
izvrénim direktorom Drustva koji se

’ razrjesava;

; Registered No: 91954

Alexey Simonov, Russian national,

Stamena Gacevié,

(hereinafter referred to as "MVP")

to in our name and on our behalf:

in the capacity of Founder of the
Company:

()

(i)

(iii)

(iv)

(v)

(vi)

draft, sign, certify and notarize
decisions on dismissal and
appointment of the Executive
Director and/or other
representatives of the Company;

draft, sign, certify and notarize all
supplements and amendments of
the Statute of the Company;

draft, sign, certify and notarize all
supplements and amendments of
the Foundation Act of the
Company;

draft and sign all amendments to
the corporate documentation, in
the capacity of the Founder, in
order to reflect the changes made
in accordance with point (i)
above;

to fill in, sing and submit the
application and other auxiliary
documents for the purpose of
registration of the changes set
forth under point (i) above;

draft and sign decisions on
termination of employment
agreement/agreement on
termination of employment
agreement with the Executive
Director of the Company that is
dissolved from their duties;




(vii) izrade 1 potpidu ugovor o radu sa
izvrSnim direktorom;

2. sprovedu postupak registracije promjena
navedenih u tacki (i) iznad, pred
Centralnim registrom privrednih
subjekata u Podgorici ("CRPS") i ostalim
nadleZnim organima (ukljutujudi ali ne
ogranitavajuci se na poresku upravu);

3. da nas zastupaju pred svim nadleznim
organima ukljucujuci ali ne
ograniavajuéi se na banke kod koje
Drustvo ima otvorene poslovne ratune,
poresku upravu, CRPS-om i dr. u vezi sa
sprovodenjem  postupka registracije
promjena navedenih u taéki (i). iznad;

4. Potpidu, ovijere 1 notarizuju pred
nadleznim organom sva dokumenta koja
se odnose na ili su u vezi sa ili su
preporucljiva za pitanja navedena u
tackama 1. do 3. iznad;

5. dostave i prime sve dokumente, kao i da
obave sve druge pravne | fakticke radnje
koje su neophodne ili prikladne u vezi sa
pitanjima navedenim u tackama 1. do 4.
iznad;

6. podnose | poviate pravne lijekove
neophodne ili prikladne u vezi sa pravnim
poslovima navedenim u ta¢kama od 1. do
S. iznad;

7. prenose ovlaS¢enje za zastupanje na
druga lica u okviru ovlaséenja iz ovog
punomodja.

Potpisom ovog punomodja potpisnici potvrduju
da je Osnival privredno drustvo osnovano i
koje validno posiuje u skiadu sa zakonima
Jersey-a | da su potpisnici oviaséena lica za

zastupanje ovog privrednog drusdtva i da mogu’

davati izjave i preduzimati druge pravne radnje
u Ime i za racun ovog privrednog drudtva.

OsnivaC prihvata da ¢e obesStetiti i Cuvati
zadticeno MVP i svakog njihovog ortaka,
zaposlenog i predstavnika MVP (pojedinaZno
"OStecena Osoba" a zajedno "OSteéene
Osobe"), 6d svakog i bilo kog gubitka,

(vii) draft and sign employment
agreement with the Executive
Director;

2. register the changes listed under point (i)
above, before the Central Register of the
Business Entities in Podgorica ("CRBE")
and all other competent authorities
(including but not limited to Tax
Administration);

3. represent us before all competent
authorities including but not limited to
banks which  maintain  Company's
business accounts, tax authorities, CRBE
etc. for the purpose of implementation of
the changes mentioned under point (i)
above;

4. Sign, certify and notarise before the
competent authority all documents
related to or in connection with or
recommendable for the matters listed
under points 1 to 3 above;

5.  deliver and receive all documents, as well
as to perform all other legal and factual
acts necessary or advisable in connection
with the issues mentioned in points from
1 to 4 above;

6. submit to and pulls the remedies
necessary or appropriate in connection
with legal matters referred to in the
points from 1 to S above;

7. confer powers of representation to other
persons within the authority granted by
this power of attorney.

The undersigned declare in lieu of an oath that
we, Founder is a company duly established and
existing under the laws of Jersey and that the
undersigned are authorised to represent this
company by its signature on this very day and
to make legally binding declarations on behalf
of this company.

Founder undertakes to indemnify and hold
harmless MVP and each of the partners,
employees and representatives of MVP (each
an "Indemnified Person" and collectively the
"Indemnified Persons"), from and against

Registered No: 91954




zahtjeva, Stete, troska ili druge odgovornosti,
zajedno ili pojedinacno, Ili od bilo koje
aktivnosti u vezi sa tim, kojoj bi bilo koja takva
O3tedena Osoba mogla da postane subjekt u
vezi sa izvrSenjem ili propustanjem da se izvréi
bilo koje oviacenje dato ovim Punomoéjem
(zajedno: "Odgovornosti"), osim ako je takva
Odgovornost  nastala  uslijed  postojanja
namjere takve Osteéene Osobe.

Ovo specijaino punomoéje je safinjeno na
crnogorskom | engleskom jeziku. U sludaju
nepodudarnosti izmedu verzija, mjerodavna je
verzija na crnogorskom jeziku.

Ovo ovlaséenje je samostalno i neograniceno, i
vazi do opoziva istog.

U, Jersey dana 2014, godine.

any and all losses, claims, damages, expenses
or other liabilities, joint or several, or any
action in respect thereof, to which any such
Indemnified Person may become subject in
connection with the exercise or omission to
exercise any of the powers granted by this
Power of Attorney (collectively: "Liabilities"),
unless such Liabilities are caused by the wilful
misconduct of that Indemnified Person,

This special power of attorney has been drawn
up in English and Montenegrin. In case of the
discrepancy between the versions, the
Montenegrin version is prevailing.

This power of attorney Is independent and
unlimited, and is valid until its revocation.

InJersey ,on § (\-WJ\./J’ 2014,

2R Luéice Limited

Richard Boleat, For and on behalf of EQ Directors One Limited, Director

P.CP.Scally

Solicitor & Notary Pablfo
P.0. Box 696,

6 Hill Street.

51 Halizs

Jorsey, SEABYX

Regisiered No: 91954

o - A o . ap—————— by o -




APOSTILLE
{Hague Convention of § October 1961/Canvention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY

i, Country: Jersey. Channel Islands
Pays: Jersey. iles de fa Manche.

This pubiic document 7 Lo présemt acic nublic

2. tdas been signed by

ASESIENEDAr ...t s P CP . S{; M'[' Y ........................
3. Acting in the capacity of HOTARY PUBLIC

Anissamenqualitédc.............,.....‘,.' .................................
4, Bc.:uts“'ﬂl(_zsgai/swmpof THE SAID NOTARY PUBLIC

Est revétu du Sceawtimbre d . ... ovvvv e it

Certificd/Attesté
Y AUG 7

5. AtSt. Helier/a St. Helier 6. Thelle «ovvoennnrees CoaboIe

7. By Her Britannic Majesty’s Lieutenant Governor of Jersey/
Par le Licutenant Gouverneur de Sa Maiesté Britannique a Jersey

3 Numbetsousno. JYG 50443

['s. KENNY 1

10. Signature: QCL\ )

sey/
Pour l¢ Licutcnant Gouverneur de Jersey

Ifthis document is to be used in a country which is not party to the Hague Convention of § October
1961, it should be sent to the consular section of the mission representing that country.

—— T
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OVUEREN PREVOD SA ENGLESKOG JEZIKA

{petat] [okrugli Zig)
P.C.P Scally P.C.P Scally
Advokat i Javni notar _ Javni notar
Postanski fah 696,

6. Hill Street
Sent Helije

Dzersi JE41 SYX



APOSTILLE
(Haska konvencija od 05.10.1961. godine)
BEJVLIK DZERSI

'y

Drzava: DZersi, Kanalska ostrva

Ovaj javni dokument

2. Potpisana je od strane PCP SCALLY

U svojstvu JAVNOG NOTARA

Nosi zig / pe¢at IMENOVANOG JAVNOG NOTARA

4,
Ovijeren
5. u Sent Helijeu

od strane Generalnog guvernera u DZersiju koji predstavlja kraljicu Velike Britanije

Broj JYG 90443

Petat: 10. Potpis:

[okrugli pecat] [potpis neditak]

Generalni Guverner [pravougaoni pelat]

[grb] S. KENNY

Dzersiju Za Generalnog Guvernera u Dzersiju

Ukoliko se ovaj dokument koristi u drZavi koja nije potpisnica Haske konvencije od
05.10.1961. godine, on se $alje konzutarnom odjeljenju ambasade te drzave.



STALNI SUDSKJ TUMAC
JELENA STIJEPOVIC

22 engleski jezik,
postavijen resenjem minisira pravde Cme Gore
| broj: 03-1783/10 od 27.05.2010. potvrdujem da
je ovaj prevoed vieran ociginalu.

Troskavi prevoda iznose ~ £




Na osnovu osnivaékog akta i statuta privre- ;

dnog drudtva Ludice Montenegro Jill
Podgorica, ¢ije je sjediste na adresi ulica
Slobode 74/11, Podgorica, Crna Gora, mati-
&ni broj 02436981,
50259020

onosi sledecu:

ODLUKU
O RAZRJIESENIU I IMENOVANJU
IZVRSNOG DIREKTORA I ZASTUPNIKA

("ODLUKA")
Clan 1.

Ovom Odlukom razrje$ava se duznosti, sa
trenutnim  dejstvom, Izvréni direktor i
zastupnik Drustva gospodin Mohammad
Abdel Tarhini, broj paso$a 048388163.

Izvr3ni direktor je ovom Odlukom razrijegen
duznosti uslijed davanja ostavke sa date
funkcije.

Izvr$ni direktor i zastupnik naveden iznad
¢e se smatrati razrijefenim i prestace da
fma bilo kakva ovladéenja u Drudtvu
povjerena po osnovu bilo kog punomodja
koje je izdalo Drustvo zaklju¢no sa danom
potpisivanja ove Odluke.

Clan 2.

Ovom Odlukom imenuje se Izvréni direktor

i zastupnik Drustva gospodica Stamena
Gacevi¢,

On the basis of the Foundation Act and the
Statute of the company Lugice Montenegro
d.o.0. Podgorica, with registered seat at
the address ulica Slobode 74/11, Podgorica,
Montenegro,
02436981,

("Company") dated 3 September 2012,
and in accordance with the Companies’ Act
("Official Gazette of the Republic of
Montenegro”, no. 6/2002 and "Official
Gazette of Montenegro”, nos. 17/2007,
80/2008, 40/2010, 36/2011, 40/2011

DECISION
ON DISMISSAL AND APPOINTMENT OF
EXECUTIVE DIRECTOR AND THE
REPRESENTATIVE

("DECISION")
Article 1

By this Decision, the Executive Director
and the representative of the Company Mr.
Mohammad Abdel Tarhini passport no.
048388163 shall be dismissed with
immediate effect.

The Executive Director is hereby dismissed
due to its own resignation from the
respective function.

The  Executive Director and the
representative enlisted above shall be
released of his duty and shall cease to
have authorizations in the Company on the
basis of any and all powers of attorney
issued by the Company until and on the
date of the execution of this Decision.

Article 2

By this Decision the Executive Director and

the representative of the Company Ms.



Clan 3.

Ova Odluka kao i razrije$enje i imenovanje
Izvrsnog direktora, bice registrovani u
Centralnom registru Privrednih Subjekata u
Podgorici i kod drugih nadleznih organa,

Clan 4.

Ova Odluka stupa na snagu danom njenog
potpisivanja.

Clan 5.

Ova Odluka je potpisana u 4 (Cetiri)
primjerka na crnogorskom i engleskom
jeziku. U slu€aju neslaganja verzija, verzija
Odluke na crnogorskom jeziku ée biti
mjerodavna.

U Podgorici,
godine.

dana 12. avgusta 2014,

Article 3

This Decision and the dismissal and
appointment of the Executive Director shall
be registered with Central Registry of the
Business Entities in Podgorica and with

other competent authorities, where
required.

Article 4

This Decision shall enter into force on the
day of its execution.

Article 5

This Decision has been executed in 4
(four) counterparts in Montenegrin and in
English. In case of a discrepancy between
the two language versions, the

Montenegrin version of this Decision shail
prevail.

In Podgorica, on 12 August 2014

Osnivat Drustva/Founder#f the Company

=z L g -
Hoxd{ sintiomov

Po specijalnom punomoéju



IZVOD I1Z CENTRALNOG REGISTRA PRIVREDNIH
SUBJEKATA PORESKE UPRAVE

Crna Gora

Registarski broj 5-0259020/ 013 Datum promjene podataka: 10.09.2012
Maticni broj 02436981

“LUCICE MONTENEGRO" D.0.0. PODGORICA

lzvr8ene su sledeée promjene: osnivada, statuta,usagladavanije sa zakonom o kiasifikaciji djelatnosti
Datum zakljugivanja ugovora: 03.08.2005

Datum donos$enja Statuta: 03.08.2005 Datum izmjene Statuta: 04.09.2012
Adresa obavljanja djelatnosti: UL. SLOBODE 74/1| Mjesto: PODGORICA
Adresa za prijem sluzbene poste: UL. SLOBODE 74/l Sjediste; PODGORICA

|
PreteZna djelatnost: 6810 Kupovina i prodaja viastitih nekretnina |
Obavljanje spoljno-trgovinskog poslovanja:

X da ne
Oblik svojine:
bez oznake svojine drustvena x  privatna zadruzna dva ili vise oblika svojine drzavna
Porijeklo kapitala:
bez oznake projekla kapitala domadi strani x  mjedoviti

Upisani kapital: 8,129,022.38€
Vi

{Nov¢ani 8,129,022.38 , nenov&ani .00)

Osnivaci
Ime i prezime/Naziv:
R2R LUCICE LIMITED

Mati¢ni broj: 81954

Udio: 100%

Uloga:  Osnivat
Lica u drustvu \
Ime i.p{ez’me:

Pojedinatno- ()

izdato 12.08.2014.god. Nacelnik
' Milo Paunovi¢




CRNA GORA

VLADA CRNE GORE

PORESKA UPRAVA

CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA
Broj dosije-a: 215042

POTVRDA O PREDATIM DOKUMENTIMA

Potvrdjuje se da je Alexey Simonov dostavio-la dokumenat za promjenu doo druétva naziva LUCICE MONTENEGRO
- drustvo sa ograni¢enom odgovorno$¢u iz Podgorica,registarski broj 50259020 sa slede¢im prilozima:

Taksa za sud
Kopija pasosda
Odluka o promjeni izvi§nog direktora i ovlagéenog zastupnika

Obrazac

Punomodje

Taksa za sluzbeni list

Zahtijeva izmjenu:

izvrdnog direktora, ovlaséenog zastupnika

Dokumentacija je podnijeta dana 12.08.2014.god.

KONTROLNIK
Podgorica, dana 12.08.2014.god.




R2R LUCICE LIMITED

Third Fioor, Mielles House, La Rue Des Mielles
St Helier, Jersey JE2 3QD, Channel Islands

"~ T: +44 1534 866858

F. +44 1534 866859
E: mail@fidman.com

SPECIJALNO PUNOMOCIE SPECIAL POWER OF ATTORNEY

Mi, R2R Lucice Limited, sa sjedistem na We, R2R Ludice Limited, with corporate seat

:(u daljem tekstu "Osnivac") u svojstvu
Osnivaca privrednog drustva Lucice "Founder") as the Founder of the company
_jlontenegro d.o.o. Podgorica, Cije je sjediste LucCice Montenegro d.o.o. Podgorica, with

ovim specijalnim punomodéjem ovlaséujemo: herewith grant power of attorney to:

Moravéevié Vojnovié & Partneri Moravcevié¢ Vojnovié & Partners

odnosno ponaosob sledeée advokate, i.e. to the each of following attorneys, trainee
- advokatske pripravnike i lica: attorneys and individuals separately
Slavena Moravcevica, . Slaven Moravcevic,
Nikolu Babi¢a, Nikola Babié,

Ivanu Pani¢ Ivana Panié

Registered No: 91954

T,



- ; Alekseja Simonova, Alexey Simonov, Russian nationa'

B

Stamenu Gacevi¢, Stamena Gacevic, S

«

R
LIRS .
b . ,
. —

':"'.‘. . (u daljem tekstu "MVP") (hereinafter referred to as "MVP")
ida u nade ime i za nas racun: to in our name and on our behalf:’
ol . v" » o
" u svojstvu osnivaca Drustva: 1. in the capacity of Founder of the
'{% : : Company:
3% .

., (i) izrade, potpidu, overe i notarizuju () draft, sign, certify and notarize
odluke o razrjeSenju.i imenovanju decisions on dismissal and
izvrénog = direktora - i/ili drugih appointment of the Executive
zastupnika Drustva; Director and/or other

representatives of the Company;

(i) izrade, potpidu, overe i notarizuju (i) draft, sign, certify and notarize all
izmjene i dopune statuta Drustva; supplements and amendments of
' the Statute of the Company;

(iii) izrade, potpiSu, overe i notarizuju ' (ii)  draft, sign, certify and notarize -all
sve izmjene i dopune oshivackog supplements ‘and amendments of
akta Drustva; the Foundation Act of the

‘ . Company;

(iv) izrade i potpisu izmjene svih ostalih (iv) draft and sign all amendments to
korporativnih akata koje su U " the COr;porate documentation, in

. nadleZnosti  Osnivaa, a koje the capacity of the Founder, in

. reflektuju promjene navedene pod - order to reflect the changes made

" tatkom (i) iznad; in accordance with point (i)

' above;

(v) popune, potpisu i podnesu prijavu i V) to fill in, sing and submit the
drugu ' pratecu dokumentaciju za application and other ~auxiliary
registraciju promjena navedenih'pod - documents for the purpose of
tackom (i) iznad; registration of the changes set

-forth under point (i) above;

(vi) izrade i potpisu odluku o raskidu (vi) draft and " sign decisions on

" ugovora o radu/ugovor o raskidu sa termination of employment

" jzvrénim direktorom Drustva koji se agreement/agreemént on
razrjeava; termination of employment

o ‘ ‘ - agreement with the Executive
o Director of the Company that is

dissolved from their duties;
Registered No: 91954




_(vii) izrade i. potpisu ugovor o radu sa
_izvrdnim direktorom;

. sprovedu postupak registracije promjena
- navedenih u talki (i) iznad, pred
" Céntralnim  registrom privrednih
" subjekata u Podgorici ("CRPS") i ostalim
" ‘nadléznim .organima (uklju¢ujuéi ali ne
‘ograniCavajudi se na poresku upravu);

"' da nas zastupaju pred svim nadleznim

" “organima ukljucujudi ali ne
ograni¢avaju¢i se na banke kod koje
Drudtvo ima otvorene poslovne racune,
poresku upravu, CRPS-om i dr. u vezi sa
sprovodenjem postupka registracije
promjena navedenih u tagki (i). iznad;

PotpiSu, ovjere i notarizuju- -pred
 nadleZnim organom sva dokumenta koja
*.. se odnose na ili su u vezi sa ili su
" preporudljiva za pitanja navedena u
- . tatkama 1. do 3. iznad;

"~ dostave i prime sve dokumente, kao i da
obave sve druge pravne i fakticke radnje
kdje su neophodne ili prikladne u vezi sa
pitanjima navedenim u tackama 1. do 4.
iznad;

.~ podnose i povlate pravne lijekove
neophodne ili prikladne u vezi sa pravnim
poslovima navedenim u tackama od 1. do

- 5. iznad;

prenose ovlaSéenje za zastupanje na

druga lica u okviru ovladéenja iz ovog
punomodja. - :

ptpisom ovog punomodja potpisnici potvrduju
a je Osnival privredno drustvo osnovano i
oje validno posluje u skladu sa zakonima
srsey-a | da su potpisnici oviad¢ena lica za
astupanje ovog privrednog drustva i da mogu
avati izjave i preduzimati druge pravne radnje
ime i za ratun ovog privrednog drustva.

snivad prihvata da ce obeStetiti i Cuvati
adticeno MVP i svakog njihovog ortaka,
aposlenog i predstavnika MVP (pojedinacno
Diteéena Osoba" a zajedno "OStecene
)sobe"), od svakog i bilo kog gubitka,

(vii) draft and sign employment
agreement with the Executive
Director; )

2.  register the changes listed under point (i)
above, before the Central Register of the
Business Entities in Podgorica ("CRBE")
and all other competent authorities
(including but not fimited to Tax
"Administration);

3. represent us before all competent
authorities including but not limited to
banks which maintain Company's
business accounts, tax authorities, CRBE
etc. for the purpose of implementation of
the changes mentioned under point (i)
above;

4. Sign, certify and notarise before the
competent authority all documents
related to or in connection with or
recommendable for the matters listed
under points 1 to 3 above;

5. deliver and receive all documents, as well
as to perform all other legal and factual
acts necessary or advisable in connection
with the issues mentioned in points from
1 to 4 above;

6. submit to and pulls the remedies. "
*". necessary or appropriate in connection
‘with legal matters referred to in the

- points from 1 to 5 above;

7. confer powers of representation to other

persons within the authority granted by
this power of attorney.

The undersigned declare in lieu of an oath that
we, Founder is a company duly-established and
existing under the laws of Jersey and that the
undersigned are authorised to represent this
company by its signature on this very day and
to make legally binding declarations on behalf
of this company.

Founder undertakes to indemnify and hold
harmless MVP and each of the partners,
employees and representatives of MVP (each
an "Indemnified Person" and collectively the
"Indemnified Persons"), from and against

Registered No: 91954



,' (zaJean' "Odgovornosti"), osim ako je takva
postojanja

vo ovlagéenje je samostalno | neograniceno, i
a%i do opoziva istog.

2014. godi}\e.

N
M
N

Jersey dana

9 . KR
Wt “

action in respect thereof, to Wthh any suéh
Indemnified Person may become subject .in

connection with the exercise or omission} t01 :

exercise any of the powers granted by this
Power of Attorney (collectively: "Liabilities"),

unless such Liabilities are caused by the-witful “

misconduct of that Indemnified Person.

This special power of attorney has been drawn
up in English and Montenegrin. In case of the
discrepancy between the versions, the
Montenegrin version is prevailing.

This power of attorney is independent and
unlimited, and is valid until its revocation.

2014.

In Jersey ,on $ ij\.‘/sr .

.R2R Lugice Limited

e e

P.CY. Scally
Solicitor & Notary l’nbl!e
P.O. Box 696,

Gﬁﬂl&mt. o

Mmm& ;o

Registered No: 91954
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, APOSTILLE
“ wW A(Hagué Conventioh of 5 October 1961/Convention de La Haye du S octobre 1961)
by BT * "BAILIWICK OF JERSEY
#1) JB Tl lree Tty
1. Country: Jersey, Channel Islands - * <" ,
he+  Pays:Jersey, llfs de la Manche. bpenling. us ’ -
This public document / Le présent acte public ' g AN R
. - ' '
2. Hasbeen signed by ' i
e A\été signépar ..................... P EPSCA“‘Y .................... :
3. Acting in the capacity of NOTARY PUBLIC |
Agissantenqualitéde ............. ... . -
4. Bears the seal/stamp of THE SAID NOTARY PUBLIC
Estrevétudusceautimbrede ............. ... ...
Certified/Attesté
R TR A T o
s, At St. Helier/a St. Helier 6. The/le 1. LT ’.‘. n S AUBZUM" Lo

7. By Her Britannic Majesty’s Lieutenant Governor of Jersey/
" Par It Lieutenant Gouverneur de Sa Majesté Britannique 3 Jersey

" NumbersousNo. JYG 50443

it e S
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. potvfdujem da je ovo fotokopija izvorne isprave: Specijalno punomoéje potpisano od Richard Boleat

Ja, NOTAR, Mira Bogié, Podgorica, ulica Dalmatinska br. 10,

ovjereno kod P.C.P. Scall

Solicitor & Notary Public, sa apostilom Bailiwick of Jersey | NN

Ispisan je kompjuterskim Stampadem, a‘ima 5 stranica i ovjerava se u 2 primjerka

Izvorna isprava se po tvrdnji stranke nalazi kod stranke, a donljela Ju je sa sobom stranka SIMONOV
ALexey,

Naknada za rad notara za ovjeru po tarifnom broju 7 NT u iznosu od 10,00 €, i trogkovi u iznosu od 3,00 €
sa PDV -om od 2,47 €, §to predstavlja ukupno 15,47 €, naplacena je.

[\ C
%(]\\Iotdr-k i
era

OVP- 4607/2014
U Podgorici, 12.08.2014. godine
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R2R LUCICE LIMITED

‘Na osnovu osnivatkog akta i statuta-;
Montenegro

privrednog drustva Lucice
d.o.o. Podgorica, Cije je sjediste na adresi
ulica Slobode 74/1I, Podgorica, Crna Gora,
matiéni broj 02436981, registarski broj
50259020 ("Drustvo"), od dana
03.09.2012. godine, a u skladu sa Zakonom

‘o privrednim drustvima ("Sluzbeni list

RCG", br. 6/2002 i "Sluzbeni list Crne Gore"
br. 17/2007, 80/2008, 40/2010, 36/2011,
40/2011) ("Zakon"), osnivaC Drustva, R2R
Ludice Limited, sa sjediStem na adresi Third
Floor, Mielles House, La Rued des Mielles,
St Helier, Jersey, matitni broj 91954
("Osnivac"), dana 2014
godine donosi sledeéu:

ODLUKU
o RAZ'RJ.EéENJU I IMENOVANJU
IZVRSNOG DIREKTORA I ZASTUPNIKA

("ODLUKA")
Clan 1.

Ovom Odlukom razrjeSava se duZnosti, sa
trenutnim dejstvom, IzvrSni direktor i
zastupnik DruStva gospodin Mohammad
Abdel Tarhini,

Izvrsni direktor je ovom Odlukom razrijesen
duznosti usled davanja ostavke sa date

‘funkcije.

Izvrini direktor i zastupnik naveden iznad

“¢e se smatrati razrijeSenim i prestate da

ima bilo ‘kakva ovlaséenja u ‘Drustvu
povjerena po osnovu bilo kog punomodja

Registered Office:
Third Floor, Mi¢lles House, La Rue Des Mielles
- St Helier, Jersey JE2 3QD, Channel Islands

T: +44 1534 866858
» t F: +44 1534 866859

E: mail@fidman.com

On the basis of the Foundation Act and the
Statute of the company Lucice Montenegro
d.o.o. Podgorica, with registered seat at the
address ulica Slobode 74/II, Podgorica,
Montenegro, and corporate ID :'j'i_o..
02436981, registration no. 50259020
("Company") dated 3 September 2012,
and in accordance with the Companies’ Act
("Official Gazette of the Republic of
Montenegro”, no. 6/2002 and -"Official
Gazette of Montenegro”, nos. 17/2007,
80/2008, 40/2010, 36/2011, 40/2011)
("Act"), the sole Shareholder of the
Company, R2R Llulice Limited, with
corporate seat at Third Floor, Mielles
House, La Rue des Mielles, St Helier,
Jersey, and registration no. 91954
("Founder") on this . 2014
adopts the following:

DECISION
ON DISMISSAL AND APPOINTMENT OF
EXECUTIVE DIRECTOR AND THE
REPRESENTATIVE

("DECISION")
Article 1

By this Decision, the Executive Director
and the representative of the Company Mr.
Mohammad Abdel Tarhini passport no.

L

The Executive Director is hereby dismissed
due to its own resignation from the
respective function.

The  Executive  Director.*: and  the
representative enlisted “above shall be
released of his duty and shall cease to
have authorizations in the:,-(',';o.mpany on the

Registered No: 91954
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0

3

koje je izdalo Drustvo zakljuCno sa.danom
potpisivanja ove Odiuke.

Clan 2.

Ovom Odlukom imenuje se Izvrsni Direktor
i zastupnik Drustva gospodica Sanja_

Gatevic, I

Clan 3.

Ova Odluka kao i razrijeSenje i imenovanje
Izvrénog -direktora, bice registrovani u
Centralnom registru Privrednih Subjekata u

Podgorici i kod drugih nadlerih organa.
A

RN o, -1, 7 N

v/ﬂ{r soEn
’ 3
ey

Ova Odlukamstupa na-snagu danom n)enog

potpisivanja. S A )
. oot
Clan 5 ) _
‘Ova Odiuka je potpnsana iv4 (cetm)
pnmJerka na crnogorsk(fm i engleskom

jeziku. U slucaju neslaganja.yerzija,-verzija - .
'‘Odluke na crnogorskom * jezikux=ée:sbiti - -

mjerodavna.

U Jersey, dana 2014 godine.

?Thls ‘Decision has been executed

.- the~citwo -

basis of any and all powers of attorney
issued by the Company until and on the

date of the execution of this Decision. .

Article 2

¢ o2 ¥

By this Decision the Executive Director and
the representative of the Company Ms:
Sanja

.t

Article 3

This Decision and the dismissal and
appointment of the Executive Director shall

be registered with Central Registry of the . .

Business Entities in Podgorica and with
other competent authorities, where
required.

Article 4

This Decision shall enter into force on the

.day of its execution.

Article 5
in 4
(four) counterparts in Montenegrin and in
Engi!s_h___;,_ln .case.of a discrepancy between
slanguage  versions, the
Montenegrin version of this Decision shall

-prevail.

In Jersey,on S ﬁ\’"f?“k 2014

Osnivaé Drustva/Founder of the Company

BN

Ime/Name Richard Boleat For and on behalf of EQ Directors One Limited

Funkcua/Posmg,Dwecmr—\
‘/-\__ . ¥

X
P.CP.Scally
Solicitor & Notary Public
F.0. Box 636,

- QHill Stest.

“m&m

Registered No: 91954




APOSTILLE
(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY .

1. Country: Jersey, Channel Islands
Pays: Jersey, Iles de la Manche.

This public document / Le present acte pubhc

2. Hasbeensignedby - "~ PGP SCALLY

: Abtesignepar . ... ... i i e eaistasneianasiaes
& 3. Acting in the capacity of NOTARY PUBLIC
’ Agissantenqualitéde.. ... .. ... .. ...l
4. Bears the seal/stamp of . THE SMB NGTARY PlIBl.Iﬂ
Est revétu du sceaw/timbre de . .. ...t
) Certified/Attesté R
5. AtSt Heller/a St Helier 6.Thefle ............. 06.AUG20M - - .
7. By Her Bntanmc Majesty s Lleutenant Governor of Jersey/
Par le Lieutenant Gouverneur de Sa Majesté Britannique a Jersey -

8. NumbersousNo. JYG 50442 | s. KENNY

..L»-,,, =

5 10. Signature: )
i
‘For the Lieutenant Governor of Jersey/ ... .. . . v
Pour le Lieutenant Gouvemeur de chsey '_ o g.‘ -
..-[‘:_, T .rEA'_.

If this document i§ to'be uséd in a country which is not party to the Hague Convéntion‘of 5* Gé"tb"ber gz o
1961, it should be sent to'the consular section of the mission representing that country:opas €0 4

L Bepasl] o




Ja, NOTAR, Mira Bogi¢, Podgorica, ulica Dalmatinska br: 10,

potvrdujem da je ovo fotokopija izvorne
zastupnika, potpisana od strags D2 o4 R

isprave: Odluka o razrjeSenju i imenovanju izvrinog direktora i
oot ouierena kod P.C.P. Scally, Solicitor & Notary Public, sa

' Naknada za rad notara za ovjeru po tarifnom broju 7 NT u iznosu od 5,00 €, 1 tio
PDV-om od 1,37 €, §to predstavlja ukupno 8,57 €, naplacena je. '

‘|OVP-4605/2014
Y Podgorici, 12.08.2014. godine
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JERSEY FINANCIAL SERVICES
COMMISSION

COMPANIES (JERSEY) LAW 1991

' CERTIFICATE OF
INCORPORATION OF A
LIMITED COMPANY

Registered Number 91954

* 1HEREBY CERTIFY THAT - .

w
i

R 2.R LUCICE LIMITED

Lt

bis this day incorporated as a private company ~
P under the Companies (Jersey) Law 1991

Dated this 9th day of December 2005

| hereby certify that this document
is a true copy of the original

J ) B ) s

JJ.R.Johnson b - B-"2ol4y
Notary Public
15 Esplanade
St Helier
Jersey JE13RB
Under Article 13 of the Companies (Jersey) Law 19
the abbreviation “Ttd” or (b) with the words “aveq
or (b) may, in setting out or using its name for any'p

p—

and on behalf of the Registrar

4mended, Jersey companies shall end (a) with the word “Limited” or
pose under this Jaw, do so in full or in the abbreviated form, as it prefers.

Registrar: David Carse OBE Deputy Registrar: Julian S Lamb FCCA FSI

obnsabilité limitée” or the abbreviation “a.rl”. A company which uses (a) '

,/§ 3
i



APOSTILLE i

(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961) l
BAILIWICK OF JERSEY

- !

1. Country: Jersey, Channel Islands
Pays: Jerscy, lles de la Manche.

-

This public document / Le présent acte public

. |
2. Has been signed by . JIR m“"sun
Aétésignépar ........ A P
: |
3. Acting in the capacity of NOTARY PUBL |(; |
. Agissant en qUAlitE de . . .. ...\ttt e |
4. Bears the seal/stamp of THE SA”] HIITARY PUBLIC |
Estrevétudusceau/timbrede .......... ... i i
- Certificd/Attesté i
L N 0 6 AUG 201 .
- 5. . AtSt. Helier/a St. Helier 6.Thefle ...ooiieiin e f
7. By Her Britannic Majesty’s Licutenant Governor of Jersey/
Par le Lieutenant Gouverneur dc Sa Majesté Britannique & Jersey ' i
8.  NumbersousNo. JYG S0 446
- | S. KENNY.
9. .. 10. Signature
~ For the Licutenant Governor of Jersey/
" Pour le Lieutenant Gouverneur de Jersey
If this document is to be used in a country which is not party to the Hague Convention of 5 October .-
" 1961, it should be sent to the consular section of the mission representing that country. ' '
: ‘ |
[ '\ PR
S .'} v

v!ur
]
v
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OVJEREN PREVOD SA ENGLESKOG JEZIKA

[amblem]
KOMISIJA ZA FINANSIJSKE USLUGE U DZERSNU

ZAKON O PRIVREDNIM DRUSTVIMA (DZERSI) 1991
RJESENJE
O REGISTRACIJI
DRUSTVA SA OGRANICENOM ODGOVORNOSCU

Registarski broj 91954

OVIM POTVRBUJEM DA JE
R 2 R LUCICE LIMITED

osnovano na danasniji dan kao privatna kompanija
u skladu sa Zakonom o privrednim drudtvima (DZersi) 1991

[potpis neditak]
U ime i za radun Registratora

drutvo koje koristi (&) ili (b) moze, prilikom odredivanja odnosno koriscenja naziva u.
svrhu u skladu sa ovim zakonom da to &ni u punom ili u skraéenom obliku po sopstvenom

izboru. _

Registrator: David Carse OBE Zamjenik Registratora: Julian S Lamb FCCA FSI
. [pravougaoni pecat] [okrugli Zig]

Potvrdujem da ovaj dokument predstavija  Jeremy James Rubin Johnson

vjerodostojnu kopiju originalnog Javni notar -

dokumenta Dzersi

[potpis netitak] Kanalska ostrva
" J. J. R. Johnson, dana 06.08.2014. [amblem] -

godine

Javni notar

15 Esplanade

Sent Helije

Dzersi JE1 3RB
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, APOSTILLE
(Haska konvencija od 05.10.1961. godine)

BEJVLIK DZERSI

1. Drzava: DZersi, Kanalska ostrva
Ovaj javni dokument
2. Potpisana je od strane JJR JOHNSON
.- 3. U svojstvu JAVNOG NOTARA
4. Nosi 2ig / pe¢at IMENOVANOG JAVNOG NOTARA
Ovjeren

5. u Sent Helijeu 6. dana 06.08.2014. godine .

od strafie Generalnog guvernera u DZersiju koji predstavija kraljicu Velike Britanije

Broj JYG 90446

Petat: : 10. Potpis:

[okrugli pecaf] [potpis neditak]

Generalni Guverner [pravougaoni pecat)

[grb] S. KENNY

Dzersiju ' Za Generalnog Guvernera u Dzersiju

Ukoliko se ovaj dokument koristi u drzavi koja nije potpisnica HaSke konvencije od
05.10.1961. godine, on se 3alje konzularnom odjeljenju ambasade te drzave.

et




Undr Articlé13.6f thie Compariies (Jersey) Liw 1 #91; 8
‘fhe. abbreviation 4Lt or (B) with-the-words “ave resy P
&r-(b) miny,iri-setting out 6f tising itsriame {67 dnyhphry

JERSEY FINANCIAL SERVICES
COMMISSION

COMPANIES (JERSEY) LAW 1991

CERTIFICATE OF
INCORPORATION OF 4

Registered Numbet91954

R 2R LUCICE LIVITED - - - -

-

., .4 . :t-‘_

- -

Dated this:9th day of December:2005

1 hereby certify that this: decument
Is a true:copy of the. original-

)}@-Jm&u—-

JJ.R..dohnson & - B8~ Q'osL'
Natary Public
15:Esplanade

St Helier

Jersey JE13RB

Lot éndszz' izéha_';i'f:of ‘the R;égi;sifmr

7! mmded, ]ersey comparigs:shall enid (a) with. the-word “Limitéd” or:
abilité limitee” or. the abbreviation “a.ri. A rompany-which uses (a)
pose.uiderthis 1aw, dé soiniflill of in the abbreviated Tormy44 it prefers

Registrar: David Carse OBE Degputy Régistrar: Julian S Lamb FCCA FSI'

e os .-

=3 -



APOSTILLE
(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY

1. Country: Jersey, Channel Islands
Pays: Jersey, Iles de la Manche.

This public document / Le présent acte public

.2 - Hasbensignedby JJR JOHHSON

_ CAMESIgNEDAr L. .. e
3. Acting in the capacity of NOTARY PUBLID _

E Agissantenqualité de . ........ .. . e e e
| 4. Bg_ars_ﬁe-seal/stamp of _ THE SAID NOTARY PUBLIGC

I Estfevétudusceaw/imbrede . ... ....i.iiiit it e,

' Certified/Attesté
. ' ' AUG 2014
5. AtSt. Helier/a St. Helier 6.Thelle ................ 0 B ....................

k' 7. By Her Britannic Majesty’s Lieutenant Governor of Jersey/
e Par le Lieutenant Gouverneur de Sa Majesté Britannique 4 Jersey

8 Number/sous No. J Y G 50446
" ~ S. KENNY

10. Signature:

oooooooooooooooooooooooooooooo

For the Lieutenant Governor of Jersey/
Pour l¢ Lieutenant Gouvemeur de Jersey

. If this document s to be used in a country which is not party to the Hague Convention of 5 October
F 1961, it should be sent to the consular section of the mission representing that country.




ST ATt e Sy ¥

MTRien B s Wt an et e

T R D s A oo i e 0 S A A gy
s
he MIYN] Ay \,!ry\,"\y/y-“?',‘f “~N
\:'} A LiNd N l,.),.\,' fﬂ,’ ! L.‘ ;\'l/x,‘.H
N STTY E TNy PR
RN VA IS I A I
Zn

§

i

RS AN T 3

TOSROVT PREVOSEE L

P s 8 TS m L 4 b dnsas it et i

e, Ko e

.!'."-.’4“:’.""1:

{;E/:(J ¥i¢

o~

S e ey 0.

eV

Tl

e

oY e




Ja, NOTAR, Mira Bogi¢, Podgorica, ulica Dalmatinska br. 10, -

plsan je kompjuterskim §tampacem, a ima 2 stranice 1 ovjerava se u primjerka.

vorna isprava se po tvrdnji stranke nalazi kod stranke, a donijela ju je sa sobom stranka SIMONOV
LEXEY_ M

aknada za rad notara za ovjeru po tarifnom broju 7 NT u iznosu od 5,00 €, i tro$kovi u iznosu od 2,80 € sa
DV- om od 1 48 €, Sto predstavlja ukupno 9,28 €, naplacena je. :

VP-4659/2014
Podgorici, 14.08.2014. godine
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geice Limited : OFFVIEW -[Page: 1] .
-of Direétots Printed 05/08/2014712:48:56. - -

D

N

Address ' Qccupation Appointed Resigned:, - -
Nationzlity "

Director e
- R

Basclays: Wealth Ditectors, (Jersey) Limited

Date of Birth - *=* NOT ENTERED ##+

Jersey

EQ:Directors One Limited

| hereby certify that this document
is & trug copy of the eriginal
J B S

“JJR.Johnson ¢ . m~ 2014
Notary Public . :
15 Esplanade
StHelier

~Jersey JE1 3RB
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APOSTILLE

(Hague Convontion of § October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY

Country: Jorsey, Channel Islands
Pays: Jersey, lles de la Manche.

This public document / Le présent acte public

Has been signed by JIR JOHNSON

Aétésignépar ......................... D
. Acting in the capacity of HGTARY PUB'.";

Agissantenqualitéde............................. R R T,

Bears the seal/stamp of THE SAlD HIITAR’I PUBHB

Est revétu du sceaw/timbre de ..............ooiiiiii

Certified/Attesté
' 06 AUG 2014

At St. Helier/a St. Helier 6.Thelle ...............0.0 0 0

By Her Britannic Majesty’s Lieutenant Governor of Jersey/
Par le Lieutenant Gouverneur de Sa Majesté Britannique 3 Jersey

Number/sous No. JYG 90444 |

S. KENNY

10. Signature:

For the Lieutenant Governor of ersey/
Pour le Licutenant Gouverneur de Jersey

! If this document is to be used in a country which is not party to the Hague Convention of 5 October

1961, it should be sent to the consular section of the mission representing that country,




_.\"Q"?" ‘6‘(\:'53;'_:\;2&
Tes EX OVJEREN PREVOD SA ENGLESKOG JEZIKA
Hye - .!l’ﬂu o 'NY e . .
Hiny, .'.1,}%3"1-““‘.‘?? Limited OFFVIEW - {Strana: 1]
'\‘v"_'_):} <.l H ) Abn ’ A R :
-.3,{;?,/:?% ~ SReglgg%;dlrektora Stampano dana 05.08.2014. godine u 12:48:56 sati
T

1!
ime odnosno naziv i adresa Zanimanije

Nacionalnost

Datum Datum

imenovanja ostavke

Direktor

- Barclays Wealth Directors
" (Jersey) Limited

Trust House

T _
Equi

Raja Kfishnan

lndi'|ska _
» " [okrugli Zig]
Jeremy James Rubin Johnson

Claude Hyacinth Lobo

=

[pravougaoni pecat]
Potvrdujem da ovaj dokument predstavija

vjerodostojnu kopiju originalnog dokumenta Javni notar

[potpis netitak] - Dzersi , s,
J. J. R. Johnson, dana 06.08.2014. godine Kanaiska ostrva -
Javni notar [amblem]

15 Esplanade.

Sent Helije

Dzersi JE1 3RB



APOSTILLE
(Haska konvencija od 05.10.1961. godine) [
BEJVLIK DZERSI :

1. Drzava: DZersi, Kanalska ostrva
Ova javna isprava
2. . Potpisana je od strane JJR JOHNSON
3. U svojstvu JAVNOG NOTARA
Nosi 2ig / petat IMENOVANOG JAVNOG NOTARA
Ovjeren ) .
5. u Sent Helijeu 6. dana 06.08.2014. godine

od strane Generalnog guvernera u DZersiju koji predstavlja kraljicu Velike Britanije .

. Broj JYG 90444 ,
9. Petat 10. Potpis:
[okrugli pecaf] [potpis necitak]
Generalni Guverner (pravougaoni pecafy
{grb} ) S. KENNY
Dzersi Za Generalnog Guvernera u DZersiju- -

Ukoliko se ovaj dokument kofisti u dravi koja nije potpisnica HaSke konvencije od
05.10.1961. godine, on se $alje konzularnom odjelienju ambasade te drzave.



Ja, NOTAR, Mira Bogi¢, Podgorica, ulica Dalmatinska br. 10,

yotvrdujem da je ovo fotokopija izvorne isprave: Registar direkora R2R Lucice limited

YVP-4656/2014

J Podgorici, 14.08.2014. godine -
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Jersey Financial
Services Commission

NOTICE OF REGISTERED OFFICE
COMPANIES (IERSEY) LAW 1991

Registrar of Companies

Jersey Financial Services Commission
PO Box 267

14-18 Castle Street

St Helier /

Date E[Q] @@ m

e of Company

¥R LUCICE LIMITED

¥ Directors of this Company resolved on

S Registeréd} Office of the Company be
#nged to:- :

IRDFLOOR .
8IELLES HOUSE

e

Rosh | ST HELIER Post code [J |[E][2] [3][Q][D]
(" = iy
g_J?aEey
Signed

,/A \\ . Director D Secretary IE*

Je!

Print full name

PAUL LE MARQUAND

| hereby certify that this document
is a true copy of the original .

JJ) s ) s
JJ.R. Johnson & -8 —2oiy

* Tick as applicable

Notary Public

15 Esplanade

St Helier

- - Jersey JE13RB

Personal data provided in this application will be used by the Commission - a data controller as defined in the Data Protection
Law - to discharge its statutory functions under the Companies (Jersey} Law 1991, as amended, and it may
be disclosed to third parties for those purposes. Further information may be found in the Commission’s data protection
policy, copies of which are available on request from the Commission and which may also be found on www.jerseyfsc.org.

The Commission may seek to verify the information in this a lication.
DTRY PRO Y y PP




APOSTILLE
(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY

1. Country: Jersey, Channel Islands
Pays: Jcrsey, lles de ia Manche.

This public document / Le préscnt acte public

2. Has been signed by JJR JOHNSON

ABESIgNE Par ... et i
3. Acting in the capacity of C "‘"ARY PUBLIC

Agissantenqualitéde . ... ... i i e

; |

4. Bears the seal/stamp of THE SAID NOTARY PUBLIC.

Estrevétudu sceaw/timbrede ............ ool S i

) Certificd/Attesté o
) 06 AUG 20%

5. At St. Helicr/a St. Helier T N1 =7 -

7. By Her Britannic Majesty’s Lieutenant Govemnor of Jersey/
Par le Lieutenant Gouverneur de Sa Majesté Britannique 3 Jersey.

8.  Numberscus No. IY G. 50445

10. Signature:

For the Lieutenant Gc_wcmot of Jersey/
Pour le Lieutenant Gouverneur de Jersey

If this document is to be used in a country which is not party to the Hague Convention of 5 October
1961, it should be sent to the consular section of the mission répresenting that country.
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OVJEREN PREVOD SA ENGLESKOG JEZIKA
C14

[amblem]
KOMISIJA ZA FINANSIJSKE USLUGE U DZERSIJU

OBAVJESTENJE O REGISTROVANOM SJEDISTU
ZAKON O PRIVREDNIM DRUSTVIMA (DZERSI) 1991

Registar privrednih subjekata

Naziv drustva: : S e
R2R LUCICE LIMITED

Direktori ovog Drustva su dana 15.06.2010. godiﬁe donijeli'.o‘dllu,kg.gav registrovano sjediste
Drustva bude na adresi: R

TRECI SPRAT Coee oL
MIELLES HOUSE . , ey
LA RUE'DE MIELLES v
Parohija:'ST.-HELIER . ¢rPostanskKi:broj:JE2 3QD -
Drzava:
Dzersi
Potpis: ~_Direktor X Sekretar
[potpis necitak) R L TP
Ceen 2uauke cer L * Oznaditi gde je potrebno

Puno ime i prezime:
PAUL LE MARQUAND

[bar-kod] Ligni podaci koji su navedeni u ovoj prijavi bi¢e koris¢eni od strane Komisije
- kontrolora podataka, kao §to je definisano u Zakonu o zastiti podataka - u

i DTRYPRO konskih oviaSéenja u skladu sa Zakonom O
, odatne info
se mogu nati u Odluci o zastiti podataka koju je donijela Komisija &iji se
primjerak mo2e dobiti od Komisije na zahtjev, i koje informacije se takode
.mogu naéi na internet adresi www jerseyfsc.org. )
Komisija moze zatraZiti provjeru podataka navedenih u ovoj prijavi.
[pravougaoni pecat] [okrugli Zig)
Potvrdujem da ovaj dokument predstavija Jeremy James Rubin Johnson
vjerodostojnu kopiju originalnog dokumenta Javni notar :
[potpis necitak] Jersey
J. J. R. Johnson, dana 06.08.2014. godine Channel Islands
~ Javni notar . [amblem]
15 Esplanade
St. Helier

Jersey JE1 3RB
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5‘9 APOSTILLE
NS (Ha$ka konvencija od 05.10.1961. godine)
BEJVLIK DZERSI

Drzava: Dzersi, Kanaliska ostrva

Ovaj javni dokument

Potpisan je od strane JJR JOHNSON

U svojstvu JAVNOG NOTARA

Nosi zig / petat IMENOVANOG JAVNOG NOTARA
Ovjeren

od strane Generalnog guvernera u DZersiju koji predstavlja kraljicu Velike Britanije

Broj JYG 20445 ) .
Petat: 10. Potpis: .
[okrugli peca] [potpis necitak]
" Generalni Guverner ' [pravougaoni pecaf]
[grb] - , - S.KENNY
Dzersi o UTr;;eG:aneralnog Guvernera u DZersiju

-

T b

Ukoliko se ovaj dokument koristi u drzavi koja nije potpisnica Haske konvencije od 05.10.1961.
godine, trebalo bi da bude proslijeden konzularnom odjeljenju ambasade te drzave.
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Jersey Financial
Services Commission

NOTICE OF REGISTERED OFFICE.
COMPANIES (JERSEY) LAW 1991

strar gf Cofnpanigs
sey Fingficial Setvices Cofinmission-
- .
Box 267
18 Castie-Street
elier. _ ;

compary e (JR)DIEEIE

i ¥
e ol Conipany-

PR

RLUCICELIMITED, . ©

[

St |

_oiye(tof‘s‘,{jﬁfﬁi_;-,c':qr;jga‘ﬁib_uif‘é;c_jlyéa.gh D] Eﬂ@ E}m thatthe Registered Office of the-Company be:

ged 0:- )

R

IRDFLOOR - f
ELLESHOWSE . . .. . L _ :
RUE DES'MIELLES . . .. - . S b
| 4

L

)
g

sh STH[;_UER ] e L _ eggtggon@A@@ E@@
Director D Secretary a

1ull parie’

JULE MARQUAND

i héféby ce.rﬁfyiha‘t this document
is a true-copy:of the-original
JJ e ) Bltan b o

; : JJR: Jotitison & -8 —Loly
: Notary-Puablic
. ' ' 15 Esplanade
St Helier . ‘
Jersey JE13RB

; - ; ™ Péu'énal-d'até;;iro&idédin.(hls_applicatibnwil[be"u_sedbyxhe(‘;bnmﬁ;’;ibn-a,'d'a'ta_:mupugf_,;a'sdcgfncdj,,u)cpa_g Protection

; ki , : Law - to discharge. its statutory funclions udér the Companles {Iérséy) Low 1991, s smended; and i, may.

. i s Al be disclosed to.third partiesfor thase purposes. Further information’ miy be Tound in tHe Commissians:data: protéction
: DTRYPRO

asapplicable

policy, <opies of which are avéiiable-oi requeit from the Commission and-which may also be found on wwwjereyfscorg.
The Commiission may seék to verify the inforination in this-dpplicétion.

RC
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APOSTILLE
(Hogue Convcnnon of 5 October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY q Lo e

RRTY g{" 2,

S '.ng'}: = :._‘-'c-,_ ENCEE

1. Country: Jersey, Channel Islands R o
Pays: Jerscy, Iles de la Manche. P R ? gt

B ‘;I'Z‘.‘.'i‘:,&»'_é. i‘};. o b
This public document / Le présent acte public -

Has been signed by JIR JOHNSCH S 'L.}L : :rkm'w b
_ Aétéslgnépar ..............
{ 3. . Aotingin the capucity of - ROTARY PUBLIC A
) Agtssantenquahwdc............................................:.4.-'.*-:* ......
7 4. Boars the scal/stamp of THE SAID NOTARY Puauc
i Bstrevitu dusceau/timbre de .. i .. ..o it el
b Certificd/Attesté e
i ) 06 AUG 2014 s
‘ 5. AtSt Helier/a St. Helier 6.The/le .......oovvvivniiininnininnanss NP

7. . By Her Britannic Majesty’s Lieutenant Governor of Jersey/
e Par le Licutenant Gouverneur de Sa Majesté Britannique 3 Jersey

? 8. Number/sous No. JY G G044 5

10. Signature:

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

For the Lieutenant Governor of Jersey/
. Pour le Lieutcnant Gouverneur de Jersey .

‘E - If this document is to be used in a country which is not party to the Hague Convention of 5 October
2 1961, it should be sent to the consular section of the mission representing that country.,
g ‘
X

P |

-
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Ja, NOTAR, Mira Bogié, Podgorica, ulica Dalmatinska br. 10,

da je ovo fotokopija izvorne isprave: Obavjestenje o registrovanom sjedi$tu za R 2 R LUCICE

elene dStyepovic.
[spisan j je kompjuterskim §tampadem, a ima 2 stranice 1 ovjerava se u 2 pnmjerka

[zvorna isprava se po tvrdnii stranke nalazi kod stranke, a donijela ju je sa sobom stranka SIMONOV
ALexcy, S

Naknada za rad notara za- dVchii po tarifnom broju 7 NT u iznosu od 5,00 €, i trogkovi u iznosu od 2,80 € sa | -
PDV -om od 1 48 €, sto predstavlja ukupno 9,28 €, naplacena je.

OVP- 4658/2014 ..
U POngl‘lCl 14 08 2014 godine
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')u_/ Dlaa, g
JIR Y

ks Sharef leer listing as at 05-Aug-2014
R2I§$£&i?crce Limited

JE13RB

10,000.0000 Ordinary Shares of GBP 1.00 each

Shareholder Total Shates

Barclays Wealth Trustees (Jersey) Limited 1,156.9100

Cameron & Cameron Asset Management Limited ‘ _ . . 300.0000

Jersey
JE3 8GQ
Ditare Properties Limited ) 6,800.2800
| hereby certify that this document
is a true copy of the original
J.J.R. Johnson L ~&5~ 2214
Notary Public - '
: 15 Esplanade _
Equity Trust (Jersey) Limited St Helier , 1,204.3900

Jersey JE13RB

Katelia International L1m1ted 484.9600
Oponkl Properties Limited 53.4600
Total Shares 10,000.0000

http:/ [www.taskforce.co.uk ’ Printed on 06 Aug 2014 at 08:41 ' Page 1




B i A S

8 Number/sousNo JYG 90447

e

APOSTILLE
(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961)

 BAILIWICK OF JERSEY

1. Couniry: Jersey, Channel Islands
Pays Jersey, lles de la Manche.

This public document / Le présent acte public

2. Has been signed by JJR ]0““30“

: AGESIENE PAT ..o\ v i tnenarra et e

3. Acting in the capacity of N GIARY P U BL {H
Agissanten qualitéde . ................. e PP

4, Bears the seal/stamp of ""E SA“] HUTAR' PIIBI.IB
Est revetu du sceau/timbre de . . ..o v venevreeerrrvvrnnrrececionttaannenovie s
Certified/Attesté L
: - 06 AUG Zl]‘ll;

5. At St. Helier/a St. Helier 6. Thelle- ..o v e iinennnnnnsesannnonnnnns

7. By Her Britannic Majesty s Lleutenant Governor of Jerseyl
Parle Lleutenant Gouverncur de Sa Majeste Bntanmque al ersey

N YT

10 S1gnature

H R R E R RS Sl T

_ For the Lieutenant Governor of Jefsey/
Pour le Lleutena.nt Gouvemneur de Jersey

If thns document is to be used ina coumry which is not party to the Hague Convention of 5 October
1961, it should be sent to the consular section of the mission representing that country.
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| |
hare Register as at 05-Aug-2014 . 1
ansaction History i
mpany: R2R Lucice Limited !
are Class: Ordinaty Shares |
n}ency Sterling Pounds |
ﬁ}ﬁliolder: . Barclays Wealth Trustees (Jersey) Limited (WEABAR)
A PO Box 248
39-41 Broad Street
St Helier
Jetsey
JE4 5PS ;
No, Shares Yalug Balance  Cert. No. Notes
528.2900 528.29 52829 3
19.3100 19.31 54760 4
609.3100 609.31 1,156.91 5
1,156.9100 1,156.91 1,156.91
4,
2
i
o
's,i;i
:
¢
ttp:/ /www.taskforce.co.uk Printed on 05 Aug 2014 at 14:12 _ .. .. Page l1'.1’ .

.,




re Register as at 05-Aug-2014
1saction History

any: R2R Lucice Limited .
 Class: Ordinary Shares l
NCY: Sterling Pounds
holder: Cameron & Cameron Asset Management Limited (CAMCAM)

5 Maison De La Moye

La Route Orange

St Brelade

Jersey

JE3 8GQ

No. Shares Yalue Balance Cert. No. Notes

ec 2010 300.0000 300.00 30000 9

Is: 300.0000  300.00 300.00

ttp:// www.taskforce.co.uk Printed on 05 Aug 2014 at 14:12 Page 2




i}f"‘are Register as at 05-Aug-2014

u

Comp'my R2R Lucice Limited
'Slprc Class: Ordinary Shares
Cusrency: Sterling Pounds

Shareholder: Ditare Properties Limited (PRODIT)

Fr{i Charter Place
b 23/27 Seaton Place
; St Helier
: Jersey
k JE1 1}Y
MNo'tié':

"Date ate . Yalue Balance
A l{ .
3 Dec 2009 6,800.2800 6,800.28 6,800.28
‘ z
Totals 6,800.2800 / 6,800.28 6,800.28

b
£
k
1A
.g‘:
X
?.
¥
v
B
L
i
tep:/ /www.taskforee.co.uk

lransactlon History

Cert. No. Notes

12

Printed on 05 Aug 2014 at 14:12

Page 3.
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i .
are Register as at 05-Aug-2014 : ‘

o
‘Transaction History

"‘alompan‘y; R2R Lucice Limited _
L hare Class: Ordinary Sharcs ‘
< urrcnc;v': Sterling Pounds

i

hatcholder: Equity Trust (Jersey) Limited (TRUEQU)
; Equity Trust House
28-30 The Parade i

St Helier
Jersey
JE11EQ
are Value Balance Cert. No. ~ Notes
18Dec 2008 1,104.3900 1,104.39 110439 6
T8 Dec 2008 100.0000 100.00 120439 7
12043900  ~ 1,204.39 1,204.39

’ ,3‘.'. .
http:/ /www.taskforce.co.uk Printed on 05 Aug 2014 at 14:12 "Pége‘4




ro.Register as at 05-Aug-2014

Trafoaction History

R2R Lucice Limited E
Otdinary Sharcs
Sterling Pounds
Karelia International Limited (INTKAR) . l

No. Shares lue Balance Cert. No. Notes
484.9600 484.96 484.96

484.9600 484.96 484.96
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filoter as at 05-Aug-2014
on History

R2R Lucice Limited
Otdinary Shares

Sterling Pounds
Opotiki Properties Limited (PROOPO)

No. Shares Yalue Balance  Cert. No.
53.4600 53.46 53.46
53.4600 53.46 53.46
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tie‘Sptsakfa cionara na dan 05.08.2014. godine
RZR’ Lucnce Limited

Qa
=

2,
&
4

o

\\}Q .10 000 0000 obiénih akcua pojedinaéne vrednosti 1 00 GBP
e ,
«  Akcionar Ukupno akcija
Barclays Wealth Trustees {Jersey) Limited 1.156,9100

5 postanski fah 248 -

o 2
e IR

+«  Cameron & Cameron Asset Management Limited 300,0000
ye

Di

ersi

Ditare Properties Limited 6.800,2800

m“l |

Equity Trust (Jersey) lelted 1.204,3900

N

Karelia Internatlonal Limited 484,96000

A TS N e e

e e r——, e T K T I e -,
.

Opotiki Properties Limited - 53,4600

| Ukupno akcija o | 10.000,0000
{pravougaoni pelat) {okrugli Zig)
Potwrdujem da ovaj dokument predstavlja Jeremy James Rubin Johnson
. vjerodostojnu kopiju originalnog dokumenta Javni notar
[potpis necitak]) Dzersi
f LR Johnson, dana 06.08.2014. godine Kanalska ostrva
{*  Javninotar - ' {amblem)
‘. 15 Esplanade
Sent Helije

. Diersi JE1 3RB
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Ukoliko se ovaj dokument koristi u driavi koja nije potpisnica Haske konvencije od 05.10.1961. godine, on se

APOSTILLE
(Haska konvencija od 05.10.1961. godine}
BEJVLIK DZERSI

DrZzava: DZersi, Kanalska ostrva
Ovaj javni dokument
Potpisan je od strane JJR JOHRNSON

U svojstvu JAVNOG NOTARA
Nosi Zig / peat IMENOVANOG JAVNOG NOTARA
Ovijeren
u Sent Helijeu ' 6. dana 06.08.2014. godine

]
!

od strane Generalnog guvernera u Dzersiju koji predstavlja kraljicu Velike Britanije
Broj JYG 80447

Petat: 10. Potpis:

{okrugli pecat] [potpis necitak)

Generalni Guverner ) [pravougaoni pedat]

(grb] S. KENNY

Jersey Za Generalnog Guvernera u Jersey

3alje konzutarnom odjeljenju ambasade te driave.




Drustvo: -
) Klase akcija:
~ Valuta:
¥ Akcionari:
[
‘ Napomena:
R R

; Datum’
E 18.12.2008.
. 18.12.2008.
% 18.12.2008.
f‘ Ukupno:
'll-' :
i
P

‘ plﬁ..

| :

1R
!

4

:

¥

#

'y

R2R Lucice Limited
Obi¢ne akcije
GBP

Barclays Wealth Trustees (Jersey) Limited (WEABAR)

Broj akcija Vrijednost Stanje Broj potvrde Napomene
528,2900 528,29 528,29 3
18,3100 19,31 54760 4
609,3100 609,31 1.156,91 5
1.156,91000 1.156,91 1.156,91

1_? * hitp://www.taskforce.co.uk - Odstampano 05:08.2014 u 14:12 : strana 1
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Istorijat transakcija

N 7

Drustvo:

S gRégi"s‘i’é‘r akcionara na dan 05.08.2014. godine
s 3%

R2R Lucice Limited
Kiase akcija: Obiéne akcije
Valuta: GBP
Akcionart: Cameron & Cameron Asset Management Limited (CAMCAM)

e

Napomena:
Datum Broj akcija Vrijednost Stanje Broj potvrde Napomene
18.12.2010. 300,0000 300,00 300,00 9
Ukupno: 30b,0000 300,00 300,00

OdStampano 05.08.2014 u 14:12

-4.-

strana 2
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¢ " },,JReglstar akcionara na dan 05.08.2014. godine
- Istoti jat transakcija

hEEEN

Drustvo: " R2RLucice Limited
Klase akeija: Obiéne akcije |
Valuta: GBP

Akcionari: Ditare Properties Limited (PRODIT)

e P e T e <2

JE1 1JY
;
f
Napomena:
r ) : . .
) Datum Broj akcija Vrijednost Stanje Broj potvrde Napomene
f‘» 31.12.2009.  6.800,2800 6.800,28 6.800,28 12
{ |
:
r Ukupno: 6.800,2800 6.800,28 6.800,28
[
3
£ F'
. ii
B
I }l hitp:/iwww.taskforce.co.uk Ods$tampano 05.08.2014 u 14:12 strana 3
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" Registar.akcionara na dan 05.08.2014. godine

45543 7

: e & "
b Istorijatfransakcija -
| ot

N Drustvo: R2R Lucice Limited

r
3 ﬁ Klase akcija: Obi¢ne akcije -
® vaiuta: GBP
0ot Akcionari: Equity Trust (Jersey) Limited (TRUEQU)
i
?
) ) ¥i Napomena: '
i ‘ :"I'J , !
1k Datum Broj akcija Vrijednost Stanje Broj potvrde Napomene
FiEE
1 i 18.12.2008.  1.104,3900 1.104,39 1.104,39 6
| .
, ! 18.12.2008.  100,0000 100,00 1.204,39 7
4 ol ,
i % Ukupno: 1.204,3900 1.204,39 1.204,39
ik
i
L
'. S
i ?.;i
4 ﬁ;z
S http./fwww taskforce.co.uk Odstampano 05.08.2014 u 14:12 strana 4 ,
;¥

‘ 1 6.




»’u ‘C:l '-'.-;
; s - Lomd P a:r.-‘
1 '{% QM; Régist éE kcionara na dan 05.08.2014. godine
\) ':‘ Ui
f t

Isto j ransakcija
“eape iy
Drustvo: R2R Lucice Limited
Klase akcija: Obi¢ne akcije
Valuta: GBP
Akcionari: Karelia International Limited (INTKAR)
Napomena:
Datum Broj akcija Vrijednost Stanje Broj potvrde Napomene
18.12.2008. 484,9600 484,96 484,96
Ukupno: 484,9600 484,96 484,96
http:/iwww taskforce co.uk Od$tampano 05.08.2014 v 14:12 strana 5
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¢:epRegistar akclonara na dan 05.08.2014. godine

Istofﬁ}éf’t‘ransakcija

Drustvo: R2R Lucice Limited

Klase akcija: Obicéne akcije

Valuta: GBP

Akcionari: Opotiki Properties Limited (PROOPQ)

apomena:

: Datum. . . Broj akeija Vrijednost Stanje Broj potvrde

1 18.12.2008. 53,4600 53,46 53,46
Ukupno: 53,4600 53,46 53,46

QOdstampano 05.08.2014 u 14:12

Napomene

strana 6
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;gﬁ,qg of wjder listing as at 05-Aug-2014
3 RZIir*Li?czce Limited

’iIQ,OOO.OOOO-Ordinary Shares of GBP 1.00 each

Shareholder Total Shares

Barclays Wealth. Trustees (] ersey) Limited: 1,156.9100

Catneron & Cameron Asset Management Lirnited ' 300:0000

Jersey
JE¥8GQ

DitareProperties Limited 6,800:2800

I-hereby. certify that this document

~ Isatrue-copy of the crigmal
Joye Jotecse,
JJR.Johnson 4 g~ 20 e
Notary Public o
15 Esp!ahade

Jerse‘y JE1 3RB

484.9500
Opotild Properties Limited 53,4600
19,000.00¢

Printed on 06 Aug 2014 at 08:41

Page 1




APOSTILLE
(Hague Convention of § October 196 1/Convention de La Haye du 5 octobre 1961)
,BAILIWICK OF JERSEY

1. Country: Jersey, Channel Islaﬁds
Pays: Jersey, Iles de la Manche. -

This public document / Le présent acte public

2. Hasbeensigned by JIR JOHNSON

Aéiésignépar ......... F A ALARAREEEE L
3. Acting in the capacity of KOTARY PUBLIC

Agissanten qualitd de . ... v v
4. Bears the scal/sﬁamp of THE SAID IIUTARY PIIBI.IG

Bt revétu du scea/imbre & . . ... .vvvr vttt

Certified/Attes
0 6 AUG 201

5. At St. Helier/a St. Helier B. THE/IE v eveveernanronoosoanansnorasaasanossos

7. By Her Bntanmc Majesty’s Lieutenant Governor of Jersey/
Par le Lieutenant Gouverneur de Sa Majesté Britannique a Jersey

8. NumbersousNo. JYG §0447

S. KENNY
9. 10. Signature:
For the Lieutenant Governor of y/

Pour le Lieutenant Gouverneur de Jersey

If this document is to be used in a oounlry which is not party to the Hagué Con;'ention of 5 October
1961, it should be sent to the consular section of the mission representing that country.




are Fﬁ!egister as at 06-Aug-2014
fansaction History

R2R Lucice Limited
_ Osdinary Shates

i/ wrorw.taskforce.co-uk

No, Shates Value
528.2900 528.29
19.3100 19.31
609.3100 4 60931
.1,156.9160 1,156.91

Balance Cett. No.

52829 3

54760 4
115691 5
115691

Printed on 05 Aug 2014 at 14:12

Notes

Page 1




} Company: R2R Lucice Limited

j

,a:re Register as at 05-Aug-2014
.ransaction History

Sh
R C
Sh

3
!Notc:
a3
é.i _
5 No. Shares Yalue Balance Cert. No, . - Noteg
| zs Dec 2010 300.0000 300.00 30000 9
i /
|J Wotals: 300.0000 300.00 300.00
% {
S - &y ,
|
ig

6.
b

4

fow.taskforce.co.uk Printed on 05 Aug 2014 at 14:12

Page 2




2 .are Register as at 05-Aug-2014

‘@ ransaction History

Shareholder:

A TTIR

T e M T

s

R ansrova

.

i

g

ki)

Company: R2R Lucice Limited
Shate Class: Ordinary Shates
Cuttency: Stering Pounds

No. S alu
6,800,2800 6,800.28
6,800.2800 6,800.28

\l '! !

} A l/ {www.taskforce.co.uk
1Y

i 4

Ditate Properties Limited (PRODIT

Balance Cert.No. . Notes
6,80028 12
6,800.28 -

Piinted on 05 Aug 2014 at 14:12

Page 3




_. | T
lz;re Register as at 05-Aug-2014
,ransaction History

Company: R2R Lucice Limited
' Share Class: Oxdinary Shares ) . )
i Cutrency: Stesling Pounds ’

f.  Shareholder:

No, Shates Yalue Balagce  Cert. No, Noteg
iDec2008  1,104.3900 110439 1,10439 ¢
Dec 2008 100.0000 100.00 1,20439 7
1,204.3900 1,204.39 1,204.39
]
.taskforce.co.ul Ptinted on 05 Aug 2014 at 14:12 Page 4




are Register as at 05-Aug-2014
.ransaction History

Company: R2R Lucice Limited
Share Class: Ordinary Shates
urrency: Sterling Pounds

% Shareholder: Karelia International Limited

No.Shars  Valie  Balwce CertNo,

484.9600 484.96 484.96
484.9600 ’ 484.96 484.96
%.taskforce.co.uk Printed on 05 Aug 2014 at 14:12

. Notes




RZR Lucice Limited
Ordinary Shares
Stetling Pounds

53.4600 - 53.46

534600 53.46

A RIS NS e FCM
o . .

| k.
1

ol

f

{/wrww.taskfosce,co.uk

9

No, Shates Yalue

Opotiki Properties Limited (PROOPO)

Balance Cert. No, Notes
- 5346

53.46

Printed on 08 Aug 2014 at 14:12

Page 6
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Ja, NOTAR, Mira Bogi¢, Podgorica, ulica Dalmatinska br. 10,

potvrdujem da je ovo fotokopija izvorne isprave: S

primjerku.

Izvorna isprava se po tvrdnji stranke nalazi kod stranke, a donijela ju je sa sobom stranka SIMONOV
B . 5 053 o4 11,00
sa PDV-om od 3,75 €, Sto predstavlja ukupno 23,50 €, naplacena je. : ,

OVP-4661/2014
U Podgorici, 14.08.2014. godine

isak akcionara na dan 05.08.2014.godine R 2 R

.
'« es vl S







COMPANIES (JERSEY) LAW 1991

MEMORANDUM OF ASSOCIATION

of
R 2 R LUCICE LIMITED

; \ A 1. The name of the Company is R 2 R Lucice Limited.
. 2. The Company shall have unrestricted corporate capacity.

3, The Company is a private company.

4, The Company is a par value company.

S.  The liability of each member arising from his holding of a share is Jimited to the amount

- (if any) unpaid on it.

6. The share capital of the Company is £10,000 divided into 10,000 ordinary sha‘rcs'qfﬁ] 00
each. ‘

o i ent
| hereby certify that this document
- isa trug copy of the original

)y @ )BT

J.J.R. Johnson L - B&- 22
Notary Public

45 Esplanade

.+ StHelier
Jersey JE1 3RB

BLAW-9238071+{
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VIR APOSTILLE
{(Hague Convention of 5 October 1961/Convention de La Haye du 5 octobre 1961)

BAILIWICK OF JERSEY

1. Country: Jersey, Channel Islands
Pays: Jersey, lles de la Manche.

This public document / Le présent acte public

. 2. Has been signed by
2 A GIE SIGRE AT e IR JOWNSON
.. 3.7 Acting in the capacity of NOTARY PUBLIC
' Agissantenqualitéde . .............. ... ... e
' 4. Bears the seal/stamp of THE SAID NOTARY PUBLIC
: ‘Estrevétudusceawtimbrede . ............. .. ... ... ..., Cerrieeresesenenes
. ~ Certified/Attesté :
. . 6 6 AUG 201
5. At St. Helier/a St. Helier 6.Thelle ... ..o it
7. By Her Britannic Majesty’s Lieutenant Governor of Jersey/
! Par ¢ Lieutenant Gouverneur de Sa Majesté Britannique a Jersey
"8 NumbersousNo. JYG 50448 S. KENNY L 18
: : L 19
i
. .20
¢ 10. Signature:
L gna 21
o .21
SN RS ] i 21
oo For the Lieutenant Governor of Jersey/ 21
ot Pour le Lieutenant Gouverneur de Jersey .22
b
o : .23
- If this document is to be used in a country which is not party to the Hague Convention of § October 25
1961, it should be sent to the consular section of the mission representing that country. |25
: .26
vy . 40, IJIVIUGHUS sereinssessnassasasssencssitiosssannes ereeeoutranesaaeaaseaneeatespeendsaersaetae e s be T b e en s an s ees 126
' 29. Accounts and AUdita........ccoovievcercononieniisesesres e iassresnes reeeseresrtensn s b b et sssanas 28
i 30, INOMICOS evveveeseressssseensesmessssssssammtsesmsssssssssssssssssenssecsresissssssessssssnssassonsassgassasismassssssasssssesss 28
@ 3L, WAIGE U eoeorseesesssivssoessesssssoesss s st s s s s s o gg
L 32. INAEMIULY ...ooveenrvrereeisieristini e eisaese s e s sianca s assesananonsss e s
3
MS/SBO/D14T10032606672.5
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COMPANIES (JERSEY) LAW 1991

ARTICLES OF ASSOCIATION

- of
3 R 2 R LUCICE LIMITED
'L 1. Definitions and Knterpretations
,?:;. 1.1 Inthcse Articles, unless the context otherwise requires, the following expressions -

S

shall have the following meanings:

“Alternate Director” means any altcrnate director of the Company appointed in

accordance with these Atlicles; . . <
“Articles” means these articles of association as amcnded from time to time;

“Board” means the Company’s boixd of Directors or any duly appointed

committee of it from time to time;

“Businéss Day” means a day {other than a public holiday, Saturday or Sunday)
on which banks generally are open to transact in London and in Jersey for & full

range of business;

“Company” means R2R Lucice Limited incorporatcd under the Law with
registered number 91954 in respect of which these Articles have been registered;

“Director” means any qfrector of the Company appointed in accordance with

these Articles or in accordatce with the Law;

“,g;u-n'ds"' means the R2i M;Ontcnegr_o Diversified A Property Sub-Fund, the R2i
Montenegro Diversified B Property Sub-Fund and the R2i Lucice Property Sub-
Fund; '

- s Holder” means; in relation to Shares, the member whose name is entered in the

Kuas v

i":;’x?igigtgijof tni_e‘mbers of the Company as the holder of those Shares;

" Brror! Unkiiown do¢umient property iame, : . 1




“Jersey” means the Bailiwick of Jersey, Channel Islands;

“Law” means the Companies (Jersey) Law 1991 -including any statutory

modification or re-enactment thereof for the time being in force;

“Memorandum’ means the memorandum of association of the Company as

amended from time t6 time;
“Office” mcans the registered office of the Company;

“Ordinary Resolution™ means a resolution of the Company in general meeting

adopted by a simplc majority of the votes cast at that meeting;

“Property” means certain land at Montenegro owned by Lucice Montenegro
d.o.0. and such other land at Montenegro as may be acquired by the Company or

any of the Company's subsidiaries from time to time;
“Reserved Matters” means the matters listed in Article 16.5;

“Seal” means the common seal or official seal of the Company; .

© “Secretary” means the secretary.of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint assistant

or deputy secretary,

“Share™ means a share of any class in the capital of the Company; and

“Special Resolution” means a special resolution as defined in the Law.
1.2  Inthese Articles, save where the context otherwise requires:
: (2) the word “person” includes a firm, a body corporate, an unincorporated
association or an aufhoﬁty;
)] the singular includes the plural and vice versa;
(c)  where a word or phrase is given a particular meaning, other grammatical
forms of that word or phrase have corresponding meanings;
Error! Unknown document property name. ‘ ’ 2
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©

®

€:9)

)]

areference to an “article” is a reference to an article of these Axticles;

a reference to writing includes typewriting; printing, telegram, facsimile

or other modes of representing or reproducing words in a visible form;
words of gender inchudes all genders;

headings are inserted for convenience and do not affect the interpretation
of these Articles; and

words or expressions defined in the Law shall have the same meaning
where used in these Articles but excluding any statutory modification
>

thereof not in force when these Articles became binding on the Company.

1.3 The Standard Table prescribed pursuﬁnt to the Law shall not apply to the

Company and is expressly excluded in its entirety.

2.  Share Capital

2.1  Subject to the provisions of the Law, these Articles (patticularly Article 16.3 of

these Articles), and any special rights attached to any existing Shares:

(2)

®)

any Share may be issued with such rights or restrictions as the Company

may by Ordinary Resolution determine; and

the Company may issue fractions of Shares and any such fractional Shares
shall rank pari passu in all respects with the other Shares issued by the
Company.

2.2  Save as required by lé.w, no person shall be recognised by the Company as
holding any Share upon any trust and (save as otherwise provided by these

Articles or by law) the Company shall not be bound by ox recognise (even when
having notice thereof) any interest in any Share save.an hbsolut'e right of the
Holder of such Share to the entirety thereof.

2.3  The Compauny shall not be required to enter the names of more than four joint

Holders in respect of any Share in the register of members of the Company.

Error! Unknown dosurient prepasdy nans . , . 3




3. Share Certificates

31 -E§ery Holder, uppn.becoming a Holder, shall be entitled without payment to one
certificate for all the Shares of each class held by him (and, vipon transferring a
part of his holdmg of Shares of any class, to & cemﬁcate for the balance of such '
holding) or several certificates each for one or more of his Shares upon payment,
for every certificate after the first, of such reasonable sum as the Directors may

determine.

32 Every certificate shall either be sealed with the Seal (if the Company has adopted
a Sca]) or signed by two Directors or a Director and the Secretary, as the

" Directors shall determine, and shall specxfy the number, class and distinguishing
numbers (if any) of the Shares to ‘which it relates and, if the Directors so

determine, the amount or rcspéctive amounts paid up thereon. The Company

shall not be bound to issue rmore than one certificate for Shares held jointly by

P i

several persons and delivery of a certificate to one joint Holder shall be a
i sufficient delivery to all of them.

3.3 Ifashare cemﬁcate is defaced, wom out, lost or destroyed, it maybe renewed on

| such terms (if any) as to evidence and indemnity and payment of the expenses

) : reasonably incurred by the Company in investigating evidence as the Directors

may determine, but otherwise free of charge and (in the case of defacement or

wearing out) on delivery up of the old certificate.

4.1 The Company shall have a first and paramount licn on every Share (not being 2

fully peid Share) for all moneys (whether present\y paysble or not) payable at a

fixed time or called in respect of that Share. ‘The Directors may at any time ...
} declare any Sharc to be wholly or in part exempt from the provisions of this
: ' g article. The Company’s licn-on a Share shall extend to ‘any amount payable in

respect of it. ' ‘ ' >

A "42  The Company may sell in such ‘manner as the Directors may detcrinine any © - *

e Shares on which the Company has a lien if & sum in respect of which the lien
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exists is presently payable and is not paid within 14 days after notice has been
given to the Holder of such Shares or to the person entitled to it in consequence of
the dcéth, bankruptcy or incal;acity of the Holder, demanding payment and stating
that, if the notice is not complied with, the Shares may bé sold.

To give effect to a sale of Shares pursuant to this article, the Dircctors may
authorise some person to execute an instrument of transfer of the Sharcs sold to
or in accordance with the directions of the purchaser. The title of the transferee to

the Shares shall not be affected by any imregularity in or invalidity of the

ptoceedings in reference to the salc.

" The net procecds of the sale after payment of the costs shall 'be applied in

payment of so much of the sum for which the licn exists as is presently payable
and any residue shall (upon delivery to the Company for cancellation of the
certificates for the Shares sold and subject to a like lien for any moneys not
presently payable as existed upon the Shares before the sale) be paid to the person -
entitled to the Shares at ihe date of the salc.

s. . Calls on Shares and Forfeiture -

51

5.2

Subject to the terms of allotment, the Directors may make calls upon the Holders
in respect of any consideration agreed to be paid for such Shares that remains
unpaid and each Holdcr shall (subject to receiving at least 14 days’ notice
specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on such Shares. A call may be required
10 be paid by instalments. -A call may, before receipt by thc Company of any sum
due thereunder, be révoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain
lighle for calls made upon him notwithstanding the subscquent transfer of the

Shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed.
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54

5.5

5.6

5.7

5.8

respect thereof,

If a call remains unpaid after it hag become due and Payable, the person from
whom it is due ang payable shall pay interest on the amount unpaid from the day

Payment of calls on theiy Shares,

If a call remajng unpaid after it hag becomg due and payable, the Directors may
give to the person from whom it ig due nSt leﬁs than 14 days’ notice requiring
Payment of the amount unpaid together. Wwith: any interest which may have
accrued, - Theéwtice shallname the ‘place where paymientis to be made and shall
State that, if the notice is not complied with, the Shiares in respect of which the
call was made will be liable to be forfeited. o

If the notice is not complied with, any Share in r_e;spect of which it was given may

be before the payment required by the notice has been made either:

() forfeited by a resolution of the Directors and the forfeiture shall include all
dividends or other Moneys payable in respect of the forfeited Shares and
not paid before the forfeiture; or-

(®)  accepted by the Company as surrendered by the Holder thereofin lieu of
such forfeiture. '
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Subject to the provisions of the Law, a forfeited or surrendered Share may be
sold, re-allotted or otherwise disliosed of on such terms and in such manner as the
Directors determine e:thcr to the person who was before the forfexturc the Holder
or to any other pcrson ‘and, at any time before sale, rc-a“oment or other
disposition, the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. Where, for the purposcs of its disposal, a forfeited or
surrendered Share is to be transferred to any person, the Directors may authorise

some person 1o execute an instrument of transfer of the Share to that person.

A'person any of whose Sharcs have been forfeitéd or surrendercd shall cease to be
. a Holder in respect of them and shall deliver to the Company for cancellation the
certificate for the Shares forfeited or surrendered but shall remain liable to the

Company for all moneys which at the date of forfeiturc or surrender were

presently payable by him to the Company in respect of those Shares with interest
~ attherate at which interest was payable on those moneys before such forfeiture or
surrender or at such rate not exceeding ten per cent pei: annum as the Directors
may determine from the date of forfeiture or surrender until payment provided

that the Directors may waive payment wholly or in part or enforce payment

without any allowance for the value of the Shares at the time of forfeiture or

surrender or for any consideration received on their disposal.

A declaration under oath by a Director or the Secretary that a Share has been

forfeited or surrendered on a specified date shall be conclusive evidence of the

facts stated in it as against ail persons claiming to be entitled to the Share and the
declaration shall (subject to the exccution of an instrument of traosfer if
necessary) constitute a good title to the Share and the person to whom the Share is
disposed of ghall not be bound to see to the apphcatlon of the consideration, if
any, nor shall his title to the Share be affected by any m-cgulanty in or invalidity
of the proceedings in reference to the forfeiture, su{render or disposal of the
‘Share.
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6. Transfer of Shares:

6.1

6.2

6.3

. 64

6.5

6.6

Ervort Unlatown decument property name. ) E 8

The instrument of transfer of a Sham;, may be in any' u;sual form or in any other

form which the Dircctols may approve and shall be executed by or on behalf of ,

the transferor and, unless the Shares are fully paid, by or on behalf of the
transferee. |

Subject to the Provisions of this article, the Dircclors may refuse to register fhe

transfer of a Share on which the Company has a lien. They may also refuse to .

register a transfer unless the instrument of transfer is:

- (@) lodged atthie Office or at such other place as the Directors may appoint

and is accompanied by the certificates for the Shares to which it relates
and such other evidence as the Directors may reasonably require to show
the right of the transferor to- make the "transfer,

(®)  inrespect of only one class of Shares; and
()  in favour of not more than four transferees,

If the Directors refuse to register a transfer of 3 Share, they:shall, within two
months after the date on which the instrument of transfer was lodged with the

Company, send to the transferor and the transferee notice of the réfusal.

ez

No fee &au be charged for the registration of any instrument of transfer or,
subject as otherwise herein provided, any other document relating to or affecting
the title to any Share.

The Company shall be entiiléd to retain any insfi':ﬁne_nf of transfer which is
registered but any instrument of transfer which the Directors refuse to register

shall be returned fo the person lodging it when notice of the refusal is given.

The Directors may not refuse to register or atherwise suspend the registration of

any transfer of Shares; where such transfer is executed pursuant to, or for the
purposes of enforcing, any security which has been granted over such Shares
pursuant to the Security Interests (7 crsey) Law 1983. A notice signed by the party
seeking the transfer of such Shares stating that the transfer was so executcd shall

.)%i




be, save wherc evidence to the contrary is presented or in cases of manifest ervor,

be conclusive evidence of such fact.

No pre-emptive rights shall exist in respect of the ‘Shares and, subject to the v
provisions of this Article 6, the Shares shall be freely transferable by the Holders !
to any third party. ‘ ' "

For the purposes of these Articles, a (“Global Offer”) is an offer. to buy all (but : i |
not some only) of the Shares then in issue at the same price per Sharc for all '

S!,\arcs and otherwise on the same terms whichis:

. 6.8.1 ‘macie by a person who: o L’ '
6.8.1.1 isnot a Holder; and

6.8.1.2  has no agrecment or arrangement of anykind with any Holder ;
rclating to the offer other than an agreement or arrangement

relating solety to acceptance of the offer;: I

6.8.2 “subject to any other payment mechanism that the Board may

unanimously agree, for payment of cash payable as soon as reasonable
practicable following completion (subject to reasonable retention for )} ;

accounting adjustments or to'secure warraoties). i

6.8.3 conditiona]' on.approval by the requisite percentage of Holders in

e , accordance with Article 16.5, Qrovidin'g'that such approval shall be

given wi,ttgin a ma?gimum of 20 Business Da)'(s; and

6.8.4 subject to no other conditions other than mandatory regulatory

conditions.

6.9  Ifin the view of the Board a Global Offer is approved i:y Holders in accordance
with Article 6.8.3 above and the other requirements of Article 6.8 have been met,
cach of the Holders shall within five Business Days of being notified that it has

been approved, accept the Globat Offcr insofar as it relates to each of them.

Ervor! Unknown docament property nzme. : ) 9




6.10

7.1

72

73

Subject to Articlc 6.6 above, the Board shall not register the transfer of a Share,
unless they have the prior written consent of all the Holdcrs to such transfer of

-

Shares

7. Transmission of Sharés

If a Holder dies, the survivor or survivors (where he was a joint Holder) and his

personal representatives (where he was a sole Holder or the only survivor of joint

Holders) shall be the only persons rccognised by the Coxﬁpany.as having any title -

to his interest provided that nothing herein contained shall release the estate ofa
decmsed Holder from. any liability in respect of any Share which had been jointly

" held by him.

A person becoming entitled to a Share in consequence of the death, bankruptcy or
incapacity of a Holder may, upon such evidence being produced as the Directors
may properly require, elect either to become the Holder of such Share or to make
such transfer thereof as the deceased, bankrupt or incapacitated Holder could
have made. If he elects to become the Holder, he shall givc notice to the
Company to that effect. If.he elects to transfer the Share, he shall execute an
instrument of transfer of the Share to the transferee. All of the provisions of these

- Articlesrelating to the transfer of Shares shall apply to the notice or instrument of

transfer as if it were an instrument of transfer executed by the Holder and the
death, bankruptcy or incapacity of the Holder had not occurred.

A person becoming entitled to a Share in consequeiice Sfthe death, bankruptcy or
incapacity of a Holder shall have the rights to which he would be entitied if he
were the Holder of such Share save that he shall not before being registered as the
Holder be entitled in respect of it to attend or \;ote atany meeting of the Company
01; at any separate meeting of the Holders of any class of Shares in thc Company.

8... « General Meetings

8.1 All general meetings other than- annual genera.l mcctmgs shall be called
extraordinary general mectings.
Error! Unknowa document property name, : : : 10




9.1

N T TS TS

9.2

9.3

9.4

The Directors may call general meetings and, on the requisition of one or more
Holders, pussuant to the provisions of the Law, shall forthwith procced to call &
general meeting for a date not later than two months after-the receipt of the
requisition. If there are not sufficient Directors to call a general meeting, any

Director or any Holder may call such a meeting.

9. Notice of General Meetings

An annual genériaj meeting or a general meeting called for the passing of a
Special Resolution shall be called by at least 21 days’ notice. All other meetings
shall be called by at least 14 days’ notice but a general mecting may be called by

" shorter notice if it is 5o agreed:

(@ in the case of an anrual general meeting, by all the Holders entitled to

axtcnd and vote thereat and

(b) inthecase of any other meeting, by a majority in number of the Holders
having a right to attend and votc at the meeting, being a majority together
holding not lcss than 95 per cent of the total voting rights of the Holders
who havc that right. | ' .

The notice shall specify the day, time and place of the meeting and the general
nature of the business to be transacted and in the case of an annual general

meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any
Sharcs, the noticc shall be given to (a) all Holders, (b) to all persons who are
_known to the Company to be entitled to a Sharc following the death, bankruptcy
or incapacity of a Holder and (¢) to tho se Directors and audttors, if any, who have

notified the Company in writing of a destre to receive such noucc

The: accldental omission to give notice of a mceting to, or the non-receipt of
notice of a meeting by, any person enmled to recexvc notice shall not invalidate

the proccedings at the mecting. -
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10, Proceédlngs at General Meetings

10.1

10.2

10.3

10.4

10.5

10.6

Errart Unknown document proporty naeme,

~ only one Director present and willing to act, he shall be chairman

No business shall be trar;sacted at any mesting unless a quorum is present. The
quorum shall be:

(@ ifall the issued Shares are held by the same Holder, one person being such
Holder present in person or by proxy; and

()  otherwise, two persons entitled to vote upon the business to be transacted, -
cach being a Holder present in person or by proxy.

~ If such a quorum is not present within half an hour from the time appointed for

the meeting or if, during a meeting, such a quorum ceases to be present, the .
meeting shall stand adjourned to the same day in the next week at the safe time
and place or such day, time and place as the chairman may determine and, if at
such adjourned moetmg, a quorum is not present within five minutes from the
time dppointed for the holding of the mcetmg, thosé Ho1ders present in pcrson or
byproxyshallbeaquomm ok s

2 0l e

The chairman, if any, of the board;of bxrcctoxs or, in hls absence, some other
Director nominated by the Directors shall prestdc as chairman of the meeting but,
if neither the chairman ndr-$uéh other Director (if any) is present within 15
minutes after the time appointed for holding the meeting and willing to act, the
Directors present shall elect one of their number to be chairinandnd, if there is

"
B 1§ c*'rr}«d LS&
: .‘"1”@\.!1'.

If no Director is willing to act as chairman, or if no D;;‘ectqr is p:;esent_vyit{ﬂn 15

minutes after the time appointed for holding the meeting, the Holders present and
entitied to vote shall choose one of their number to be chairinan.

A Director or a representative of the auditors (if any) shall, notwithstanding that.
he is not a Holder, be entitlcd to attend and speak at any general meeting and at
any separate mecting of the Holders of any class of Shares in the Company.

The chairman may, with the consent of a general meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the general meeting from

12




10.8

109

time to time and from place to place, but no business shail be transacted at an
adjourned general meeting other than business which might properly have been
transacted at such meeting had the adjournment not taken place. Notice of any
adjourned meeting shall be given specifying the day, time and place of the

adjourned meeting and the general nature of the business to be transacted.

_ A resolution put to the vote of a meeting shall be decided on a show of hands

unless before, or on the declaration of the result of, the show of hands a poll is

duly demanded. Subject to the provisions of the Law, a poll may be demanded:

;
7

(a) by the chairman; or
(M) by at least two Holders having the right to vote on the resolution; or )

© by a Holder or Holders representing not less than one-tenth of the total
voting rights of all the Holders having the right to vote on the resolution;

ot

(d) by aHolderor Hélders»holdiﬁg Shares conferring a right to vote on the
resolution being Shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the Shares
conferring that right,

and a demand by a person as proxy for a H_older shall be the smﬁe as a demand by
the Holder. " '

Unless a poll is duly demanded, a declaration by the chairman that a resolution
has been catried or carried unanimously, or by a particular majority, or lost, ornot

carried by a particulai' majority and an entry to that effect in the minutes of the

- meeting shall be conclusive evidence of the fact without proof’ of the number or

proportion.of the votes recorded in-favour of or against the resolution.

The demand for a poll mmay, before the poll is taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to
have invalidated the result on a show of hands declared before the demand was
made, S
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10.10 A poll shall be taken as the chairman directs and he may appoint sérutineers (who
need not be Holders) and fix a day, time and place for detlaring the result of the
poll. The resuit ofthe polfshall be deemed to be the resolution of the meeting at
which the poll was demanded.

7

: i . 10.11 In the case of an equality of votes, whether on a show of hands or on a pol, the
|

chairman shall be entitled to a casting vote in addition to any other vote he may

have.

10.12 A poll demanded on the election of a chairmaﬁ or on a question of adjournment
shall be taken forthwith. A poll demande& on any other question shall be taken

" either forthwith or at such day, time and placc as the chairman dirccts not being
more than 30 days afier the poll is demanded. The demand for a poll shall not
prevent the continvance of & meeting for the transaction of any business other

than the question on which the poll wa; demanded. Ifa poll is demanded before

the declaration of the result on a show of hands and the demand is duly
withdrawn before the poll is takan, the meeting shall continue as if the demand

had not becn made.

10.13 No notice need be given of a poll not taken forthwith if. the day, time and place at
which it is to be taken are announced at the meeting at'\;vhich it ié demanded. In
any other case at least seven days nouce shall be ngen spec.lfymg the day, time
and place at which the poll is to be taken.

11.  Votes of Holders

vy AT

il 11.1  Subject to any rights or restrictions attached to any Shares, on a show of hands,
' every Holder who is present in person shall have one vote and, on poll. every

b N

Holder present in person ‘or by proxy shall have one vote-for every Share, or
fraction of a Share, of which he is the Holder.

112  Inthe case of joint Holders, the vote of the senior-who tenders a vote, whether in .

person or by proxy, shall be accepted to the exclusion of the votes of the other

joint Holders, and seniority shall be determincd by the order in which the names
of the Holders stand in the register of members of the Company.
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A Holder in respect of whom an order has been made by any court having

jurisdiction (whether in Jersey or clsewhere) in roatters conceming mental

disorder may vote, whether on a show of hands or on a poll by his receiver,

curator or other person authorised in that behalf appointed by that court, and any

s ey

such recewer, curator ot other person may, on a poll, vote by proxy. Evidence to
the satisfaction of the Directors of the authority of the person claiming to exercise '
the right to vote shall be deposited at the Office, or at such 6ﬁ1€r plzice within
* Jersey as is specified in accordance with these Articles for the deposit of
lnstruments of proxy, before the time appointed for holding the meeting or
adj ourned meeting at which the right to votcisto be exercxscd and, in default, the

" right to vote shall not be exercisable.

11.4 No Holder shall vote at any general meeting or at any sepafaté meeting of tt;e
Holders of any class of Shares, cither in person or by proxy, in respect of any
Share held by him unless all moneys presently payable by him in respect of that
Share have been paid. .

11.5 " No objection shall be raised to the qualification of any person to vote save atthe
meetin g or ad]oumed meeting at which the vote objected to is tendcred, and every

' vote not disallowed at the meeting shall be valid. Any objeouon made in due

time shall be referred to the chainman whose decision shall be final and

conclusive.

@ 11.6 On a poll, votes may be given either personally or by proxy. A Holder may

appoint more than one proxy to aitend on the same occasion.

11.7 An instrument appoiuting a proxy shall be in writing in any usual form, or as
approved by ihc Directors, and shall be executed by or on behalf of the appointor.

11.8 The instrument appointing a proxy and the power of attomey or other authority Gif
any) under which it is signed, or a notanally cemﬁcd copy of such power or
authority, shall be dcposited at the Officc or at such other place as may be

. specified for that pusposc in the nonce of mectmg or in the instrument of proxy

issued by the Company before the time appointed for holding the meeting or

adjourned meeting at which the person named in the instrument proposcs to vote -
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12.

13.

or, in the case of a poll, before the time appointed for taking the poll and, in
default, the instrument of proxy shall not be treated as valid.

11.9 A vote given or a poll demanded by proxy orby a duly authorised réprcsentative
of a body corporate shall be valid notwithstanding the previous determination of
the authority of the person voting or demanding a poll unless notice of the
determination was received by the Company at the Office or at such other placc at
which the instrument of proxy was duly deposited beforé the commencement of B
the mecting or adjourned meeting at which the vote is given or the poll demanded
of (in the case of a poll taken otherwise than on the same day as the meeting or

_ adjourned meeting) the time appointed for taking the poll.
Corporations Acting by Representatives

Any corporation which is a Holder may, by resolution of its Directors or other governing
body, authorise such person as it thinks fit to act as its representative at any meeting of
the Company or at any meeting of any class of Holders, and the person so authorised shail
be entitled to exercise the same powérs on'%ehalf of the oorporation which he represents

as that corporation could exerclse 1f it were a hatural person who is a Holder. A

~ corporation present at any mectmg by such representatwe shall be deemed for the

"{rt" ~ &

purposes of these Articles-to be present in person. .

r- .

Resolutions in Writing . S

13.1  Anything that may, in accordance with/the provisioris-of the Liaw, be done by a
resolution in writing signed by or on behalf of each Holder. isauthorised by these

-
Articles without any restriction.

13.2 The Directors may determine the manner in which resolutions shall be put to
Holders pursuant to the terms of this article and, without prejudice to their
diserction, jﬁrovision may be made m the form of any resolution in writing for
each Holder to indicate how many of the votes which he would have been entitled
to cast at a meeting to consider the resolution he wishes to cast in favour of such

resolution, and how many against such resolution or to be treated as abstentions
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14,

15.

13.3

and the result of any such resolution in writing shall be determined upon the same

basis as on a poll.

A resolution in writing may consist of several instruments in the same form each
signed by or on behalf of one or mbre Holders and shall be deemed to be passed
when the instrument, or the last of several instr.uments, is signed or such later date
as is specified in the i'esol_ution. Any dpcumeht attached to a resolution in writing
shall be deemed to have been laid before a mcéting of the Holders signing the

resolution.
/

Number of Directors

The number of Directors shall be five.

Alternate Directors

151

15.2

15.3

154

155

Any Director (other than an Alternate Director) may appoint any other Director or
any other person to be an Alternate Director and may remove from office an

Altemate Director so appomted by him.

An Alternate Director shall be entitled to attend, be counted towards 2 guorum
and vote at any meeting of Directors and any meeting of committeés of Directors
of which his appomtor is a member at which the Director appointing him is not
personally present, and generally to perform all the functions of his appointorasa
Director in his absence but shall not be entitled to receive any remuneration from
the Company for hxs servwes asan Altemate Director. It shall not be necessary to

give notice of such a meetmg to an Alternate Director.

An Al;emaie Director shall cease to be an Alternate Director if his appointor
ceases to be a Director.

Any appointment or removal of an Alternate Director shall be by notice to the
- Company signed by the Director making or revoking the appointrent or in any

other manner approved by the Directors.

Save a8 otherwise provided in these Articles, an Altemate Director shall be
deemed for all purposes to be a Director and shall alone be responsible for his
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16. - Powers of Directors

16.1

16.2

16.3

16.4

16.5

Error! Unknown document Property name.

1

appointing him,

the powers of the Company in any part of the world. The Board shal] he
responsible for the overall diféction, supervision and management of the
Company, including ensuring that a current applicable businegg plan is adopted by

of the tota} issued share capital of -t'hermpa,n&. -

If consent to ag action or decision' relating to th§ Rpsexjved Ma'tiqrs*ié given by the
Tequisite majority, the Board siaij unanimously approve the action or decision in
X R .

The Reserved Matters for purposes of thig Agreement shall be:-

16.5.1 any change in the Memorandum and/or the Articles or in the capital
structure of the Company;

16.5.2 . the issue of any authorised, but unissyeq shares in the capital of the
Company,;

16.53 the merger, acquisition or winding up of the Company;

18
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16.5.4 changes in investment policy of the Company;

16.5.5 changes in investment objectives of the Company,

16.5.6 the giving <;x{ é_anfing’of any loa;i; to or from third parties; and
1657 subject to Articlé 6.8.3 the acceptance of a Global Offer

16.6 No alteration of the:Memorandum or these Articles and no direction given by

Special Resolution shall invalidate any prior act of the Dircctors which would
<

given,

16.7 The powers given by this article shall not be limited by any special power given
10 the Directors by these Articles and a meeting of Directors at which a quorum is

present may exercise all powcers excréisable by the Directors.

16.8  The Directors may, by power of attorney or otherwise, appoint any person to be
the egent of the Company for such burposcs and on such conditions as they
determine, including authorjty for the agent to delegate all or any of his powers.

Delegatton of Directors’ Powers

The Directors may dclegat_e_any of their powers to any committee consisting of one or
mote Dircctors and (if thought fit) one or more other persons, provided that a majority of
the members of the committee shall be Directors. No resolution of a committee shall be
effective unless a majority of those present whenitis passed arc Directors. The Directors
may also delegate to any managing director of the Company or any other Director
(whether holding any other executive office or not) such of their ];owcxs as they consider
desirable to be exerciscd by him. Any such' delegation may be made subject to any
conditions that the Directors may impose, either collaterally with or to fhe exclusion of
their own powefs, and may be revoked or altéred. Subject to any such conditions, the
proceedings of a& commitiec shall be govemed by thcse Articles regulating the
proceedings of Directors so far as they are capa‘ble of applying.
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18.  Appointment and Retirement of Directors '

18.1

18.2

18.3

184

18.5

Error! Unimown document property name.

The fHirst Directors shall be detcrmined in writing by the subscribers to the
memorandum of association Qf the Company, or a majority of them. The Holders
shall each be entitled to appoint directors to the Board as agreed in writing
between them from time to time.

Each Holder may exercisc the right to remove a Dircctor it has appointed, butnot
any other Director, and appoint a replacement, By scrving notice to the Company -
duly signed by itor oniits behalf. The removal and subsequent replacement shall
take effect when the notice is delivered to the Company, unless the notice
indicates otherwise. Bach Holder shall use its respective votes in the Company to
ensurc that the Board is constitiited by persons in the manner set out in these
Articles. For the avoidance of doubt, 1o Holder shall be entitled to remove any
Director not appomtcd byit. '

Any removal of a Director shall be without prejndice to any claim which any

removed Director may have under any contract between him and the Company.
Each Holder shall use redsonable endeavours'to ensure that any Director which
bad been appointed a Director by that Holder and who subseqqm@ly}yggs vemoved
(for any reason) from the position of Director does noi make any cfaim (including
for any liability, loss, damage or cost incurred as a:-result of his removal as
Director, including legal costs reasonably and properly incurred) or otherwise
seek indemnity or recompense in anyway frori the Company in respect of such
removal. Bach Holder shall consuilt with the others before appointing or removing
a Dircctor. '

A Director may retire from office as a Director by giving notice in writing to that
effect to the Company at the Office, which notice shall be cffective upon such

date as may be spccnﬁed in 'such. notlce. failing which upon delivery, to the
Office.

Any Director whoisa body corporate may appoint any person its duly authorised
teprescntative for the purpose of representing it at Board meetings and of
transacting any of the business of the Directors.

20




Disqualification and Removal of directors

19,1 The office of a Director shall be vacated if

(@)

®)

7

©

C)

he ceases to be a Director by virtue of any provision of the Law or
becomes prohibited by law from, or is disqualified from, being a Director;

or

he becomes bankrupt or makes any arrangement or composition with his

creditors generally; ot
he resigns his office by notice to the Company; of

he is removed pursuant to Article 18.2.

20. Remuneration of Directors

The Directors shall be entitled to such remuneration as the Company may by Ordinary

Resolution determine and, unless such resolution provides other}vise,' the remuneration

shall be deemed to accrue from day to day.

21.  Directors’ Expenses

The Directors may be paid all travelling, hotel and other expenses properly incurred by

them in connection with their attendance at meetings of Directors or committees or

general meetings or separate meetings of the Holders of any class of Shares or of

debentures of the Company or otherwise in connection with the discharge of their duties.

22.  Directors’ Appointments and Interests -

22.1 Subject to the provisions of the Law, the Directors may appoint one or more of

their number to the office of managing director of the Company or to any other

executive office in the Company and may enter into an agreement or atrangement

with any Director for his employment by the Company or for the provision by

him of any services outside the scope of the ordinary duties of a Director, Any

such appointment, agreement or arrmgement may be made upon such texms as

the Directors determine and they may remunerate any such Director for his

H \ . .
services as they think fit. Any appointment of a2 Director to an executive office -
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23.

222 Subject to the provisions of the Law, a Director notwithstanding his offiee:

(8  may be g party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise _
interested; '

®) may be & director or other officgr of, or employed by, ora party to any
transaction or arrangement with, or otherwise interested in, any body

) shall not, by teason of his .6fﬁce, be accountable to the Company for any

© betiefit whick be derives from any such office or employment or friom any

such transaction or arrangement or from any interest in any such body

Corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit; and -

(d) may act by himself or his firm in a professional capacity for the Company
and he or his firm sha)y be entitled to remuneration for.professional
services as though he were not 3 Director.

22.3  ADirector may not vote on any resolution of- the Board at which his remumeration
is the business to be determined by such resolution,

Direétors’ Gratuities and Pensions

The Directors may résolve that the Company shall provide benefits, whether 'by the

payment of gratuities or pensions or by insurance or otherwise, for any Director who hag
held but no longer holds any executive office of employment with the Company or with
any body corporate which is or has been a'subs-idiary ofthe Companyora predecessorin -
business of the Cqmpany or of any such subsidiary, éngl for any member of hig family
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24.1

242

243

244

him,

{including a spouse and a former spouse) or any person who is or who was dependent on
and may (as well before as after he ceases to hold such office or employment)

confribute to any fund and pay premiums for the purchase or provision of any such
benefit, '

24, ;Proceedlngs of Directors

Subject to the provisions of these Articles, the Dxrectors may regulate their

" proceedings as they think fit,

A Director may, and the Secretary at the request of a Director shall call ameeting
of the Directors. ' '

The Board shall decide all matters by simple majority vote (thh the exception of
Reserved Matters which are dealt with i in Amcle 16. 5), but no dec1sxon of the
Board will be valid or effective without the consent of at least one of the
Directors appointed to the Board by the majority Holder. In each case, each
Director shall have one vote. A Director who is also an Alternate Director shall
be entitled, in the absence of the Director for whom he acts as Alternate Director,
t0 a separate vote for each Director for whom he acts as Alternate Director in
addition to his own vote.

Subject thereto that at least one of the Directors appdinted by the majoﬁty Holder
and one of the Directors appointed by the trustee of the Funds (orits successor or
assignee) is present, the quorum for transactmg business at any Board meeting
(other than a reconvencd mecting) shall be at least three Directors present. If a
quorum is not established within thirty (30) minutes following the scheduled time
of commencement of the Board meeting or if during the meeting there ceases to
be a quorum the’ Board meeting shall be adjourned and reconvened within
fourteen (14) Busmess Days At the reconvened meenng, and again subject
thereto that at least one of'the Directors appomted by the majority Holder and one
of the Directors appomted by the trustee of the Funds (or its successor or
assignee) is present, the quorum for transacting business shall be at least two

Directors present. A Director shall be regarded as present for the purposes of a

quorum if represented by an Alternate Director in accordance with Article 15,

Error! Unknown decument property name. 23




For the avoidance of doubt, nothing in this Article shallundermine the duty of the
- Board or the Company secretary to give proper notice of any Board meetings and -

to fully particularise details of all-matters to be\considered at such Board
. meetings. It is further agreed that no other business of axiy properly convened

rheeting may be transalted other than in respect of which notice has been given.

245  Any Director enabled to participate in the proceedings of a meeting of the
Director_s by means of a communication device (including a télephone) which .
allows all of the other Directors present at such meeting to hear at all times such
Director and such Director to hear at all times all other Directors present at such
meeting (in each cage whether in person or by means of’ such type of
communication device) shall be deemed to be prescnt at such meeting and shall

~be cozlxntcxi when calculating a quorum. -

24.6  The Directors may act notwithstanding any vacancics in their number bm,vif the
number of Directors fs less than the number fixed as the quorum, the Directors or
the sole continuing Director may act only for the purposc of filling vacancies or
of calling a general meeting, |

24.7 A Director appointed by the majority Holder shall act as the chairman of the
Board. Unless he is unwilling to do 50, the Director so appointed shall preside at
every meeting of Directdrs at which he is present. If the Director holding the
office of Chairman ig unwilling to preside or fs not present within five minuteg
after the time appointgd. for the meeting, the Directors present rﬁay]appoint oneof
their nugnbe‘r to be ‘ch:'iirma.n of the meeting.- 3 -, .0q. v e

R S I BTN O

N . . ‘., . At L
24.8  Allacts done by a meeting of Directors, or by a committec of Directors, or by a

‘I3

person acting as a Director or A lternate Director sh'zx_l%,“ not}fiths‘ts,nding that it be
‘ SN T T ey T

or Altemate Director or that any of them were di'squaliﬁéc'l. from hoiding office, or
had vacated office, 6r were not eﬁtitl'ed to vo;é, beas ;falfd asif cvery such person
had been duly appointed and was qualified and had continued to be a Director or
Alternate Director and had been entitled o vote,
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249

24.10

2411

A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual
as if it had been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may consist of several
documents i in the like form each s1gned by one or more Dlrectors prowded that a
resolution signed by an Alternate Director need not also be signed by his
appointor and, if it is signed by a Dn‘ector who has appomted an Altemnate
Director, it need not be signed by the Altemate Dlrector in that capacity.

Subject to Article 22.3, a Director may vote in respect of any transaction or

_arrangement or proposed transaction or arrangement in which he has an interest

which he has disclosed in accordance with these Articles and, if he does vote, his
vote shall be counted and he shall be counted towards a quorum at any meeting of
the Directors at which any such transaction or arrangement or proposed

transaction or arrangement, shall come before the Directors for consideration.

‘Where proposals are under con‘side;ration concerning the appointment of two or
more Directors to offices or employment with the Company or any body
corporate in which the Company is interested, the proposals may be divided and
considered in relation to each Director separately and each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of

each resolution save that concerning his own appointment.

) 25.  Secretary

Subject to the provisions of the Law, the Secretary shall be appointed by the Directors for

" such term, at such remuneration and upon such conditions as they may think fit and any

Secretary so appointed may be removed by them.

26. Minutes

The Secretary shall cause minutes to be made in books kept for the purpose in accordance
with the Law,
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27. TheSeal '

27.1  TheDircctors may at any time resolve that the Company shall have, or shall cease
to have, a Seal. '

27.2 The Seal shall only; be used by the authority of the Directors or of a committee
authorised by the Directors. The Directors may determine who shall sign any
instrumcnt to which the Seal is affixed and, unless otherwisg so détermined, it .

il ' shall be sigﬁéd by any two Directors or a Director and the Secrctary.

/ . N AN
27.3  Subject to the provisions of the Law, the Directors may resolve to have:

@) an official seal for use in any country.territory or place outside Jersey,

which shali be a copy of the common seal of the Company. Any such
official seal shail in égdition bear either the name of the couniry in which
itis to be used or the words “branch seal”; and ‘

(b)  an official seal for use oﬁly in connection with the sealing of securities
issued by the Company and such official seal shall be a copy of the
common seal of the Company but shall in addition bear the word

! _ “securities”.

28. Dividends

28.1 Subject to the provisions of the Law, to the extent that the Company has surplus
funds or monies which, in the unanimous view of the Directors; are not required
for the purpose set out in Article 16.2 (the “Surplus Funds”), the Surplus Funds
shall be repaid in cash in the following priorities:-

28.1.1 first, in repayment of loans madc by lcfxders to the Company under the
loan agreement between the Company, the Holders and others dated on
or about [insert date ], provided always that in the event of the Surp]ns’
Funds being insufficient to repay all such loaﬁs the Surplus Funds shall
be repaid proportionally to each such loan according to its valuc;
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28.1.2 secondly, to the Holders in proportion to their shareholding in the
Company.

982 The distribution of any Surplus Funds pursuant to Article 28.1.2, shall be by way
of dividend. The Company shall, to the extent permitted by Law, by Ordinary

Resolution declare dividends in accordance with the directions of the Board.

283 Any dividehd or other moneys payable in respect of a Share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or
~ more persons are the Holder of the Shares or are jointly entitled to it by reason of
tt;c death, bankruptcy or incapacity of the Holder, to the registered address of
 such of those persons named in the register of members of the Company as the
Directors shall in their absolute discretion determine or to such person and to
"such address as the person or persons entitled may in writing direct. Bvery
cheque shall be made payable to the order of the person or persons entitled or to
such other person as the person or persons entitled may in wﬂﬁﬁg direct and

payment of the cheque shall be a good discharge to the Company. Any joint

Holder o other person jointly entitled to a Share as aforesaid may give receipts

for any dividend or other moneys payable in respect of such Share.

28.4 The Directors may deduct from any dividend or other moneys payable to any
Holder on or in respect of a Share all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise in relation to any Shares
held by such Holder.

28.5 No dividend or other moneys payable in respect of a Shate shall bear interest
against the Company unless otherwise provided by the rights attached to such
. Share.

28.6 Any dividend which has remained unclaimed for 10 years from the date when it
" became due for payment shall, if the Directors 0 resolve, be forfei ted and cease

to remain owing by the Company.
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0o 29.1

292

29.3

294

29.5

30.1

302

29.  Accounts and Audits \

Each Holder may examine the books, records and accounts to be kept by the
Company. Each Holder shall be entitled to receive all information in such form

consider necessary to protect its interests in the Company.,

Without prejudice to the generality of Article 29.1, the Board shall supply the -
Holders with copies of accounts for the Compiny (such accounts complying Wit]:l
ali relevant Jegal requirements), quarterly management accounts and the business

" Plan adopted by the Board from time to time,

The Company, if required to do so by the Law, shall appoint auditors to examine
the accounts and report thereon in accordance with the Law.

The Company, if not required to do 50 by the Law, shall appoint auditors if the
Holders so resolve by Ordinary Resolution.

The Company’s auditors, if any, shal] examine the accounts and report thereon in
accordance with the Law.

30.  Notices

Any notice to be given to or by any person pursuant to these Articles shall be in
writing in the English language provided that a notice calling a mesting of the
Directors need not be in writing. '

The Company may give any notice to a Holder either personally or by sending it
by postina prepaid envelope addressed to the Holder at his registered address or
by leaving it at that address. In the case of joint Holders of a Share, all notices

‘shall be given to the joint ‘HolderAwhosle name stands first in the register of

memoers of the Company in respect of the joint holding and potice so given shall
be sufficient notice (o ajl the joint Holders.

t_'

v
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! 30.3

304

30.5

30.6

A Holder present, either in person or by proxy, at any meeting of the Company or
of the Holders of any class of Shares shall be deemed to have received notice of

the meeting and, where requisite, of the pu:j)oses for which it was called.

Bvery person who becomes entitled to a Share shall be bound by any notice in
respect of that Share which, before his name is entered in the register of members,

has been duly given to a person from which he derives his title.

Proof that an envelope containing a notice was ﬁ);Operly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice shall be

deemed to be given at the expiration of 48 hours after the envelope containing it

" was posted.

A notice may be given by the Company to the persons entitled to a Share in
consequence of the death, bankruptey or incapacity of a Holder by sending or
delivering it, in any manner authorised by these Articles for the giving of notice
to a Holder, addressed to them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or curator of the Holder or by any like
description at the address, if any, supplied for that purpose by the persons
claiming to be so entitled. Until such an address has been supplied, anotice may
be given in any manner in which it might have been given if the death,
bankmptcy or incapacity had not occurred. If more than one person would be
entitled to receive a notice in consequence of the death, bankruptey or incapacity
of a Holder, notice given to any one of such persons shall be sufficient notice to

all such persous.

31, Winding Up

31.1

31.2

If the Company is wound up, thc Company may, with the sanction ofa Specml
Resolution and any other sanction required by the Law, divide the whole or a.ny ‘
part of the assets of the Company among the Holders in specie provided that no
Holder shall be compelled to accept any assets upon which thereisa habthty

For the purposes of this article, the liquidator or, where there is no liquidator, the

Directors ma&, for that purpose, value any assets and determine how the division
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shall be cartied out as between the Holders or different ¢lasses of Holders or vest

the whole or any part ofithe assets in trustees upon such trusts for the benefit of
the Holders. '

32. Indemnity

To the greatest extent permitted by the Law, every present or former officer of the

Company shall be indemnified out of the assets of the Company against any loss or

liability incurred by him by reason of being or having been such an officer. The

Directors, may without sanction of the Company in general meeting, authorise the

purchase or maintenance by thé'-fCompany for any officer or former officer of the g
Comﬁany of any such insurance as is permitted by the Law in respect of any Lability

which would otherwise attach to such officer or former officer.

Ly,
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OVIJEREN PREVOD SA ENGLESKOG JEZIKA

[Pecat)
J. J. R, Johnson

ZAKON O PRIVREDNIM DRUSTVIMA (DZERSI) 1991
OSNIVACKI AKT -
drustva
R 2 R LUCICE LIMITED
1. Ime Drustva je R 2 R Lucice Limited-
2. Drustvo ima neograniéena korporativna ovlaséenja.
3. Drustvo je privatno drustvo.

4. Drustvo izdaje akcije sa nominalnom viijedno$éu,

5. Odgovornost svakog akcionara PO osnovu posjedovanja akcija ograni¢ena je na neuplaéeni iznos
(ako postoji) njegovog uloga.

6. Osnovni kapital Drustva iznosi 10.000 funti, a podijelien je na 10.000 obi&nih akcija vrijednosti po

1,00 funtu.
[pravougaoni petat] [okrugli Zig]
PotvrGujem da ovaj dokument predstavija Jeremy James Rubin Johnson
vjerodostojnu kopiju originalnog dokumenta Javni notar :
[potpis netitak) Dzersi
J. J. R. Johnson, dana 06.08.2014. godine Kanalska ostrva
Javni notar- [amblem])
15 Esplanade

Sent Helije
Dzersi JE1 3RB
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1.1

ZAKON O PRIVREDNIM DRUSTVIMA (DZERSIJA) IZ 1991. GODINE

STATUT -
drustva

R 2 R LUCICE LIMITED
Definicije i tumadenje

U ovom Statutu, ako kontekst ne zahtijeva drugacije, sliede¢i izrazi imaju sljedeée znaéenje:

"Zamjenik direktora” je svaki zamjenik direktora Drustva imenovan u skladu sa ovim Statutom;
"Statut’ je ovaj statut sa povremenim izmenama i dopunama;

"Odbor” je Odbor direktora Drustva ili bilo koja komiisija koja je povremeno propisno imeriovg‘nia;

“Radni dan" je dan (koji nije praznik, subota ili nedjelja) na koji banke u Londonu i Dzersiju
generalno obavljaju sve vrste transakcija; ' '

"Drustvo" je R2R Lucice Limited, osnovano u skladu sa Zakonom, pod registarskim brojem 91954, u
vezi sa kojim je registrovan ovaj Statut;

“"Direktor” je svaki direktor Dru$tva imenovan u skladu sa ovim Statutom ili sa Zakonom;
"Fondovi" su Diversifikovani pod-fond za nepokretnost A u Crnoj Gori R2i, Diversifikovanj pod-fond
za nepokretnost B u Crnoj Gori R2i, i Diversifikovani pod-fond za nepokretnost Lucice u Crnoj Gori

R2i;

"Akcionar" je.u \)ezi sa Akcijama, akcionar upisan u knjigu akcionara Drudtva kao vlasnik tih Akcija;




! :iersi" je Bejlvik Dzersi, Kanalska ostrva;

“Zakon" je Zakon o privrednim drudtvima (DZersija) iz 1991. godine sa svim njegovim zakonito
donijetim izmjenama ili novim verzijama koji su u datom trenutku na snazi;

"Osnivacki akt" je osnivacki akt Drustva sa povremenim izmjenama i dopunama;
"Sjediste” je sjediste Drustva;

"Odluka skupstine” je odluka Drustva donijeta na sjednici skupstine Drustva usvojena prostom
ve¢inom glasova na toj sjednici;

‘
I

% “Nepokretnost" je odredeno zemljiste u Crnoj Gori u vlasnitvu drutva Lugice Montenegro d.o.o. i
drugo zemljiste u Crnoj Gori koje Drustvo ili neko njegovo zavisno drugtvo moze povremeno sticati;

"Rezervisana pitanja" su pitanja nabrojana u &lanu 16.5;
“Pecat" je zajednicki pecat ili sluzbeni pe&at Drustva;

“Sekretar” je sekretar Drustva ili drugo lice imenovano da obavija duznosti sekretara Drustva,
ukljugujuci i zajednitkog asistenta ili zamjenika sekretara;

“Akcija" je akcija bilo koje klase u kapitalu Drustva; i
"Posebna odluka" je posebna odluka skupstine definisana Zakonom.

1.2 Uovom Statutu, ako kontekst ne zahtijeva drugagije:

a) izraz "lice" oznatava drustvo, organ drustva, pravno neregistrovano udruZenje ili drzavni
organ; ' ' '

b) izrazi u jednini obuhvataju i mnozinu i obrnuto;

¢) ako je odredenom izrazu dato odredeno znacenje, ostali gramati¢ki oblici tog izraza ili fraze
imaju jednako znagenje;

|
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d) izraz “Elan" odnosi se na &lanove ovog Statuta;

e) izraz pisana forma odnosi se kucani i Stampani tekst, telegram, faks ili druge oblike
predstavijanja ili reprodukcije rijeéi u vidljivoj formi;

f) izrazi bilo kog roda obuhvataju i ostale rodove;
g9) naslovi su unijeti radi lakéeg snalaZenja i ne uti¢u na tumacenje ovog Statuta; i

h) rijedi i izrazi definisani Zakonom imaju isto znééenje kada se koriste u ovom Statutu; to se ne

odnosi na zakonito donijete izmjene Zakona koje nisu bile na snazi u trenutku kada jé ovéj
Statut postao obavezujuéi za Drustvo.

Model statuta propisan Zakonom ne odnosi se na Drustvo i izricito se iskljuuje u cjelosti.”

Osnovni kapital

2.1 U skladu sa odredbama Zakona, ovog Statuta (tatnije &lana 16.3 ovog Statuta), i svim posebnim
pravima koja proisti€u iz postojeéih Akcija:

a) svaka Akcija moze se izdati sa svim pravima ili ograni¢enjima koja odredi Drustvo Odlukom
skupstine; i

b) Drustvo moze izdati djelove Akcija i ti djelovi su u svakom pogledu jednako rangirani sa svim

ostalim Akcijama koje je izdalo Drustvo.
?,\ 22  Osim ako to zahtijeva zakon, Druétvo nece nijednom licu priznati viasnistvo nad Akcijama preko
povjerenitkog fonda i (osim ako je drugatije predvideno ovim Statutom ili zakonom) Drustvo neée biti

obavezano niti Ce_priznati (Cak i kada je o tome obavijesteno) ikakvo uesée u bilo kojim Akcijama,
osim apsolutnog prava vlasnika tih Akcija na iste u cjelosti.

? 2.3 Druétvo nije u obavezi da unese u registar akcuonara Drustva i |mena vise od éetm zajedni¢ka vlasnika
" uvezisa bilo kojom Akcijom.

i
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i
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ijela svojih Akcija bilo koje klase, potvrdu za
ostatak svog ucescay), ili po nekoliko potvrda za jednu ili vig

e svojih Akcija nakon uplate, za svaku
potvrdu nakon prve, fazumnog iznosa koji odrede Direktori.

3.2 Svaka potvrda Je ili ovjerena Pegatom (ako Drus

3.8  Ako je potvrda o akcijama negitka, ostecena, iz

Potvrda se izdaje besplatno i (u sluCaju negitkih ili
ostecenih potvrda) nakon vracanja stare potvrde.

4, Pravo retencije

4.1

pozvan u vezj sa tom Akcijom. Direktori mogu u
bilo koju Akciju u cjelosti ili djelimigno izuzetom iz odredaba ovog &lana.
0 ima u odnosu na odredenu Akciju odnosi se i na sve iznose koji su u

bilo kom trenutku proglasiti

vezi sa njom dospjeli.

-

42

Drustvo moze prodati sve Akcije na kojima ima pravo retencije na nagin koji odrede Direktori ako je
iznos u vezi sa kKojim postoji Pravo retencije u datom trenutky dospio i ne bude pla¢en u roku od 14
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A8

6.1

6.2

14

dana od dostavljanja obavje$tenja vlasniku tih Akcija, ili licu koje na njih ima pravo y slu¢aju smrti,
steCaja ili pravne nesposobnosti Akcionara, kojim se zahtijeva placanje i navodi da Akcije mogu biti

" prodate ukoliko se zahtjevi iz obavjestenja ne ispune.

Direktori, u cilju prodaje Akcija u skladu sa ovim ¢lanom, mogu ovlastiti neko lice da poftpise
Instrument o prenosu prodatih Akcija na kupca, ili u skladu sa uputstvima kupca. Nepravilnost ili
hepunovaZnost postupka prodaje ne uti¢e na pravo sticaoca na Akcijama.

Neto prihod od prodaje nakon plaéanja trokova koristi se za pla¢anje onog iznosa u odnosu na koji
postoji pravo retencije koji je u datom trenutku dospio, a bilo koji ostatak se (po dostavljanju potvrda
za prodate Akcije Drustvu na ponistenje i u skiadu sa drugim sli¢nim pravima retencije za sve iznose
koji u datom trenutku nisu dospjéii, a koja su postojala na Akcijama prije prodaje) pla¢a licu koje ima
pravo na Akcije na dan prodaje. ‘

Poziv na uplatu akcija i oduzimanje akcija

U skladu sa uslovima dodjele, Direktori mogu pozivati Akcionare na uplatu svih naknada ugovorenih
u vezi sa neuplaéenim Akcijama, a svaki Akcionar je duzan da (nakon &to primi obavjestenje u kojem
86 navodi kada'i gdje treba izvrsiti uplatu, dostavljeno najmanje 14 dana unaprijed) plati Drustvu, na
nacin i u vrijeme navedeno u obavjestenju, iznos na &ije je placanje pozvan u vezi sa tim Akcijama. U
odredenom pozivu moze se zahtijevati i placanje u ratama. Poziv moze biti opozvan u cjelosti ili u
dijelu prije nego sto Drustvo primi iznos,ko.ji se njime zahtijeva, i pla¢anje se moze odloziti u cjelosti ili
u dijelu. Lice kojem je poziv upuéen'ostaje odgovorno za pozive koji su mu upuéeni bez obzira na
naknadni prenos Akcija u vézi sa kojima je poziv upuéen.

Smatra se da je poziv upuéen u trenutku donos$enja odluke Direktora kojom se odobrava poziv.




6.0

6.7

6.0

Zajednitki vlasnici Akcija su sofidarno odgovorni za placanje svih iznosa u odnosu na kojé su dobili
poziv.

Ako neki iznos iz poziva ostane naplaten na dan dospijeca, lice koje ga duguje plata kamatu na
neplaceni iznos od dana njegovog dospijeta do dana isplate, po stopi odredenoj uslovima dodjele
Akcija, ili obavjestenjem o pozivu, ili po stopi koja ne prelazi deset odsto godnsnje po odluci
Dlrektora, s tim da se Direktori mogu odreéi kamate u cle!ostl ili u dijelu.

iznos koji je plativ u vezi sa Akcijama po dodjeti, ili na neki odredeni datum, smatra se pozivom, i ako
nlje placen odredbe ovog &lana mogu se primjenjivati kao da je iznos dospio na osnovu poziva.
Drustvo moze prihvatiti od Akcionara é&itav ili dio neupla¢enog iznosa za Akcije koje su u njegovom
viasnistvu, iako mu nije uputilo poziv u vezi sa bilo kojim dijelom tog iznosa.

U skladu sa uslovima dodjele, Direktori se mogu dogovdriti 0 izdavanju Akcija za iznos razlike
Izmedu Akcionara u iznosima i vremenu uplate na osnovu poziva u odnosu na njihove Akcije.

Ako neki dospjeli iznos po pozivu ostane neplaéen, Direktori mogu licu koje ga duguje dostaviti
obavjestenje, najmanje 14 dana unaprijed, kojim se zahtijeva platanje neizmirenog iznosa zajedno
sa pripadaju¢om kamatom. U obavjeStenju se navodi gdje se uplata treba izvrsiti, kao i &injenica da
Akcije koje su predmet poziva mogu biti oduzete u slu¢aju nepoétupanja u skladu sa obavjestenjem.

U slu¢aju nepostupanja u skladu sa obavjestenjem, bilo koja Akcija u vezi sa kojom je ono upuéeno
moze biti, prije uplate zahtijevane obavjestenjem, ili:

a) oduzeta odlukom Direktora, pri &emu ée to oduzimanje odnosi i na sve dividende ili druge
iznose plative u vezi sa oduzetim Akcijama neisplacenim prije oduzimanja; ili

- b} prihva¢ena od strane Drustva kao da ju je sam Akcionar predao umjesto oduzimanja.

-
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C M e A AW ST

U skladu sa odredbama Zakona, oduzeta ili predata Akcija moZe se prodati, dodijeiiti ili se njome
moZe na drugi nagin raspolagati pod uslovima i na nagin koji odrede Direktori, bilo licu koje je prije :
oduzimanja bilo Akcionar ili nekom drugom licu, a u bilo kom trenutky prije prodaje, ponovne dodjele 1
i drugog raspolaganja, oduzimanje ili predaja mogu biti otkazani pod uslovima koje Direktori
§matraju prikladnim. Ako se oduzeta ili predata Akcija prenosi na drugo lice u svrhu raspolaganja,
Direktori mogu neko lice oviastiti da potpige instrument prenosa Akcije na to lice. i

Lice tije su Akcije oduzete ili predate prestaje da bude njihov vlasnik i dostavlja Drustvu na
ponistavanje potvrdu o oduzetim ili predatim Akcijama, ali ostaje odgovorno Drustvu za sve iznose
koje na datum oduzimanja ili predaje duguje Drustvu u vezi sa Akcijama, Zajedno sakamatom po
stopl vazetoj za te iznose prije oduzimanja odnosno predaje, ili po stopi koja ne prelazi deset odsto
godisnje, po odiuci Direktora, od datuma oduzimanja odnosno predaje, pa sve do datuma placanja, s
tim da se Direktori mogu odreci placanja u cjelosti ili u dijelu, ili naplatiti dospjeli iznos bez ikakve
lspravke na osnovu vrijednosti Akcija u trenutku oduzimanja ili predaje, odnosno na osnovu naknade
primljene prilikom raspoiaganja istim.

Izjava Direktora ili Sekretara pod zakletvom da Akcija nije oduzeta odnosno predata na odredeni
datum smatra $e nespornim dokazom o ginjenicama navedenim u njoj u odnosu na sva lica Koja
tvrde da imaju pravo na tu Akciju; takva izjava (pod uslovom da se, ako je potrebno, potpise
Instrument prenosa) predstavija dokaz prava viasnistva na Akciji, a lice kojem je Akcija prodata nije
odgovorno za primjenu plaéene naknade, ako postoji, niti na njegovo viasnistvo na Akciji mozZe uticati
bllo kakva népravilnost ili nepunovaznost postupka oduzimanja, predaje ili raspolaganja Akcijom.
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Pronos akcija

Ingtrument prenosa Akcije moze biti u bilo kojoj uobi¢ajenoj formi ili nekoj drugoj formi koju odobre
Rlroktori, a potpisuje ga prenosilac ili neko lice u njegovo ime, i, ako Akcije nijesu u cjelosti placene,
slicalac il neko lice u njegovo ime.

U ckladu sa odredbama ovog &lana, Direktori mogu odbiti da registruju prenos Akcije na kojoj
Druétvo ima pravo retencije. Oni mogu odbiti i da registruju.prenos ako instrument prenosa:

8} nije éostavljen na Sjediste ili neko drugo mesto koje odrede Direktori i praéen potvrdama za
Akcije na koje se odnosi i ostalim dokazima koje Direktori mogu opravdano zahtijevati kako
bi se dokazalo pravo prenosioca da izvr$i prenos;

b) ne odnosi se na samo jednu kiasu Akcija; i
c) ne glasi u korist najvise &etiri sticaoca.

Ako Direktori odbiju da registruju prenos Akcije, oni su duZni da u roku od dva mjeseca od datuma
dostavijanja instrumenta prenosa Drustvu, prenosiocu i sticaocu posalju obavjestenje o odbijanju.

Za registraciju instrumenta prenosa, kao ni bilo kog dokumenta koji je u vezi sa pravom viasniétva na
bllo kojoj Akciji ili utize na njega, ne naplacuje se nikakva naknada, osim ako je ovim Statutom
predvideno drugatije.

Drustvo ima pravo da zadrZi svaki reglstrovam instrument prenosa, ali svaki instrument prenosa koji
Dlrekton odbiju da registruju vra¢a se licu koje gaje dostavnlo zajedno sa obavjestenjem o odbijanju.

Direktori ne mogu odbiti da registruju ili drugagije odloziti regustracuu bilo kog prenosa Akcqa
lzvrBenog u skladu sa ili u svrhu naplate sredstva obezbjedenja dostavljenog u vezi sa predmetnlm
Akcllama u skladu sa Zakonom o obezbjedenju (D2ersija) iz 1983. godine. Obavjestenje koje je
potpisala strana koja zahtijeva prenos predmetnih Akcija, U kojem se navodi da je prenos izvrsen,




8.0.2

6.83

8.84

8,01

gMmalre se nespornim dokazom prenosa, osim u sluéaju dostavljanja dokaza u prilog suprotnom, ili u
gludaju otigledne greske.

N6 postoje prava prete kupovine u vezi sa Akcijama i Akcionari mogu slobodno prenijeti Akcije na
bllg koje tre¢e lice u skladu sa odredbama ovog &lana 6.

Za potrebe ovog Statuta ("Ponuda za otkup svih akcija") je ponuda za otkup svih (a ne samo nekih)
U tom trenutku izdatih Akcija po istoj cijeni po Akciji za sve Akcije i pod istim uslovima:

koju dostavi lice koje:

6.8.1.1 nije Akcionar; i

6.8.1.2 nema nikakvu vrstu dogovora ili sporazuma ni sa jednim Akcionarom u vezi
A sa ponudom, osim'dogovora ili sporazuma koji se tige iskljugivo prihvatanja
ponude;

koja podiijeze bilo kom drugom mehanizmu plaéanja o kojem se Odbor jednoglasni saglasi,
za placanje gotovinom &im to bude razumno moguée po okon&anju (i pod uslovom da su
izv‘réene opravdane rezervacije za ratunovodstveno korigovanje kapitala ili za
obezbjedivanje garancija);

za koju je potrebno odobrenje odgovarajuéeg procenta Akcionara u skladu sa &lanom 18.5,
s tim da to odobrenje mora biti dato u roku od najviSe 20 Radnih dana; i

koja ne podlijeze nikakvim drugim uslovima, osim imperativnih zakonskih uslova.

Ukoliko su po misljenju Odbora Akcionari odobrili Ponudu za otkup svih akcija u skladu sa &lanom
6.8.3 iznad i ispunjeni su ostali uslovi iz &lana 6.8, svaki od Akcionara je duZan da u roku od pet
Readnih dana od dostavljanja obavjestenja o odobrenju prfhvati Ponudu za otkup svih akcija u meri u
kojoj se ona odnosi na 'njega:,\samog.




(ako je bio.jedini vlasnik ili jedino lice koje nadZivijava zajednitke vlasnlke) je jedino lice

j&; =rustvo pnznaje pravo viasnistva na uéeéCu preminulog Akcionara, s tim da nijedna odredba
.x 14

ﬂt"'):,! L}

]egwom zajednitkom vlasmgtvu

vigenik 1e Akcue ili da je prenese na natin i licima kojima je moglo premjetl i to preminulo lice, ili lice
_;\koj‘e Jo otlélo pod ste¢aj ili je postalo pravno nesposobno. Ako odlugi da postane Akononar dostavlja
[!fu@tvu obav;eétenje o tome. Ako odluti da prenese Akciju, potpisuje instrument prenosa Akcije na
Eﬁﬁ@oca. Sve odredbe ovog Statuta u vezi sa prenosom Akcija odnose se na obavjestenje odnosno
Ingtrument prencsa bas kao-da je u-pitanju instrument prenosa koji je potpisac Akcionar i da smrt,
@teba) lll pravna nesposobnost Akcionara nikada nije nastupita. |

BT

U Uédf koje stekne pravo vlasnistva na Akciji uslied smrti, stetaja ili pravne nesposobnosti Akcionara

Ima prava koja bi imalo da je ono samo viasnik Akcije, s tim Sto nema pravo da prije svoje registracije

" kno Akclonara u vezi sa tom Akcijom uCestvuje.ili glasa na skupstini Drustva ili na posebnoj skupstini
“Akelonara bilo koje klase Akcija u Drudtvu. . | —

B,  Bkupstine akcionara

X! ng skupstine osim godi&nje skupétiné nazivaju se \/anrednim skupstinama Drustva.

10

Dg?Stat_uta ne oslobada |movmu premlnulog Akcionara od odgovomostl u vezi sa Akcijom kOJa ;e‘




B AN
.;ﬁ%%iﬁ!rfdlmm -Zakona, odmah sazivaju skupétmu akcionara na datum koji pada najkasnue dva mjeseca
Tlamu Zahtjeva Ako nema dovoljno Direktora da sazovu skupstinu akcionara, -skup$tinu moze

“""@ivavjeﬁienja ﬁajmanje 21 dan unaprijed. Sve ostale “skuptine sazivaju se dostavijanjem
ﬁhﬁgﬁlan]a najmanje 14 dana unaprijed, ali skupétlna akcnonara moie se sazvati i u kracem roku

a) Oi_;g-lut}aju godisnje skupstine, svi Akcionari koji.ima}‘u pravd na utescCe i glasanje na njoj; i

'b) Jsluéaju svih drugih skupS$tina, veéina Akcionara sa pravom na uteste i glasanje na
akupstini, koji predstavlja;u vecinu koja zajedmékt drzi najmanje 85 odsto ukupnih prava
glasa Akcionara koji imaju to pravo.

.

Qﬁ Y] obnvjoétenju se navodi dan, vrijeme i mjesto skupstine i opsta pnroda posla koji treba obaviti, a u
G'Uﬂﬁju godlénje skupétlne navod| sedajeu pitanju godlsnja skupétina.

fi.8 .,U pklodu sa odredbama ovog Statuta i sa dgraniéenjima koja se odnose na bilo koje Akcije,
obavjodtenje se dostavlja (a) svim Akcionarima, (b) svim licima za'koja je Drustvu poznato da imaju
pravo viasniStva na Akciji po smri, stetaju ili nastiipu pravne nesposobnosti Akcionara i (¢) onim
Plrektorima i revizorima, ako postoje, koji su_pisanim putem obavijestili Drustvo o Zelji da prime to

- ghavjestenje. '

04  Oludajni propust u dostavijanju obaviestenja o skupstini ili izostajanje prijema obaviedtenja o
skupstini od strane lica koje ima pravo na dostavijanje takvog obavjestenja ne ponitava
punovaZnost postupaka na skupétini. - '

@.
T

\
k!
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fastupak na Skupstini akcionara

L g
f

n

Na skupatini se ne mogu obavijati nikakvi poslovi ukoliko nema kvoruma. Kvorum je:

- {8)eke sve izdate Akcije ima isti Akbionar, jedno lice i to taj Akcionar koji je litno prisutan ili

prisutan preko punomocnika; i

(b) y drugim sluajevima, dva lica koja imaju pravo glasa o pitanjima o kojima se odiucuje, pri
Bomu je svako od tih lica Akcionar prisutan licno ili preko punomoc¢nika.

10.2 ’ Ako takav kvorum ne postoji u roku od pola sata od vremena zakazanog za potetak
gkupétine ili ako tokom skupstine prestane da postoji taj kvorum, skupstina se odlaze do
lstog dana sliedece sedmice, u isto vrijeme i na istom mjestu, ili do dana, vremena i mjesta
koje utvrdi predsjedavaju¢i, a ako tada, na toj odioZenoj skupétini, ne postoji kvorum u roku
od pet minuta od zakazanog vremena skupstine, kvorum &ine Akcionari koji su prisutni liéno
iif preko punomocnika.

10.3 Predsjedavaju¢i Upravnog odbora, ako postoji ili, u njegovom odsustvu, neki drugi
Direktor koga imenuju Direktori, predsjedava kao predsjedavajuéi skupstini ali ako ni
predsjedavaju¢i ni taj drugi Direktor (ako postoji) nije prisutan u roku od 15 minuta od
zakazanog vremena Skupétine i spreman da obavlja tu funkciju, prisutni Direktori biraju
Jednog izmedu sebe za predsjedavajuceg, a ako postoji samo jedan Direktor koji je prisutan i
spreman da obavlja tu funkciju, on je predsjedavajuci.

10.4 Ako nijedan Direktor ne Zeli da obavija funkciju predsjedavajuceg ili ako nijedan
Direktor nije prisutan u roku od 15 minuta od vremena zakazanog za pogetak skupstine,
prisutni Akcionari sa pravom glasa biraju jednog izmedu sebe za predsjedavajuceg.

10,5 Direktor ili predstavnik revizora (ako postoji), bez obzira da Ii je Akgcionar, ima pravo
da prisustvuje i govori ha skupstini akcionara i na bilo kojem posebnom sastanku Akcionara
bllo koje klase Akcija u Drustvuy,

10.6 Predsedavajuéi moze, uz saglasnost skupétine akcionara na kojoj postoji kvorum (i
mora ako mu to naloi‘g skupétina) odloziti skupstinu akcionara s vremena na vrijeme i sa

12
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jesta na drugo, ali se na odlozenoj skupstini akcionara ne smiju obavljati nikakvi
glm poslova koji bi se propisno obavili na toj skupstini da nije bilo odiaganja. O
$aN0)- skupstini daje se obavjestenje u kojem se navodi datum, vrijeme i mjesto
a koji ¢e se rjedavati.

O odluci stavijenoj na glasanje odldéuje se dizanjem ruku osim ukoliko se prije ili
m objavijivanja rezuitata glasanja dizanjem ruku propisno zahtijeva prebrojavanjé

agova. Uz postovanje odredaba zakona, prebrojavanije glasova moze zahtijevati:

() predsjedavajuci; il

(b) najmanje dva Akcionara sa pravom giasa o predmetu odlu¢ivanja; ili

(c) Akcionar ili Akcionari koji predstavijaju najmanje jednu desetinu ukupnih glasatkih
prava svih Akcionara koji imaju pravo glasa o predmetu odlugivanja; ili

ije na osnovu kojih postoji pravo glasa ©

(d) Akcionar ili Akcionari koji posjeduju Akc
Akcije &iji je ukupan uplacen iznos jednak

predmetu o kojem se odluduje, a koje su
najmanje jednoj desetini ukupnog uplatenog iznosa za sve Akcije na osnovu kojih

postoji to pravo,

‘¢ @ zahtjev punomognika Akcionara jednak je zahtjevu Akcionara.

Ukoliko nije propisno zatrazeno prebrojavanje glasova,

lzglasana ili izglasana jednoglasno, ili odredenom vecinom, i

odredenom vedinom i biljeska o tome u zapisni

u glasova ili udijelu glasova zabiljeZenih za {u odluku ili protiv te odluke.

dokaza o broj

Zahtjev za prebrojavanje glasova, prije nego $to se prebroje
a smatra se da tako povueni za

saglasnost predsjedavajuceg,
knut zahtjev.

dizanjem ruku koji su progladeni pre nego $to je ista

T e Tl

€
1

izjava predsjedavajuteg da je odluka
i da nije izglasana, ili da nije izglasana

ku skupstine predstavija dokaz te Einjenice bez

glasovi, moze se povuéi samo uz
htjev ne ponitava rezultate glasanja

13
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§§ 18 Brebrojavanje giasova se obavlja prema uputstvima predsjedavajuéeg, a on moze imenovati brojate
geBova (koji ne moraju biti Akcionari) i utvrditi datum, vrijeme i mjesto progladenja rezultata brojanja
glasove. Rezultati prebrojavanja glasova smatraju se odlukom skupstine na kojoj je zahtijevano
frabrojavanje glasova.

ol .
I
i E
il

A slubaju nerijeSenog rezultata glasanja, bez obzira da li je re¢ o glasanju dizanjem ruku ili

fféhrojavanjem glasova, predsjedavajuci ima pravo na odluéujuéi glas pored glasa koji inate moze !
matl,

igeig Prebrojavanje glasova koje se odnosi na izbor predsjedavajuéeg ili na pitanje odiaganja sprovodi se
atman, Prebrojévanje glasova o bilo kojem drugom pitanju sprovodi se odmah ili na dan, u vrijeme i
fif mjentu koje utvrdi predsjedavajuci, s tim da to ne moze biti vige od 30 dana nakon $to je h
gafilljavano - prebrojavanje glasova. Zahtjev za prebrojavanje glasova ne sprietava nastavak
gkupdtine o drugim pitanjima osim pitanja za koje je zatrazeno prebrojavanje glasova Ako je
firélirojavanje glasova zatrazeno prije nego $to su objavijeni rezultati glasanja dizanjem ruku i taj

gahtjev Je povugen prije nego $to j je izvrseno prebrojavanje glasova, skupétina se nastavfja kao da
{ag Eahtjeva nije bilo.

33 48 B prebrojavanje glasova koje se ne obavlja odmah ne mora se davati obavje$tenje ako se na
gﬁljpétlnl na kojoj je zatrazeno objavi datum, vrijeme i mjesto kada ¢e se prebrojavanje glasova
@havitl, U svim drugim slugajevima, obavjestenje se daje najmanje sedam-dana ranije i u njemu se
fiévedi datum, vrijeme i mjesto prebrojavanja glasova.

{alasov! Akcionara

. e fpebtovanje prava ili ograni€enja po osnovu Akcija, prilikom glasanja dizanjem ruku svaki Akcionar
ﬁgji ja li&no prisutan ima jedan glas, a prilikom prebrojavanja glasova svaki Akcionar prisutan li¢no ili
fréke punomocnika ima jedan glas za svaku Akciju ili dio Akcije koje poseduje.

i aludeju 'iajedniékih Akcionara, gla§ najstarijeg akcionara koji' déje glas, bilo ligno ili beko
punemocnika, prihvata se s tim da se iskljutuju glasovi ostalih zajednickih Akcionara, a rang

najslarleg utvrduje se prema redosljedu kojim su imena Akcionara navedena u registru &lanova
“Brustva.

{
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il 2@ koga je nadlezni sud (u Dzersiju ili na drugom mijestu) donio rjedenje u pitanjima

DZersiju utvrdenom u skiadu sa ovim Statutom za .deponovanje punomocja prije vremena
9 za odrzavanje skupstine ili odloZzene skupstine na kojoj treba da se ostvaruje pravo

{iBQVGt‘ na kvalifikovanost bilo kog lica za glasanje moze se uloZiti samo na skupstini ili odloZenoj
EkupBiinl na kojoj je dat glas koji se osporava, a svaki glas koji na skupstini nije osporen jeste
{finovatan, Svaki blagovremeno ulozeni prigovor dostavija se predsjedavajucem &ija je odluka
fianiatna | nepobitna.

fifillkom prebrojavanja glasova, moze se glasati ligno ili preko punomotnika. Akcionar moze
{manovat! vise punomoénika da prisustvuju u istoj prilici. ‘

 {nitrument o imenovanju punomoénika dajé se napismeno u bilo kom uobi¢ajenom obliku ili u obliku
~ H0]-odobre Direktori i mora biti potpisan od strane vlastodavea ifi u ime viastodavca.

Instrument o imenovanju punomo¢nika i punomoéje ili drugo ovlas¢enje (ako postoji) na osnovu
k@jeg Jo potpisan, ili kopija tog punomodja ili ovlaséenja sa overom javnog notara, deponuje se u
@_jéﬁlstu il na drugom mijestu koje moZe biti u tu svrhu navedeno u obavjestenju o skupstini ili u
ingtrumentu o imenovanju punomoénika koji Drustvo izdaje prije vremena zakazane skupstine ili
 gdleene skupstine na kojoj lice navedeno u instrumentu treba da glasa ili, u slutaju prebrojavanja

15
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{i'ns6va, prije vremena predvidenog za prebrojavanje glasova, a ako ovi uslovi nisu ispunjeni
inatrumont o imenovanju punomotnika smatra se nevazecim.

{)&ll glas Il zahtjev za prebrojavanje glasova koji trazi punomoénik ili uredno ovladéeni zastupnik
fifevnog lica punovazan je bez obzira na prethodno utvrdivanje oviaséenja lica koje glasa ili koje trazi
ﬂfet).fojovanje glasova ukoliko Drustvo nije primilo obavjestenje o utvrdivanju u Sjedistu ili na drugom
fij@stu gdje Je instrument o imenovanju punomo¢nika uredno deponovan prije potetka skupstine ili
(tlo2eno skupstine na kojoj je dat glas ili zatrazeno prebrojavanje glasova ili (u slu€aju prebrojavanja
(lasova koje se ne sprovodi istog dana kada se odrzava skupétina ili odloZena skupstina) do
viamana predvifienog za prebrojavanije glasova.

{lafporacije koje nastupaju preko zastupnika

fivaka korporacija koja je Akcionar moze, odlukom svojih Direktora ifi drugog organa upravijanja,
fiviaatill lice koje smatra podobnim da nastupa kao njegov zastuhnik na svakoj skupatini Drustva ili
116 skupdtinl Akcionara odredene klase akcija, a tako oviad¢eno lice ima pravo da vrsi ista ovlas¢enja
\ {me korporacije koju zastupa kakva bi ta korporacija vrsila da je fizitko lice koje je Akcionar. Za
karporaclu koja prisustvuje skupstini preko takvog zastupnika smatra se u smislu ovog Statuta da je
{itno prisutna.

{1diuko u pisanom obliku

1 @va &to 8o u skladu sa odredbama Zakona moze uraditi pisanom odiukom potpisanom od strane ili u
ima evakog Akcionara dozvoljeno je ovim Statutom bez ikakvih ogranitenja.

{Bﬁ‘ektori mogu utvrditi nagin na koji ¢e se odluke dati Akcionarima na glasanje u skladu sa uslovima
(vop Slana i, ne dovodeti u pitanje njihovu slobodu odlutivanja, u obrascu bilo koje odluke u
[‘rtganom obluku mo2e se predvidjeti za svakog Akcionara moguénost da naznadi koliko od glasova
" ﬁﬁjg |ma pravo da na skupstini da u vezi sa pred!oien_om oglukom Zeli da da za tu odluku,
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15.2
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2 15.4

a koliko protiv te odluke ili sa koliko glasova da se smatra uzdrzanim, a rezultat takve odluke u

pisanom obliku utvrduju se na isti nacin kao prebrojavanjem glasova.

Odluka u pisanom obliku moze se sastojati od nekoliko instrumenata u istom obliku, od kojih je svaki

- potpisan od strane ili u ime jednog ili vise Akcionara i smatra se da je donijeta kada instrument, ili

pc;slednji od vise instrumenata, bude potpisan ili na kasniji datum naveden u odtuci. Svaki dokument
prilozen odluci u pisanom obliku smatra se da je iznijet na skupétini Akcionara koji potpisuju odluku.

Broj Direktora

Broj Direktora je pet.

Zamjenici direktora

Svaki Direktor (osim Zamjenika direktora) moZe imenovati nekog drugog Direktora ili drugo lice za
Zamijenika direktora i moze smijeniti Zamjenika direktora koga je imenovao.

Zamjenik direktora ima pravo da prisustvuje, da se ubraja u kvorum i da glasa na sastancima
Direktora i sastancima komisija Direktora &iji je Elan Direktor koji ga je imenovao, a na kojima taj
Direktor nije lisno prisutan i uopste da obavija sve funkcije lica koje ga je imenovalo kao Direktor u
njegovom odsustvu, ali nema pravo da od Drustva dobija nikakvu naknadu za svoje usluge kao
Zamijenik direktora. Nije neophodno Zamjenika direktora obavjestavati o tim sastancima.

- Zamjenik direktora prestaje da bude Zamjenik direktora ako lice koje ga je imenovalo prestane da

bude Direktor.

Svako imenovanje ili smena Zamenika direktora vrsl se obavestenjem Drustvu koje potpisuje
Direktor koji imenuje ili opoznva Zamenika direktora ili na drugn nadin koji odobre Dlrekton

Ukoliko ovim Statutom nije drugatije predvideno, Zamenik direktora se za sve svrhe smatra
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Direktorom i sam je odgovoran za svoje postupke | propuste i ne smatra se

Direktora koji ga je imenovao.

.""46, Ovlaséenja Direktora

a, Osnivatkog akta, ovog Statuta (posebno glana 16.5) i svih
pravijaju Direktori koji mogu vrsiti
ukupnho rukovodenje, nadzor i

Zakon
m odlukom, poslovima Drustva u
odgovoran za
tekuéi vazeci poslovni pian.

- 161 Uz postovanje odredaba

uputstava datih Posebno
a u bilo kom dijelu svijeta. Odbor je

oviaséenja Drustv
da Odbor usvoji

upravljanje Drustvom, ukljudujuci staranje o tome

tvo za posebne namijene, Cije ja

sao- Drustva je da djeluje kao drud
t ifili da razvijaju Nepokretnost

Uz postovanje glana 28.1, po
mo da (i) ulazu u Nepokretnos

jedina svrha da omoguci Akcionarima sa

i {ii) prodaju Nepokretnost (linjene djelove).

osi na Rezervisana pitanja bez

adnju ili donijeti odluku koja se odn
drzanoj skupstini Drustva)

anoj | O
kcijskog kapitala Drustva.

16.3 Odbor ne smije preduzeti nijednu

prethodne pismene saglasnosti
no posjeduju najmanje 7

(dobijene na uredno sazv

Akcionara Koji zajed 5% ukupnog izdatog @

ezervisana pitanja, Odbor

radnju ili odiuku koja se odnosi na R
da se ta sjednica Odbora

Ako trazena vetina da saglasnost na
ku na sjednici Odbora pod uslovom

" 16.4.
iii odiu

jednoglasno odobrava radnju
sazove u skladu sa glanom 24.

16.5 U smislu ovod Statuta, Rezervisana pitanja su

16.5.1 svaka izmjena Osnivatkog akta ifit Statuta ili strukture kapitala Drustva

davanije bilo kojin odobrenih neizdatih akcija kapitala Drustva;

-

16.5.2 iz

16.5.3 spajar;jg, pripajanje ili likvidacija Drustva;
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16.6 Nijedna izmjena Osnivatkog akta ili ovog Statuta i nijedno uputstvo dato Posebnom odlukom ne

16.7 Ovladéenja na osnovu ovog &lana nisu ogranitena nikakvim posebnim ovlaééenjirﬁa datim

16.8 Direktori mogu punomoéjen;\ ili na drugi naéin imenovati neko lice za zastupnika Drustva za svrhe i

17.

16.5.4 izmjene investicione politike Drustva;
16.5.5 izmjene investicionih cilieva Drustva;
16.5.6 davanje ili odobravanje zajmova tre¢im licima ili uzimanje zajmova od trecih lica; i

16.5.7 uz postovanje ¢lana 6.8.3, prihvatanje Ponude za otkup svih akcija.

stavlja van sn‘a{ge nijednu prethodnu radnju Direktora koja bi bila punovaZzna da nije izvréena ta
izmjena ili da nije dato to uputstvo. ‘

Direktorima ovim Statutom i sastanak Direktora na kome je prisutan kvorum moze vrsiti sva
ovlascenja koja mogu vrsiti Direktori.

pod uslovima o kojima odluge, ukljudujuci ovlaséenje zastupniku da prenese sva ili neka od svojih
ovladéenja.

Prenos ovladéenja Direktora

Direktori mogu prenijeti svako svoje ovlaséenje na komisiju koju ¢ini jedan ili vise Direktora i (ako se
smatra za primjereno) jedno ili vise drugih lica, pod uslovom da vetinu &lanova komisije &ine
Direktori. Nijedna odluka komisije nije punovazna ukoliko veéiné prisutnih prilikom njenog dono$enja
nisu Direktori. Direktori takode mogu prenijeti na nekog od generalnih direktora Drustva ili na nekog
drugog Direktora (bez obzira ima li neku drugu izvrdnu funkciju ili ne) ona évoja ovlad¢enja za koja
smatraju da je poZeljno da ih on obavlja. Svaki taj prenos oviascenja obavlja se uz postovanje uslova
koje mog.u da utvrde Direktori, bilo uz njihova oviad¢enja ili uz :iskljuéenje njihovih sopstvenih
ovladéenja i moze se ukinuti ili izmeniti. Uz postovanje tih uslova, na postupak komisije primjenjuju

se oni €lanovi ovog Siatuta koji ureduju postupak Direktora ukoliko se mogu primijeniti.
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18.2

18.3

18.5

Imenovanje i povlaéenje Direktora

Prve Direktore utvrduju pismenim putem potpisnici osnivatkog akta Drustva ili ve€ina njih. Svaki
Akcionar ime pravo na imenovanje direktora u Odbor kako se s vremena na vrijeme medusobno

pismeno dogovore,

Svaki Akcionar ima pravo da smijeni Direktora koga je imenovao, ali nijednog drugog Direktora, i da
imenuje zamjenu, davanjem obavjestenja Drustvu koje je pofpisao ili koje je potpisano u njegovo
ime. Svaka smijena i naknadno imenovanje zamjene stupa na snagu kada se obavjestenje dostavi
Drustvu, ukollko obavjestenjem nije drugagije predvideno. Svaki Akcionar koristi glasove koje ima u
Drustvu da obezbuedl da Odbor bude sastavljen od lica na nadin utvrden ovim Statutom. Da bl se
izbjegla zabuna, nijedan Akcionar nema pravo da smijeni nijednog Dlrektora koga nije imenovao.

Smena Direktora ne dovodi u pitanje bilo kakvo potrazivanje koje smijenjeni Direktor moze imati na
osnovu bilo kakvog ugovora zaklju&enog izmedu njega i Drustva. Svaki Akcionar ¢e u razumnoj mjeri
nastojati da obezbijedi da svaki Direktor koga je taj Akcionar imenovao za Direktora i koji je kasnije
smijenjen (bez obzira na razlog) sa poloZaja Direktora ne podnosi nikakav zahtjev (ukljuéujuci za
odgovornost, gubitak, Stetu ili troskove nastale usljed njegove smjene sa mjesta Direktora, ukljugujuci
realne i opravdane pravne ftroskove) niti na drugi nagin traZi odstetu ili naknadu od Drustva po
osnovu te smjene. Svaki Akcionar se konsultuje sa drugima prije imenovanja ili smjene Direktora.

Direktor se mozZe povuéi sa funkcije Direktora davanjem pismene ostavke Drustvu u Sjedistu, a ta
ostavka stupa na snhagu na datum naveden u ostavci, a ako ne postoji datumom dostavijanja

Sjedistu.

Svaki Direktor koji je pravno lice moZe imenovati neko lice za svog propisno ovla$¢enog
predstavnika da bi ga predstavijac na sjednicama Odbora i obavljao poslove Direktora.

-
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20.

21,

221

9. " “lzuzeée i smjena Direktora

Funkcija Direktora postaje upraznjena ako:

a) on prestane da bude Direktor na osnovu neke odredbe Zakona ili mu postane zakonom
zabranjeno ili mu je oduzeta mogucnost da bude Direktor; ili

b) bankrotira ili uopste zaklju¢i nagodbu ili poravnanje sa svojim poveriocima; ili

¢) da ostavku na funkciju obavjestenjem Drustvu, ili

3
£

d) bude smijenjen u skladu sa &lanom 18.2.

Naknada Direktorima

Direktori imaju pravo na naknadu koju Drustvo utvrdi Odlukom skupétine i, ukoliko odiukom nije
drugacije predvideno, ona se obradunava svakog dana.

Tro$kovi Direktora

Direktorima mogu biti plaéeni svi trogkovi puta, hotela i ostali trodkovi koji nastanu u vezi sa njihovim
prisustvom na sastancima Direktora ili skupStinama ili generalnim skupstinama ili odvojenim

sastancima Vlasnika bilo koje klase akcija ili u vezi sa dugovanjima Drustva ili na drugi nagin u vezi
sa sprovodenjem njihovih zaduZenja.

Imenovanja Direktora i interesi

U skladu sa odredbama Zakona, Direktori mogu imenovati jednog ili vise od njih na funkciju direktora
Drustva ili bilo koju drugu izvrénu funkciju u Drustvu i mogu zakijuciti ugovor ili sporazum sa bilo
kojim Direktorom u ci!ju njegovog zaposlenja od strane Drustva ili za pruZanje usluga koje su izvan
obima uobiajenih zaduzenja Direktora. Bilo koje takvo imenovanje, ugovor ili sporazum moze biti
uginjen u skladu sa takvim uslovima koje Direktori odrede i mogu dati nadoknadu za usluge svakom
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< takvom Direktoru kako smatraju da je podobno. Bilo koje takvo imenovanje Direktora na izvrsny

22.2

223

funkciju ¢e prestati ukoliko prestane da bude Direktor ali bez ograni¢avanja za bilo koji zahtjev za

naknadu $tete za krienje ugovora o vr$enju usluga izmedu Direktora i Drustva.

U skiadu sa odredbama Zakona Direktor, bez obzira na njegovu funkciju:

(@)

(b)

(©)

(d)

mozZe biti ugovorna strana ili na drugi nagin biti ukljucen, u bilo koju transakciju ili ugovor sa
Drustvom ili u transakciju ili ugovor u kojem Drustvo na drugi nacin ima interes:

moze biti direktor ili drugi sluZbenik ili biti zaposlen od ili ugovorna strana bilo koje
transakcije ili ugovora sa ili na drugi na&in imati interes u bilo kom privrednom drustvu koje
Drustvo osnuije ili u kojem Drustvo na drugi nagin ima interese ili &ji su interesi u suprotnostl
sa interesima Drustva;

zbog svoje funkcije neée biti odgovoran prema Drustvu za bilo koju korist koju crpi iz bilo kog

takvog imenovanja ili zaposlenja ili iz bilo koje takve transakcije ifi sporazuma ili iz bilo kog -

interesa u takvom privrednom drustvu i neée biti u obavezi da izbegne takvu transakciju ili
Sporazum na osnovu bilo kakvog takvog interesa ili koristi; i

moze djelovati samostalno ili sa svojom privrednim drustvom u profesionalnom smislu za
Drustvo i on ili njegovo privredno drustvo ¢e imati pravo na nadoknadu za profesionalne
usluge kao da nije bio Direktor.

Direktor ne moze glasati o bilo kojoj odlu0| Odbora u kojoj ¢e biti odredena njegova nadoknada za

Pposlovanje.

; Dlrekton mogu doneti odluku da ¢e Drustvo dati beneﬁcue bilo putem |splate nadoknada ili penzija ili putem

eibxo u -priviednom druétvu koje je-ili je bilo zavisno drustvo Drustva ili prethodnik u poslovanju Drustva ili za

llo ko;e takvo zavisno drustvo, kac i za bilo kojeg ¢lana porodice Direktora {ukljuCujuci zenu i bivéu zenu) ili

22




bilo koje lice koje je ili je bilo zavisno od njega i moZe (takode prije ili nakon 3to prestane da ima takvu

funkciju ili zaposlenje) pristupiti bilo kom fondu i placati premije za kupovinu ili sticanje bilo koje takve koristi.

24,

241

Y 24.2

R 243

Postupci Direktora

U skladu sa ovim Statutom Direktori mogu regulisati svoje postupke kako smatraju podobnim.

;

Direktor moze i Sekretar ée na zahtev Direktora sazvati sastanak Direktora.

Odbor moZe odlugiti 0 svim pitanjima obi¢nom vecinom glasova (sa izuzetkom Rezervisanih pitanja
o kojima se govori u &lanu 16.5), ali nijedna odluka Odbora nece biti vazeca ili nece proizvoditi
dejstva bez saglasnosti najmanje jednog Direktora koji je imenovan u Odbor od strane vecinskog
Akcionara. U svakom siuéaju, svaki od Direktora ¢e imati jedan glas. Direktor koje je takode i
Zamjenik direktora ¢e imati pravo, u odsustvu Direktora u &ije ime deluje kao Zamjenik direktora, na
poseban glas za svakog od Direktora u &ije ime djeluje kao Zamjenik direktora pored svog
sopstvenog glasa.

Pod uslovom da je prisutan najmanje jedan od Direktora kojeg je imenovao vecinski Akcionar i jedan
od Direktora kojeg je imenovao povjerenik Fondova (ili njegov sljedbenik ili prenosilac), kvorum za
sprovodenje poslovanja na bilo kom sastanku Odbora (osim sastanka koji je ponovo sazvan) Ce biti
najmanje tri prisutna Direktora. Ukoliko kvorum nije postignut u roku od trideset (30) minuta nakon

. ugovorenog vremena za potetak sastanka Odbora ili ukoliko u toku sastanka dode do prestanka

kvoruma sastank Odbora ¢e biti odloZen i ponovo sazvan u roku od &etrnaest (14) Radnih dana. Na
bonovno sazvanom sastanku i ponovo pod uslovom da su prisutni jedan od Direktora koji je
imenovan od strane veéinskog Akcionara i jedan od direktora koji je'imenovan od strane povjerenika
Fondova (ili njegovih sljedbenika ili prenosioca) kvorum za sprovodenje poslovanja ¢e biti najmanje
dva prisutna Direktora. Smatra¢e se da je Direktor prisutan u svrhe kvoruma ako ga zastupa
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Zamijenik direktora u skladu sa &lanom 15. Radi izbjegavanja sumnje, nijedna odredba ovog ¢lana
neée naruditi obavezu Odbora Drustva ili sekretara Drustva da dostavi valjano obavjestenje o
sastanku Odbora i u cjelosti navede detalje o svim pitanjima o kojima je razmatrano na takvom
sastanku Odbora. Dalje, ugovoreno je da bilo koje drugo poslovanje na valjano sazvanom sastanku
ne moze biti spovedeno osim u vezi sa onim o kojem je dato obavjestenje.

'Svaki Direktor kome je omoguéeno da ugestvuje na sastanku Direktora posredstvom uredaja za

komunikaciju (ukijugujuéi telefon) koji omoguc¢ava svim ostalim Direktorima koji prisustvuju takvom
sastanku da u svakom trenutku Zuju tog Direktora, kao i tom Direktoru da u svakom trenutku &uje
sve druge Direktore koji su prisutni na takvom sastanku (u svakom slu¢aju, bilo dzivo ili posredstvom
navedenih vrsta uredaja za komunikaciju) smatrace se da je prisustvovao takvom sastanku i bi¢e
uzeto u obzir prilikom ragunanja kvoruma.

Direktori mogu da preduzimaju radnje bez obzira na upraznjena mesta u njihovom broju, s tim da
ukoliko je broj Direktora manji od broja koji je utvrden kao kvorum, Direktori ili pojedina¢ni Direktor
mogu da preduzimaju radnje iskljucivo u cilju popunjavanja upraznjenih mjesta ili u cilju sazivanja
generalne skupstine.

Direktor koji je imenovan od strane vecéinskog Akcionara ¢e na Odboru istupati u svojstvu
predsjedavajuéeg. Osim ukoliko ne Zeli da to u€ini, Direktor koji je tako imenovan ¢e predsjedavati
na svim sastancima Direktora na kojima prisustvuje. U slutaju da Direktor koji ima funkciju
Predsjedavajuéeg ne Zeli da predsjedava ili nije prisutan pet minuta nakon termina predvidenog
sastanka, prisutni Direktori mogu da imenuju jednog od njih da bude Predsjedavajuci na sastanku.

Sve radnje koje su preduzete na sastanku Direktora ili od strane komiteta Direktora ili od strane lica
koje istupa kao Direktor ili Zamjenik Direktora ¢e, bez obzira da li ¢e nakon toga biti otkriveno daje
bilo nepravilnosti prilikom imenovanja bilo kog Direktora ili Zamjenika Direktora ili da je bilo koji od
njih bio diskvalifikovan u pogledu funkcije, ili je napustio funkeiju, ili nije bio ovlad¢en da glasa, bi¢e
validne kao da je bilo koje takvo lice propisno imenovano i da je bilo kvalifikovano i da je nastavilo da
bude Direktor ili Zamjenik Direktora i da je bilo ovlas¢eno da glgsa.
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Pismena odluka potpisana od strane svih Direktora koji su ovlas¢eni da prime obavjestenje -0
sastanku Direktora ili o komitetu Direktora ¢e biti validna i izvrsiva kao da je donijeta na sastanku
Direktora ili (u zavisnosti od slugaja) na komitetu Direktora koji su propisno sazvani i odrzani i moze
se sastojati od nekoliko dokumenta saginjenih u sli¢noj formi, od kojih je svaki potpisan od strane
jednog ili vise Direktora, pod uslovom da odluka potpisana od strane Zamjenika Direktora ne mora
bit! potpisana i od strane lica koje ga je imenovalo i, u slu¢aju da je ista potpisana od strane
Direktora koji je imenovao Zamjenika Direktora, ista ne mora biti potpisana od strane Zamjenika
Direktora u navedenom svojstvu.

U skladu sa €lanom 22.3, Direktor moze da glasa u pogledu bilo koje transakcije il sporazuma ili
predlozene transakcije ili sporazuma u kojima ima interes koje je objelodanio u skladu sa ovim
Osnivagkim aktom i, u koliko bude glasao, njegov glas ¢e se ratunati i bi¢e uzet u obzir u pogledu
kvoruma na bilo kom sastanku Direktora na kojem bilo koja takva transakcija ili sborazum ili
predioZena transakcija ili sporazum, budu predstavljeni Direktorima u cilju razmatranja.

U slucajevima kada se razmatraju predlozi koji se odnose na imenovanje dva ili vise Direktora na
funkcije ili zasnivanje radnog odnosa u Drustvu ili bilo kom privrednom subjektu u kojem Drustvo ima
ucesce, prediozi mogu biti razdvojeni i razmatrani u pogledu svakog Direktora posebno i svaki od
Direktora u pitanju ¢e biti ovlaséen da glasa i biée uvriten u kvorum u vezi sa bilo kojom odiukom,
izuzev onih koje se ti¢u njegovog imenovanja. -

Sekretar

U ékladu sa odredbama Zakona, Sekretar ¢e biti imenovan od strane Direktora za takav period, za
" takvu naknadu i pod takvim uslovima koje Direktori smatraju odgovarajuéim i svaki Sekretar koji
bude imenovan na takav nagin moze biti razrijeden od strane Direktora.

25




Direktori mogu u bilo kom trenutku da donesu odluku da Drustvo ima ili da prestane da ima Zig.

Zig~ moZe da bude koriséen isklju¢ivo ukoliko postoji oviadc¢enje Direktora ili komiteta koje je
ovias¢eno od strane Direktora. Direktori mogu da odrede ko ¢e potpisati bilo koji dokument na koji bi

trebalo da staviti Zig i, osim ukoliko nije utvrdeno drugatije, isti ¢e biti potpisan od strane bilo koja
dva Direktora ili Direktora i Sekretara.

U skladu sa odredbama Zakona, Direktori mogu da donesu odluku da imaju:

a) sluzbeni Zig za upotrebu u bilo kojoj drZavi ili mjestu izvan DzZersija, koji ¢e predstavljati
kopiju uobigajenog Ziga Drustva. Svaki takay sluzbeni zig ¢e pored uobitajenog teksta
sadrzati bilo naziv drzave u kojoj ¢e biti koriséen iij regi »2ig ogranka®: i

b) sluzbeni Zig koji ée biti korigéen Za potrebe ovjeravanja hartija od vrijednosti izdatih od strane

Drustva, pri g¢emu ¢e takav sluZbeni Zig predstavljati kopiju uobitajenog Ziga Drustva, s tim
da ¢e pored uobicajenog teksta sadrzati regi »hartije od vrijednosti*.

Dividende

U skladu sa odredbama Zakona, u mjeri u kojoj Drustvo ima visak sredstava ili novca Koji, prema
~'slob,odnoj ocjeni Direktora, nisu rieophodna 2a potrebe predvidene &lanom 16.2 (,Visak

Sredstava“), Visak 'Sredstaila Ce biti isplacen u gotovom novcu prema sliede¢em redosledu
prioriteta: '

Prvo, za vracanje zajmova u€injenih od strane zajmodavaca prema Drustvu u skladu sa ugovorom o
zajmu izmedu Drustva, Akcionara i drugih lica koje zakljuten dana ili oko [unijeti datum), u svakom
slu¢aju pod uslovom da ukoliko Visak Sredstava nije dovoljan za otplatu svih takvih zajmova, Visak
Sredstava ¢e biti isplace;n érazrr{'\jgrno svakom takvom zajmu u skladu sa vrijedno$éu istog;
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28.1.2 Dugo, Akcionarima u srazmjeri prema njihovom uée$éu u kapitalu Drustva.
28.2  Raspodjela bilo kog Viska Sredstava u smislu ¢lana 28.1.2, ¢e biti izvr§ena kroz dividende. Drustvo

¢e, u mijerifu kojoj je to dozvoljeno u skladu sa Zakonom, posredstvom Redovne Odiuke objaviti
o
dividende u skladu sa smjernicama Odbora.

28.3  Sve dividende ili druga nov€ana sredstva koja su plativa u veii sa Udijelom mogu biti pla¢ena &ekom
koji se alje postom na registrovanu adresu ovlas¢enog lica ili, ukoliko su dva ili vise lica Akcionari ili
su zajedno ovlas¢eni na to usljed smrti, bankrotstva ili nesposobnosti Akcionara na registrovanu
adresu lica koja su navedena u registru ¢lanova Drustva kao Direktori ¢e u skladu sa diskrecionom
odlukom utvrditi, ili takvom licu i na takvu adresu koje ovla$¢eno lice ili ovlaséena fica dostave u
pismenoj formi. Svaki &ek ¢e biti plativ po nalogu ovlad¢enog lica ili ovlad¢enih lica ili drugog lica koje

ovlasceno lice ili ovlad¢ena lica odrede u pismenoj formi, pri éemu ¢e plaéanje &eka biti izvr$eno na

teret Drustva. Svaki zajednicki Akcionar ili drugo lice koje je zajednitki ovlad¢eno na Akciju kao $to je

naprijed navedeno mogu dati potvrde za bilo koju dividendu ili druga nov&ana sredstva koja su

plativa u vezi sa bilo kojom Akcijom.

28.4  Direktori mogu da umanje bilo koju dividendu ili nov&ana sredstva koja su plativa prema bilo kom
Akcionaru u vezi'sa Akcijom sve novane iznose (ukoliko postoje) koji su trenutno plativi od strane

Akcionara prema Drustvu na ime poziva ili drugatije u vezi sa svim Akcijama u vilasnistvu takvog

Akcionara.

28.5 Nijedna dividenda ili druga nov&ana sredstva koja su plativa u vezi sa Akcijom nece povladiti kamatu
prema Drustvu, osim ukoliko nije drugadije predvideno u skladu sa pravima koja se odnose na takvu
Akciju.

286 Sve dividende koje niéu isplacene u roku od deset godina-od datuma kada su dospjele za placanje
¢e, u koliko Direktori tako odluge, biti osporene i prestaée da budu obavezuju¢e za Drustvo.
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29.1

29.2

29.3

294

29.5

‘._--:Q_RaéUI'IOVOdStVO i revizija

Svaki Akcionar moze da vr$i uvid u knjige, zapise i ralune koji se &uvaju od strane Drustva. Svaki
Akcionar je ovlas¢en da prima sve informacije u formi koju odredi Odbor ili u kojoj Akcionar razumno
zahtijeva da bude uredbom obavijesten o poslovanju Drustva i kao $to razumno bude smatrao

_ neophodnim u cilju zatite svojih interesa u Drustvu.

Bez ograni¢avanja uopdtenosti Clana 29.1, Odbor ée povremeno dostavijati Akcionarima kopije
knjigovodstvene dokumentacije Druétva (koja knjigovodstvena dokumentacija ¢e biti sainjena u
skiadu sa svim relevantnim zakonskim zahtjevima), kvartaine izvjestaje uprave i biznis plan usvojen

od strane Odbora.
/

Drustvo Ce, ukoliko Zakon tako nalaze imenovati revizore da izvrse provjeru knjigovodstvene
dokumentacije i izvjetaja u skiadu sa Zakonom.

Drustvo ¢e, ukoliko Zakon to ne nalaze, imenovati revizore ukoliko Akcionari tako odlute
posredstvom Redovne Odluke.

Revizori Drustva ée, ukoliko postoje, izvrsiti proveru knjigovodstvene dokumentacije i izveStaja u

skladu sa Zakonom.

30. Obavjestenja

30.1

¢ 30.2

Sva obavjestenja koja bi trebalo da budu dostavijena bilo kom licu ili od strane bilo kog lica u skladu
sa ovim Osnivagkim aktom moraju biti saginjena u pismenoj formi, na engleskom jeziku, s tim da

- obavjestenje o sazivanju sastanka Direktora ne moraju biti saginjena u pismenoj formi.

Drustvo moze da dostavi bilo koje obavjestenje Akcionaru bilo litgno ili putem preporutene poste

adresirane na Akcionara, na njegovu registrovanu adresu ili ostavljanjem na toj adresi. U sluaju

zajednitkih Akcionara, sva obavjestenja ¢e biti dostavljena zajednickom Akcionaru &ije ime je prvo
navedeno u registru &lanova Drustva u pogledu zajednitkog viasnistva, i obavjedtenja koja su
dostavljena na takav nalin ce se smatrati odgovaraju¢im obavje$tenjem svim zajednitkim

Akcionarima.

-
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303

30.4

30.5

30.6

Akcionar koji je prisutan, bilo 1i¢no ili preko punomoénika; na bilo kojoj sjednici Drustva ili Akcionara

bilo koje klase Akcija ée se smatrati obavijestenim o sjednici i, kada je to potrebno, o razlozima zbog
kajih je pozvan.

Svako lice koje polaze pravo na Akciju ée biti obavezano bilo kojim obavej$tenjem u vezi sa takvom
Akcijom koje, prije nego §to njegovo ime bude unijeto u registar &lanova, bude bilo uredno
dostavljeno licu od kojeg isti crpi svoja prava.

Potvrda da je Koverat koji sadrzi obavjestenje uredno adresiran i predat na postu predstavijae
neosporan dokaz da je obavjestenje dostavljeno. Obavjestenje ¢e se smatrati dostavljenim nakon
isteka 48 sati nakon 3to koverat koji sadrzi obavjestenje bude predat na postu.

Drustvo moze da dostavi obavjestenje licima koja polazu pravo na Akciju u slu¢aju smrti, bankrotstva
ifi nesposobnosti Akcionara slanjem ili dostavljanjem istog, na bilo koji nagin koji je predviden ovim
Osnivatkim aktom za dostavijanje obavjestenja Akcionaru, adresiran na njih po imenu ili po funkciji
zastupnika preminulih,-ili povjerenika za bankrotstvo ili kuratora Akcionara ili po bilo kom sli¢nom
opisu na adresu, ukoliko postoji, koja je dostavljena za te potrebe od strane lica koje tvrdi da ima
takva ovlaséenja. Do dostavljanja takve adrese, obavjestenje moZe biti dostavijeno na bilo koji nagin
na koji bi moglo biti dostavljeno u siuéaju da smrt, bankrotstvo jli nesposobnost nisu nastupii.
Ukoliko bi vise od jednog lica bilo ovlaséeno da primi obavjeStenje u sludaju smrti, bankrotstva ili
nesposobnosti Akcionara, obavjestenje dostavlieno bilo kom takvom licu ¢e se smatrati
odgovarajuéim obavjestenjem prema svim takvim licima.

1 Likvidacija

1.1

Ukoliko nad Drustvom bude pokrenut postupak likvidacije, Drustvo moze, uz sankciju Posebne
Odluke kao i bilo koju drugu sankciju u skladu sa Zakonom, da podijeli cjelokupnu ili dio imovine
drustva medu Akcionarima in specie, pri éemu nijedan od Akcionara nece biti u obavezi da prihvati
bilo koju imovinu na ko}oj postoji neko optereéenie. -

Za potrebe ovog ¢&lana, likvidacioni upravnik ili u sluCajevima kada likvidacioni upravnik ne postoji,

' - Direktori mogu, za te potrebe, da izvrée procjenu bilo koje imovine i da utvrde kako ¢e podjela biti
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“$provedena izmedu Akcionara ili razligitih kiasa Akcionara ili dod
povjerenicima trustova u korist Akcionara.

32. . Obesteéenje

sluzbeniku ili bivem sluzbeniku,

30
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COMPANIES (JERSEY) LAW 1991
MEMORANDUM OF ASSOCIATION

of

R 2 R LUCICE LIMITED

1. The name of the Comﬁany is R 2 R Lucice Limited.

7
f

2. The Company shall have unrestricted corporate capaciiy.

3. The Company is a private corapany. ‘

4, The Company is a par value company.

5. The liability of each member arising from his holding of a share is limited to the amount
(if any) unpaid on it. -

6. The share capital of the Company is £10,000 divided into 10,000 ordinary shares of £1.00

each.

i t
‘hereby certify that this documen
:s a trug copy of the original

)y e s ieT

JJR. Johnson 5__}?_0 m
Notary Public

15 Esplanade

St Helier

Jersey JE13RB

BLAW-92390714
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COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSOCIATION
of

R 2 R LUCICE LIMITED

3 1. Definitions and Interpretations

1.1 Inthese Articles, unless the context otherwise requires, the following expressions

D shall have the following meanings:

“Alternate Director” means any alternate director of the Company appointed in

accordance with these Articles; <
“Articles” means these articles of association as amended from time to time;

“Board” means the Company’s board of Directors or anji duly appointed

committee of it from time to time;

“Business Day” means a d2y (other than a public holiday, Saturday or Sunday)

on which banks generally are open fo transact in London and in Jersey for a full

range of business;

> “Company” means R2ZR Lucice Limited. incorporated under the Law with
registered number 91954 in respect of which these Articl_es have been registered;

“Director” means any director of the Company appointed in accordance with

these Articles or in accordance with the Law;

“Funds” means the R2i Montencgro [_)iversiﬁéd A Property Sub-Fund, the R2i
Montenegro Diversified B Property Sub-Fund and the R2i Lucice Property Sub-
TFund, '

“Holder” means, in relation to Shares, the member whose name is entered in the

register of memibers of the Company as the holder of those Shares;

_ Error! Unknown decument property name




“Jersey” mcans the Bailiwick of Jersey, Channel Isiands;

il

amended from time to time;

“Office” means the registered office of the Company;,

© 7 "Ordinary Resolution” means a resolution of the Company in general meeting ,
adopted by a simplc majority of the votes cast at that mceting; ' q

“Property” means certain land at Montenegro owned by Lucice Montenegro
d.0.0. and such other land at Montencgro as may be acquired by the Company or
any of the Company's subsidiaries from time to time;

“Reserved Matters” means the matters listed in Article 16,5 :

“Seal” means the common seal o official seal of the Company;

“Secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint assistant
{ ' ' or deputy secretary;

~ “Share” means a share of any cléss in the capita) of the Company; and

“Special Resolution” meang Aspecial resolution as defined in the Law,
1.2 In thege Articles, save where the context otherwise requires:

(@  the word “person” includes a firm, a body corporate, an unincorporated
; . .  association or an authority; '

(b)  the singular includes (he plural and vice versa;

(©) where a word or phrase is given a particular meaning, other grammatical
forms of that word or phrase have Corresponding meanings;

Ersoet Unknown document oroperty name. ¢ : ) 2




(d) - areference to an “article” is a reference to an article of these Axticles;

() ; i a'reference to writing mcludes typewnnng, pnntmg, telcgram facs:mxle

.o other modes of representing or reproducmg words i in a visible form;

S

. (f) ~words of gen@er includes all gend_er:s; -

(8)" headings are inserted: for convenience and do not affect the i mterpretatxon
-of these Articles; and )

) _-words or expressions defined in the Law shall have the same meaning
b ' ' " "where used in these Articles but: excluding any statutory modification
et e thisreof not in force when these Articles became bxndmg on the Company

1.3 Thc Standard Table prescubcd pursuant to the Law shaﬁ not apply to: the

Company and is expressly excluded in its eutirety. AR

L td
R <

2. °  Share Capital SR a Ce R

i

2.1 Subject to the provxsnons of the Law, these Articles (pamcularly Artlcle 16.3 of
‘ these Amcles), and any special rights attached to any éxisting Shares: - <

B 9

. (a) , any Share may be lssued thh such nghts or. restncnons as the Company
- 'may by Ordmary Resolutwn determme, and '

(b)  the Company may issue fracnons of Shares and any. stich fractional Shares
~.shall rank pari passu in all respects with the other Shares xssued by the .
Company

122, Save .as requlred by Iaw no person shall be recogmsed by the Company as

| holdmg any. Share upon any trust and (save as othermsc provxded by thesc

: Artlcles or by law) the Company shall not be bound by or recogmse (even whcn

4 L havmg notice. .theréof) any interest in any Share save an absolute right of the
A Holder of such Share to the entirety thereof, '

2.3 The Company shall not be required to enter the names of more than four joint

.- Holders i m rcspect of any Share in the register of members of the Company,

“Errort Unknawn desumient Propuny mane
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Share Certificates \

31

32

33

~

Every Holder, upon becoming a Holdcr, shall be entitled without payment to one
certificate for all the Shares of each class hcld by him (and, upon transferring a
part of his holding of Sharcs of any class, to a certificate for the balance of such

holding) or several certificates each for one or more of his Shares upon payment,

for every certificate after the first, of such reasonable sum ag the Directors may-

determine.

Every certificate shall either be seated with the Seal (if the Company has adopted
8 Seal)‘or signed by two Directors or a Director and the Secretary, as the
‘Directors shall determine, and shall specify the number, class and distinguishing
-numbers (if any) of the Shares to -which it relates and, if the Directors so
determine, the amount or rcspective amounts paid up thereon. The Company
shall not be bound to issue more than 6ne certificate for Shares held jointly by
several persons and delivery of a certificate to one joint Holder shall be a
sufficient delivery to all of them.

If a share certificate is.defaced, wom out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incutred by the Company in investigating evidence as the Directors
may determine; but otherwise free of charge and (in the case of defacement or

wearing out) on delivery up of the old certificate.

Lien

4.1

42

The Company shall have a first and paramount lien on every Share (not being a
fully paid Share) for all moneys (whether presently payable or not) payable ata

 fixed time or called in respect of that Share. The Directors may at any time ...
*declare any Share to be wholly or in part exempt from the provisions of this .
article, The Company’s lich-on a Sharc shall extend to any amount payable in

respect of it.

The Company may sell in such manner as the Dircctors may ‘determine any - -*

Shares on which the Company has a lien if a sum in respect of which the lien

Y TS




3.3 Thejoint Holders of a Share shall be jointly and severally liable to pay all callg in
respect thereof.

54 If a call remains unpaid after it has become due ax;si paygblé, the person from
whom it is due and payable shall pay interest on the aﬁmunt unpaid from the day
upon which it became due and payable until it is paid at the rate fixed by the
terms of allotment of the Share or in the notice of the call or at such rate not
exceeding ten per cent per annum as the Direétors may determine provided that
the Directors may waive payment of the interest wholly or in part.

5.5  Anamount payable in respect of a Share on allotment ot at any fixed date shall be
deemed to be a call and, if it is not paid, the provisions of these Articles shall’
z;pp_ly as if that amount had become due and payable by virtue of a call, The
Company may accept from a Holder the whole or 2 part of the amount remaining
unpaidon Shares held by him although no pért of that amount has been called up.

5.6  Subject to the terms of allotment, the Directbrs may make arrangements on the
issue of Shares for a difference between the Holders in the amounts and times of
payment of calls on theix Shares,

5.7 Ifa call remains unpaid after it has become due and payable, the Directors may
give to the person from whom it is due not ieés than 14 days’ notice requiring
payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to be made and shall
state that, if the notice is not complied with, the Shares in respect of which the
call was made will be liable to be forfeited.

5.8 Ifthenotice is not complied with, ény Share in respect of which it was given may

be before the payment required by the notice has been made either:

- (a) forfeited by a resolution of the Directors and the forfeiture shall include ali
dividends or other moneys payable in respect of the forfeited Shares and
not paid before the forfeiture; or

(b)  accepted by the Company as surrendered by the Holder thereof in lieu of
such forfeiture.
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5.10

5.1

Subject to the provisions of the Law, a forfcited or surrendered Sharc may be
sold, re-allotted or atherwise disﬁosed of on such terms and in such manner as the
Directors determine either to the person who was before the forfeiture the Holder
or to any other person and, at any time beforc sale, re-allotment or other
disposition, the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. Where, for the purposcs of its disposal, a forfeited or
surrendered Share is to be transferred {0 any person, the Directors may authorise

- SOmME Person 1o executs an instriment of transfer of the Share to that person,

A'person any ofwhose Shares have been forfeited or surrendered shall cease to be

. a Holder in respect of them and shall deliver to the Company for cancellation the

certificate for the Shares forfeited or surrendered but shall remain liabic to the
Company for all moneysdwhich at.the date of forfeiture or surrender wel;e
presently payable by him to the Company in respect of those Shares with interest
at the ratc at which interest was payable on those moneys before such forfeiture or
surrender or at such rate not exceeding ten per cent p'cr-annu& as the Directors
may determine from ttgc.daie of forfeiture or surrender until payment provided
that the Directors may. waive payment wholly or in part or enforcc payment
without any allowance for the value of the Shares at the time of forfeiture or

surrender or for any consideration received on their disposal.

A declaration under oath l;y a Director or the Secretary that a Share has been
forfeited or surrendered on a specified date shall be conclusive evidence of the
facts stated in it as against all persons claiming to be entitied to the Share and the
declaration shall (subject to the exccution of an instrament of transfer if
necessary) constitute a good titlé to the Share and the person to whom the Share is
disposed of shall not be bound to see to the application of t_he consideration, if
any, nor shall his title to the Share be affected by any irrcg\_;lé.rity in or invalidity
of the proceedings in rct"crence.to the forfeiture, swirender or disposal of the
Share,




6.1

6.2

63

.64

6.6

6. Transfer of Shares \

6.5

The instrument of transfer of a Sharc may be in any usual form or in any other
form which the Directors may approve and shall be executed by or on behalf of
the transferor and, unlcss the Shares are full'y paid, by or on behalf of the
transferee. ‘

Subjcct to the provisi ons of this article, the Directors may refuse to register the
transfer of a Share on which the Company has a lien. They may also refuse o
register a transfer unless the instrument of transfer is:

- (@) lodged at the Office or at such other place as the Directors may appoint

and is accompanied by the certificates for the Shares to which it rclates
and such other evidence as the Directors may reasonably require to show
the right of the transfercr to make the transfer;

(b)  inrespectof only one class of Shares; and
(¢)  in favour of not more than four transferees.

If the Directors refuse to register a mnsfer of a Share, they shall, within two
months after the date on which the instrument of transfer was lodged with the
Company, send to the transferor and the transferee notice of the refusal.

3 R

H g
No ’f’ee shall be charged for the registration of any instrument of transfer or,
subject as otherwise herein provided, any other document relating to or affecting
the title to any Share.

The Company shall be entitléd to retain any instrument of transfer which is
registered but any instrument of transfer which the Directors refuse to register
shall be returned to the person lodging it when notice of the refusal is given.

The Directors inay not refuse to register or otherwise suspend the registrationof — :

any transfer of Shares, where such transfer is exccuted pursuant to, or for the
purposes of enforcing, any security which has been granted over such Shares
pursuant to the Security Interests (Jersey) Law 1983. A notice signed by the party

seeking the transfer of such Shares stating that the transfer was so exccuted shall. -
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be, save where evidence to the contrary is presented or in cases of manifest error,

be conclusive evidence of such fact.

No pre-emptive rights shall exist in respect of the Shares and, subject to the
provisions of this Article 6, the Shares shall be freely transferable by the Holders
1o any third party. -

},' 6.8  For the purposes of these Articles, a (“Global Offer”)is an offer to buy all (but
not some only) of the Shares then in issue at the same price per Share for all

Spares and othierwise on the same terms which: is:
. 6.8.1 'made by a person who:
\t 6.8.1.1 isnot aHolder; and

6.8.1.2° - has noagréement or arrangement of any kind with anmy Holder
relating to the offer other than an agréeement or arrangement
relating solely to acceptance of the offer;

6.8.2 subject to any other  payment mechanism that the Board may
unanimously agree, for payment of cash payable as soon as reasonable
practicable following completion (subject to reasonable retention for

accounting adjustments or to secure warranties).

6.8.3  conditional on approval by the requisite percentage of Holders in
accordance with Article 16.5, providing that such approval shall be

given within a max_imum of 20 Business Days; and

' 6.8.4 subject to no other conditions other than mandatory regulatory

conditions.

69  Ifinthe view of the Board a Global Offer is approved by Holders in accordance
with Article 6.8.3 above and the other requirements of Article 6.8 have been mef,
each of the Holders shall within five Business Days of being notified that it has
been app‘roved)! accept the Global Offer'insofar as it relates to each of them.

\
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6.10  Subject to Article 6.6 above, the Board shall not register the transfer of a Share,
unless they have the prior written consent of all'the Holders to such transfer of -

Shares,

-

Transmission of Shares -

7.1 IfaHolder dies, the survivor or survivors (where he was a joint Holder) and his

personal representatives (where hc was a sole Holder or the only survivor of :ioing '
Holders) shall be the only persons recognised by the Company as having any title
to his interest provided that nothing herein contained shall rclcése the estate of a
deccased Holder from any liability in respect of any Share which had been Jjointly

" held by him.

7.2 Aperson becoming entitled to a Share in consequence of the death, bankruptey —or
incapacity of a Holder may, upon such evidence being produced as the Directors
may properly require, elect either to become tl}e Holder of such Share or to makc
such transfer thereof as the deceased, bankmupt or incapacitated Holder could
have made. If he elects to become the Holder, he shall give notice to the
Company to that effect.. If he elects to transfer the Share, he shall execute an
instrument of transfer c%f the Share to the transferee. Allof th‘e'pmvisions of these

_ Articled relating to the g;ansfgr- of Shares shall apply to the notice or instrument of

! ’ transfer as if it were an instrument of transfer executed by thc Holder and the

death, Qankmptcy or incapacity of the Holder had not occurred,

’ : 7.3 A person becoming ;ntitlcd to a Share in consequence of the death, bankruptcy or
| incapacity of a Holder shall have the rights to which he would be entitled if he
were the Holder of such Share save that he shall not before being registered as the
Holder be entitled in respect of it to attend or vote at any meeting of the Company
or at any sepafate meeting of the Holders of any class of Shares in thc Company.

8, General Meetings

-

8.1 All general mectings other than annual general mectings shall be called
extraordinary general mcctings.
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The Directors may call general meetings and, on the requisition of one or more
Holders, pursuant to the provisions of thé Law, shall forthwith pi‘oceed tocalla
general meeting for a date not later than two months ‘after the receipt of the
requisition. If there are not sufficient Directors to call a general meeting, any

Director or any Holder may call such a meeting.

9. Notice of General Meetings

9.1

2.3

2.4

An amual general meeting or a general meeting called for the passing of a
Special Resolution shall be called by at Ieast 21 days"- notice. All other meetings
shall be called by at least 14 days® notice but 2 general meeting may be called by

shorter notice if it is so agreed:

(a)  in the case of an annual general meeting, by all the Holders entitled to
attend and vote thereat; and ‘

b) in the case of any other meeting, by a majority in number of the Holders
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent of the total voting rights of the Holders
who have that right. | B ‘ . '

The notice shall specify the day, time and place of the meeting and the general
nature of the business to be transacted and ig_the,‘casc of an annual general

meeting, shall specify the meeting as such.

Subject to the provisions of these Articles andto axiy restrictions imposed on any
Shares, the notice shall bc given to (a) all Holders, (b) to all persons who are
known to the Company to be entitled to a Share following the death, bankruptcy

- or incapacity of a Holder and {c) to those Directors and auditors, if any, who have

notified the Company in writing of a desire fo receive such notice.

.The accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person entitled to receive notice shall not invalidate
the proceedings at the meeting,. -

3

\

1
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10.  Proceedings at General Meetings

~

10.1 No business shall be fransacted at any meeting unless a qugi-um is present. The

quorum shall be:

(a)  ifalltheissued Shares archeld by the same Holder, one person being such

Holder present in person or by proxy; and

(b)  otherwise, two persons entitled to vote upon the business to be transacted,

each being ‘a Holder present in pcréon or by proxy.

/
4

102 Ifsucha quorum is not present within haif an hour from the time appointed for
the meeting or if, during a meeting, such a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week at the same time
and place or such day, time and place as the chairman may determine and, if at
such adjourned meeting, a quorum is not present within five mmutes from the
time appointed for the holding of the meeting, those Holdets present in person or

by Proxy shall be a quosum,

10.3 The chairman, if any, of the board of Directors or, in his absence, some other
Director nommaied by the Directors shall preside as chairman of the meeting but,
if neither the chmrman rior such other Director (if any) is present within 15
minutes after the time appointed for holding the meeting and willing to act, the
Directors present shall elect one of their number to be chairman and, if there is

only one Director present and willing to act, he shall be chairman. »

10.4 If no Director is willing to act as chairman, or if no Director is present within 15
minutés after the time appointed for bolding the meeting, the Holders present and
entitled to vote shatl choose one of their number to be chairman.

10.5 A Director or a representative of the auditors (if any) shall, notwithstanding that
he is not a Holder, be entitléd to attend and speak at any general meeting and at -
any separate meeting of the Holders of any class of Shares in the Company.

10.6 The chairman may, with the consent of a general meeting at which a2 quorum is

present (and shall if so directed by the meeting), adjourn the general meeting from
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time to timc and from place to place, but no business shall be transacted at an
adjourned general meeting other than business which might properly have been

transacted at such meeting had the adjournment not taken place. Notice of any

adjourned mecting shall be given specifying the day, time and place of the

adjourned meeting and the gencral nature of the business to be transacted.

10.7 A resolution put to the votc of a meetiné shall be decided on & show of hands

unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded. Subject to the provisions of the Law, a poll may be demanded:
(a) by the chairman; or

(b) by at least two Holders having the riglit t6 vote on the resolution; or

() by a Holder or Holders representing not less than one-tenth of the total

voting rights of all thc Holders having the right to vote on the resolution,

ot

(d) i)y a Holder or Holders holding Shares conferring a right to vote on the
resolution being Shares on which an dggregabe sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the Shares
conferring that right,

and a demand by a person as proxy for a Holder shall be the same as a demand by
the Holder.

10.8  Unless a poll is duly demanded, a declaration by the chairh;n t‘rv-at. a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in thc minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against the resolution.

. 109 The demand for a poll inay, before the poll is taken, be withdrawn but only with
the consent of the ohamnan and a demand so withdrawn shall not be taken to
have mvahdated the result on a show of hands declared before the demand was

made, \
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10.10 A poll shall be taken a8 the chairman directs and h\e may appoint scrutineers (who
need not be Holders) and fix a day, time and place'for declaring the result of the
poll. The résuit of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. .

10.11 In the case of an equality of votes, whether on a show of hands or on a poll, the
chaimman shall be entitled to a casting vote in addition to any other vote he may
" have.

10.12 A poll demandeti on the election of a chairman or on a question of adjournment . ‘
shall be taken forthwith. A poll demanded on any other question shall be taken {
' either forthwith or at such day, time and place as the chairman dircets not being
more than 30 days aﬁér the poll is demanded. The demand fo; a poll shall not

) 1 prevent the continuance of a meeting for the transaction of any business othcr
i than the question on which the poll was demanded. Ifa poll is demanded before
ro : the declaration of the result on a show of hands and the demand is duly
withdrawn before the poll is taken, the meeting shall continue as if the demand
had not been made, ' .

10.13 No potice nced be given of a poll not taken forthwith if the day, time and place at
which it is to be taken are announced at the mecting at which it is demanded. In
any other case at least seven days’ notice shall be given specifying the day, time
and place at which the poll is to be taken. '

11. Votes of Holders

M1 Subject to any rights or restrictions attached to any Shares, on a show of hands,
every Holder who is present in person shall have one vote and, on a poll, every
Holder present in pérson or by proxy shall havé one vote for every Share, or

- fraction of a Share, of which he ig the Holder. |

112  Inthe case of joint Holders, the vote of the senior who tenders a vote, whether m
..person or by proxy, shall be accepted to the exclusion of the votes of the other
. ’jvo int Holders, and seniority shall be determined by the order in which the names

of the Holders stand in the register of members of the Company.

1"". b7 (‘
i ¢
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11.4

(s

11.6

11.7

11.8

A Holder in respect of whom an order has been made by any court having
jurisdiction (whether in Jersey or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator or other person authorised in that behalf appoihtéd by that court, and any
such receiver, curator or other person rhay,bn’apoll volte by proxy. Evidence to
the satisfaction of the Dlrectors of the authority of the person claiming to exercise
the right to vote shall be deposited at the Office, or at such other place within
Jersey as is SpeClﬁed in accordance with these Arhcles for the deposit of
mstruments of proxy, before the txme appomted for holdmg the meeting or

adjoumed meeting at which the nght to vote IS to be exercmed and, in default, the

" right to vote shall not be exercisable.

No Holder shall vote at any general xriéeting oi" at any 'sépafé.te'niée'ting’o'f tt;e
Holders of ény class of Shates, either in person or by proxy, in respect of any
Share held by him unless all moneys presently payable by him in respect of that
Share have been paid. ‘

No objection shall be raised to the quali:ﬁcation of any person to vote save at the

meeting or adjourned meeting at whlch the vote ob}ected tois tendered and every

vote nof disallowed at the maetmg shall be vahd Any objecnon ‘made in due
time shall be referred to the chmrman whOSe decision shall be final and

conclusive.

On a poll, votes may be given cither personally or by proxy. A Holder may

appoint more than one proxy to attend on the same occasion.

An instrument appointing'a proxy shall be in wntmg in any usual form, or as

approved by the Directors, and shall be executed by or on behalfof the appointor.

The lnstrument appointing aproxy and the powcr of attomey or other authority (f
any) under wtnch it is sxgned or a notanally cemﬁed copy of such power or
authzmty, shall be deposited at the Ofﬁce or at such other place as may be
specified for that purpose in the notice of meeting or in the mstmment of proxy
issued bythe Company before the time appointed for holding the meeting or

adjourned meeﬁ}lg at which the person named in the instrument proposcs to vote -
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12,

13.

or, in‘the case of a poll, before the time appointf:d for taking the polt and, in
default, the instrument of Proxy shall not be treateii‘.as valid.

1.9 A vote given or a poli demanded by proxy or by a duly authorised répresentativc

. adjourned meeting) the time appointed for takmg the poll.

Corporations Actlng by Representatives

as that corporation could exercise if it were a natural person who is a Holder. A

» corporation présent at any meeting by such representative shall be deemed for the

Purposes of these Articles 1o be present in pex:son'.
Resolutions in Writing

13.1 Anything that may, in accordance with the'provisions of the Law, be done bya
resolution in writing signed by or on behalfof each Holder ig authorised by these
Articles without any restriction,

13.2 TheDirectors may determine the manner in'which resolutions shall be put to

5" i
v
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and the result of any such resolution in writing shall be determined upon the same

basis as on a poll.

A resolution in writing may consist of several instruments in the same form each -
signed by or on behalf of one or more Holders a.nd shall be deemed to be passed
when the instrument, or the last of several mstruments, is 51gned or such Tater date
as is specified in the resolution. Any document attached to aresoluuon in writing
shall be deemed 1o have been laid before a meetmg of the Holders signing the

resolution.
/

14.  Number of Directors - -

The number of Directors shall be five,

15.  Alternate Directors B

151

15.2

15.3

154

15.5

Any Director (other than an Altémate Director) may appoint any other Director or
any other person to be an Alternate Director and may remove from ofﬁce an

Altemate Dlrector $0 appomted by hlm

An Alternate Director shall be entitled to attend, be counted towards 2 quorum
and vote at any meeting of Directors and any meeting of committees of Directors
of which his appointor is a member at which the Director appointing him is not

bms’bmily presehi and generally to perform all the functions of his appoinforasa

' -Dlrec.tor in his absence but shall not be entitled to receive any remuneration from

the Company for his services as an Aliernate Director. It shall not be necessary to

give notice of such a meeting to an Alternate Director.

An Alternate Director shall cease to be an Altemate Director if his appointor
ceases to be a Director.

Any appointment or removal of an Altemate Ditector shall be by notice to the
Company signed by the Director making or revoking the appointment or in any
other manner approved by the Directors,

-

Save as dtherwise provided in these Articles, an Altemate Director shall be
deemed for all ﬁurposes to be a Director and shall alone be responsible for his
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own acts and defaults and he shall not be deemed tb be the agent of the Director
appointing him, 4

16. Powers of Directors

16.1  Subject to the provisio;ls‘ of the Law, the Memorandum, these Atticles (in
bam'cular Article 16.5) and any directions given by Special Resolution, ;hc

. business of the Company shal] be managed by the Directors who may cxercise all

the powers of 'the Conipany in ahy part of the 'wofld. The Board shal] bé_
responsible for the overall direction, supervision and management of the

Company, including ensuring that a current applicable business plan is adopted by
- the Board.

3
-,
3
4
y
.

162 Subject to Article 28.1, the business of the Company is to act as a s;ﬁecial purpose
vehicle, the sole purpose of which is to enable the Holders only to (®) invest in
and/or develop and (i1} sell the Property (or portions thereof).

16.3  Noaction or decision relating to the Reserved Matters shall be taken by the Board
without the prior written Consent (obtained at a general ﬁxeeting of thc Company
properly convened and held) of Holders ownin g between thgm not lgss than 75%

|' ' of the total issued share capital of the Company.

\‘ | E 164 If consent to an action or decision relating to the Reserved Matters is given by the
. requisite majority, the Board shal} unam'mousiy approve the action or decision in

2 Board meeting provided tha such Board meeting is convened in accordance
with Article 24, |

16.5 The Reserved Matters for pusposcs of this Agreement shall be:-

16.5.1 any change in the Memorandum and/or the Articles or in the capital
' structure of the Company; j

e a———

16.5.2 the issue of any authorised, but unissued shares in the capital of the
Company; '

16.5.3 - the merger, acquisition or winding up of the Company;,

e
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17.

- 16.5.4 changes in investment policy of the Company,
16.5.5 changes in investment objectives of the Company;
16.5.6 the giving or granting of any loans to lo‘r from third partieé; and
16.5.7 subject to Article 6.8.3 the ‘acceémncélof a Global Offer.

16.6 No alteration of the Memorandum or-these Articles and no direction given by
Special Resolution shall invalidate-any prior act of the Directors which would
-~ hgve been valid if that alteration had not been made or that direction had not been

given.

16.7 The powers given by this article shall not be limited by any special power given
to the Directors by thcse Articles and a meeting of Directors at whicha quorum is

present may exercise all powers exercisable by the Directors. '

16,8 The Directors may, by power of attorney or otherwise, appoint any person to be

the agent of the Company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.

: ‘D'élegaﬂon of Directors’ Pawers

. The Dlrectors may delegate any of their powers to any eommxttee cons&stmg of one or
~ more Dtrectors and (if thought fit) one or more other persons, provxdcd that amajority of

the membcrs of the commiittee shall be Directors, No resolution of a oommlttcc shall be

effective unless a majority of those present when it is passed are Directors, The Directors

may also delegate to any managing director of the Company or any other Director

" (whether holding any other executive office or not) such of their powers as they consider

desirable to be exerciséd by him. Any such delegation may be made subject to any
conditions that the Directors may impose, either collaterally with or to the exclusion of

their own powers, and inay be revoked or altered. Subject to any such conditions, the

- proceedings of a committee shall be governed by these Articles regulating the

proceedings of Directors so far as they are capable of applying.

)
~ 1
o \
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18.1

18.2

18.3

184

18.5

18.  Appointment and Retirement of Directors v

)

)
$

The first Directors shall be determined in writing by the subscribers to the
memorandum of association of the Company, or & majority ofthem. The Holders
shall each be cntitled to appoint directors to the Board as agreed in writing
between them from time to time, * |

Each Holder may exercise the right to remove a Director it has appointed, but not

- any other Director, and appoint a replacement, By servingnotice to the Company

duly signed by it or on its behalf. The removal and subsequent replacement shall
take effect when the notice is delivered to the Company, unless the notice

" indicates otherwise. Each Holder shall use its resp ective votes in the Company to

ensurc that the Board is constituted by persons in the manner set out in these
Articles. For the avoidance of doubt, no Holder shall be entltled to remove any
Director not appointed by it '

Any removal of a Director shall be without pre;ndxce to any claim which any
removed Director may have under any contract bctwecn him and the Company.
Each Holder shall use reasonable endeavours to ensure that any Director which
had been appointed a Director by that Holder and who subsequently was removex -
(for any reason) from the position of Director does not make any claim (including
for ény' liability, loss, damage or cost incurred as a result of his removal as
Dircctor, including legal costs reasonably and properly incurred) or otherwise
seck indemnity or recompense in anyway from the Company in respect of such
removal, Bach Holder shall consuli with the others before appointing or removing
a Director. ‘

A Director may retire from office as a Director by giving notice in writing to that
effect to the Company at the Office, which notice shall be'effective upon such

. date as may be specified in such notice, failing which upon delivery, to the

Office.

Any Director who is a body corporate may appoint any person its duly authorised
tepresentative for the purpose of representing it at Board mectings and of
transacting any of the business of the Directors.
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19.1  The office of a Director shall be vacated if:

(2)

®)

+
s

©

Gy

20.  Remuneration of Directors

The Directors shall be entitled to such remuneration as the Company may by Ordinary
Resolution determine and, unless such resolution provides otherwise, the remuneration

shall be deemed to accrue from day to day.

21.  Directors’ Expenses

Disqualification and Removal of directors

- he is removed pursuant to Article 18.2.

he ceases to be a Director by virtue of any provision of the Law or
becomes prohibited by law from, or is disqualified from, being a Director;

or

he becomes bankrupt or makes any atrangement or composition with his

creditors generally; ot

he resigns his office bS' notice to the Company; or

The Directors ma? ‘be ﬁaid all travelling, hotel and other expenses properly incurred by

them in connection with their attendance at meetings of Directors or commitices or

general meetings or separate meetings of the Holders -of any class of Shares or of

debentures of the Company or otherwise in connection with the discharge of their duties.

22.  Directors’ Appointments and Interests

© 221 Subject to the provisions of the Law, the Directors may aﬁpoint one or more of

their number to the office of managing director of the Company or to ény other

_executive office in the Company and may enter into an agreement or arrangement

with any Director for his employment by the Company or for the provision by

him of any services outside the scope of the ordinary duties of a Director. Any

such appointment, agreement or arrangement may be made upon such texms as

the Director's de?mhine and they may remunerate any such Director for his

services as they think fit, Any hppointment'of a Director to an executive office -
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shall terminate ifhe ceasesto be a Director but without prejudice to any claim for
damages for breach of the contract of service between the Director and the
Company. -

222 Subject to the provisions of the Law, a Director notwithstanding his office:

(a) may be a par to, or otherwise interested in, transaction or ,

party any ,

arrangement with the Company or in which the Company is otherwisc - i
interested: ' ’

I ®) may be & director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body

(¢)  shall not, by reason of his _Offﬁcc, be accountable to ﬁ}e Company for any
benefit which he derives from any such office or employment or from any

such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to pe
| avoided on the ground of any such intercst or benefit; and

i, (d)  mayact by himself or his firm in & professional capacity for the Company
, and he or his firm shall be entitled to remuneration for. professional
services as though he were not a Director.

223 ADirector may not vote on any resolution of the Board at which his remutieration
is the business to be determined by such resolution,

23. Directors’ Gratuities and Pensions

The Directors may resolve that the Company shall provide benefits, whether by the
.paym'e’ﬁt of gratuities or pensions or by insurance or otherwise, for any Dircetor who hag
held but no longer holds any cxecutive office or employment with the Coinpany or with
any body corporate which is or has boen a subsidiary o the Company ora Predecessor in
business of the Cgmpkmy or of any such subsidiaty, and for any member of his family

:. .
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24,

(including a spouse and a fonmer spouse) or aity person who is or who was dependent on

him, and may (as well before as after he ceases to hold such office or employment)

contribute to any fund and pay premiums for the purchase or provision of any such

benefit.

Proceedings of Directors

241 -

242

243

Subject to the provisions of these Artxc!es, thc Directors. may regulate thmr

~ proceedings as they think fit.

ADirector may, and the Secretary at the request of a Director shall cal[ ameeting
of the Directors.

The Board shall decide all matters by simple majority vote (with the exceptlon of
Reserved Matters which are dealt with in Artlcle 16. 5), but no decxslon of the

. Board will be valid or effective without the consent of at Ieast one of the

244

Directors appointed to the Board by the maj onty Holder. in each case, each
Director shall have one vote. A Director who is also an Alternate Director shall
be entitled, in the absence of the Director for whom he acts as Alternate Director,
to a separate vote for each Director for whom he acts as Alternate Director in
addition to his own vote. |

Subject thereto that at least one of the Directors a";ipoinfed by the majority Holder
and oné of the Directors appointed by the trustee of the Funds-(or its successor or
assignee) is present, the quorum for transacting business at any Board meeting
(other than a reconvened mccting) shall be at least three Directors present. If a
quorum is not established within t]-nrty (3 0) minutes following the scheduled time
of commencement of the Board meehng or if during the meeting there ceases to
be a quorum the Board meetmg shall be adjourned and reconvened within

fourteen (14) Business Days. At the reconvened meeting, and again subject.

. thereto that at least one of the Directors appointed by the majority Holder and one

of the Directors appointed by the trustee of the Funds (or its successor or
assignee) is brescnt, the quornm for transacting business shall be at least two
Directors present. A Director shall be regarded as present for the purposes of a
quorum if represented by an Alternate Director in accordance with Article 15,
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For the avoidance of doubt, nothing in this Article shall undemnne the duty of the

Board or the Company secretary to give proper notice of any. Board meetings and
to fully particularise details of all matters to be considered at such Board

. i ~
|

. meetings. It is further agrced that no other business of any properly convened

| ‘ meeting may be transacted other than in respect of which notice has been given.

24.5 Any Director enabled to participate in the proceedings of a meeting of the
Directors by means of a communication device (including a telephone) which
[ allows all of the other Directors present at such meeting to hear at all times such

Director and such Director to hear at all times all other Directors present at such

I" : meeting (in each case whether in person or by means of such type of .
communication device) shall be decmed to be present at such mceting and shall ’ é
{' 1 ~ be counted when calculating a quorum. ko

24.6  The Directors may act notwithstanding any vacancies in their number but, if the

Bk number of Directors is less than the number fixed as the quorum, the Directors or

the sole continuing Director may act only for the purposc of filling vacancics or
] ‘ of calling a general meeting,

] ‘ ; 247 A Director appointed by the majority Holder shall act as the chairman of the
' ' Board. Unless hie is unwilling to do so, the Director so appointed shall preside at

i PRV .
W' Y I;

Y

I
{

I ' ; ' ~ every meeting of Directors at which he is present. If the Director holding the
. office of Chairman is unwilling to preside or is not present within five minutes
i

T e e

after the time appointed for the meeting, the Directors present ﬂmay appoint one of

| their number to be chairman of the meeting, . s @
. J

: 248  All acts done by a meeting of Dircctors, or by & committec of Directors, or by a ’
person acting as a Director or Alternate Director shall, notwithstanding that it be ‘
afterwards discovered that there was a defect in the appomtment of any Director

r or Alternate Director or that any of them were d:squahﬁed from holding office, or A
' - had vacated office, or were not entitled to vote, be as valid as if every such person ‘

had been duly appointed and was qualified and had contmued to be a Director or.. '
S Alternate Director and had been entitled to vote.
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249 A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual
as if it had been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may consist of several
documents in the like form each signed by onc or more Directors provided thata
resolution signed by an Altemate' Difeétor need not also be signed by his
appointor and 1f it 1s s1gned by a Director who has appointed an Alternate
Director, n nccd no; be gxgned by thc Alternate D1rector in that capacity.

IAREVRA »

24.10 Subject to Artxole 22 3 a Duector may vote m respect of any transacuon or

( an'angemcnt or proposed tmnsactlon or ammgement in whtch he has an interest
: whlch he has dlsciosed n aocordance w1th these Armles and 1f he does vote, hls
vote shallbe counted and he shail be cotmtedftowards a quorum at any meetmg of
x the Directors at whmh any .such: Atransactxon or- arrangement or proposed _

MR A

' transaction or arrangement, shall come before the. Du'ectors for consnderauon

24.11 Where proposals arec under cbnsidera’tion concerning the appointment of two or
more Directors to offices or employment with the Company or any body
corporate in which the Company is -intemted; the proposals may be divided and
considered in relation to each Director separately and each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of

each resolution save that concerning his own appointment.
b 25. Secretary

Subject to the provisions of the Law, the Secretary shal] be appointed by the Directors for -
. such term, at such remuneration and upon such conditions as they may think fit and any

Secrefary so appointed ray be removed by them.
26. Minutes

- The Secretary shall cause minutes to be made in books kept for the purpose in acoofdance
with the Law,
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27.1

27.2

273

28.1

The Seal

l ~

The Dxrectors may at any time resolve that the Company shail have, or shall cease

to have, a Seal.

The Seal shall only be used by the authority of the Directors or of a committee

authorised by the Directors. The Directors may determine who shall sign any .

instruraent to which the Seal is afﬁxed and, unless otherw1sc 8o determined, it

shall be signed by any two Dlrectors ora Dlrector and the Secretary.
Subject to the prowslons of the Law, the Directors may resolve to have:

(a) an official seal for use in any country territory or place outside: Jersey,
which sha]l be a copy of the common seal of the Company Any such
official seal shall in addition bear either the name of t.he country in which
it is to be used or the words “branch seal”; and

b) an official seal for use only in connection with the seahug of securities
issued by the Company and such official seal shall be a copy of the

common seal of the Company but shall in addition bear the word
“securities”’,

28. Dividends

Subject to the provisions of the Law, to the extent that the Company has surplus
funds or monies which, in the unanimous view of the Directors, are not required

for the purpose set out in Article 16.2(the “Surplus Funds”), the Surplus Funds
shall be repaid in cash in the following priorities:-

28.1.1 first, in repayment of loans madc by lenders to the Company under the
loan agreement between the Company, the Holders and others dated on
or about [insert date |, provided always that in the event of the Surplus’
Funds being insufficient to repay all such Ioans the Surplus Funds shall
be repaid proportionally to each such loan according to its valuc;

26
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28.2

283

284

28.5

28.6

28.1.2 secondly, to the Holders in proportion to their shareholding in the
Company.

The distribution of any Surplus Funds pursuant to Article 28.1.2, shall be by way
of dividend. The Company shall, to the extent permitted by Law, by Ordinary

Resolution declare dividends in accordance with the directions of the Board.

Any dividend or other moneys ﬁayable in respect of a Share may be paid by

cheque sent by post to the registered address of the person entitled or, if two or
~.: more persons arc-the Holder of the Shares or are jointly entitled to it by reason of
.. “the death; bankruptey or incapacity of the Holder, to the registered address of

- such-of those persons named in the register of members of the Company as the

Directors shall in their absolute discretion determine or to suéh person and to

‘such address as the person or persons entitled may in wrltmg direct. Every

cheque shall be made payable to the order of the pcxson of persons entitled or to
sux;h .other person.as, thctperson or, persons entxtled may in wntmg dlrcct and
payment of the cheque shall be a good dlscharge to ‘the- Company Any joint
Holder or other person jointly entztled to a Share as aforesaxd may gwe recelpts
for any dividend of other moneys payable in respect of such Share

o

The Directors may deduct from any dividend or other moneys payable to any
Holder on or in respect of a Share all sums of money (if any) presently payable by

~ him to the Company on account of calls or otherwise in relation to any Shares

held by such Holder.

No dividend or other moneys payable in respect of a Shate shall bear interest
against the Company unless otherwise provided by the rights attached to such
Share. |

Any dividend which has remained unclaimed for 10 years from the date when it
became due for payment shall, if the Directors so resolve, be forfeited and cease

to remain owing by the Company.
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Accounts and-Audits - A

29.1

29.2

293

29.4 -

29.5

Each Holder may examine the books, records and accounts to be kept by the
Company. Each Holder shall be entitled to receive all information in such form

- as the Board determines or a Holder reasonably requires to keep it properly

informed about the business and affairs of the Company and as it shall reasonably
consider necessary to protect its interests in the Company.

Without prejudice to the generality of Article 29.1, the Board shall supply the
I-Eolders with copies of accounts for the Company (such accounts complying with
all relevant legal requirements), quarterly management accounts and the business

" plan adopted by the Board from time to time.

’

The Company, if required to do so by the Law, shall appoint auditors to cxamine
the accounts and report thereon in accordance with the Law.

The Company, if not required to do so by the Law, shall appoint auditors if the
Holders so resolve bﬁ/ Ordinary Resolution.

The Company’s auditors, if any, shall examine the accounts and report thereon in
accordance with the Law,

Notices

30.1

302

Any notice to be given to or by any person pursuant to these Articles shall be in
writing in the English language provided that a notice calling a meeting of the
Directors need not be in writing.

The Company; may give aily'notidé to a Holder either personally or by sénding it
by post in a prepaid envelope addressed to the Holder at his registefed address or
by leaving it at that address. In the case of joint Holders of a Share, all notices
shall be given to the joint Holder wﬁosc name stands first in the register of
memers of the Company in respect of the jointholding and notice so given shall
be sufficient notice (o all the Jjoint H;)lders.
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30.3  AHolder present, either in person or by proxy, at any meeting of the Company or
of tho Holders of any class of Shares shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called.

- 30.4  Every person who becomes entitled toa Sharc shall be bound by any notice iﬁ

respect of that Share which, before his name is entercd in theregister of members

Fh e s am e g

has been duIy given {0 a person from which he dérives his title.

e S

2305 Proof that an envelope containing a qgticg was properly addressed, prepaid and
.- posted shall be conclusive evidence that the notice was given. A notice shall be
i . -+~ .deemed to be given at the expiration of 48 hours after the envelope containing it

" was posted,

30.6 A notice may be given by the Company to the persons entitled to a Share in
consequence of the death, bankruptey or incapacity of a Holder by sending or
delivering it, in any manner authorised by these Articles for the giving of notice
to a Holder, addressed to them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or curator of the Holder or by any like
descriptioh at the address, if any, supplied for that purpose by the persons

claiming to be so entitled. Until such an address has been supplied, a notice may
be given in any maoner in which it might have been given if the death,
bankruptcy or incapacity had not occurred. If more than one person would be
entitled to receive a notice in consequence of the death, bankruptcy or incapacity
; of a Holder, notice given to any one of such persons shall be sufficient notice to

all such persons.
31. - Winding Up

31.1 Ifthe Cohmpany is wound up, the Co:hpany may, with the sanction of a Special

Resolution and any other sanction required by the Law, divide the whole or any

‘ part of the assets of the Company among the Holders i m specie provided that no
Holder shall be compelled to accept any assets upon which there is a habxhty.

. TS
. )

31.2 Forthe purposes of this article, the liquidator or, where there is no liquidator, the

Directors may, for. that purpose, value any assets and determine how the division
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" shall be carried out as between the Holders or dlff‘erent lasses of Holders or vest

the whole ot any past of the assets in trustees upon such trusts for the benefit of
the Holders.

Indemnity

To the greatest extent permitted by the Law, every present or former officer of the

Company shall be indemnificd out of the assets of the Company against any loss or

- liability incurred by him by reason of being or having been such an officer. The -

Directors, may without sanction of the Company in general meeting, authorise the
purchasc or maintenance by the Company for any ofﬁccr or former officer of the
Company of any such insurance as is permitted by the Law in respect of any liability
which would otherwise attach to such officer or former officer. )
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the Holders.

32, | Indemnity

shall be carricd out as between the Holders or different classes of Holders or vest

the whole ot any part of the assets in trustees upon such trusts for the benefit of

To the greatest extent permitted by the Law, every present or former officer of the

Company shall be indemnified out of the agsets of the Company against any loss or

liability incurred by him by reason of being or having been such an officer. The

_ Directors, may without sanction of the Company in- general meeting, authorise the
.‘ ' purchasc or maintenance by the Company for any officer or former officer of the
Company of any such insurance as is permitted by the Law in respect of any lxabxhty

which would otherwise attach to such officer or former officer.
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Ja, NO_.TAR, Mira Bogi¢, Podgorica, ulica Dalmatinska br. 10,

otvrduiem da je ovo fotokopija izvorne isprave: Zakon o privrednim drustvim

prevodom stalnog sudskog tumaca za engleski jezik Jelene Stijepowic.
Ispisan je kompjuterskim Stampacem, a ima 33 stranice i ovjerava se u 2 primjerka.

Izvorna isprava se po tvrdnji stranke nalazi kod stranke. a donijela ju je sa sobom stranka SIMONOV
ALExeY, _-
I : .00 ¢, 05 2205 002,80
sa PDV-om ad 20,48 €, Sto predstavlja ukupno 128,28 €, naplacena je. =

OVP-4657/2014
U Podgbfﬁi@.ﬁM.OS.ZOM. godine
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