CRNA GORA

MINISTARSTVO FINANSIIA CRNE GORE
PORESKA UPRAVA - L
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA
Broj: & - ?3(]13_?4! 017

U Podgorici, dana ~ * 15.04.:2016.gadine

R

Poraska uprava - Centralni registar privrednih subjekata u Podgorici, na osnovu Clana 83 | 86
Zakona o privrednim crustvima [ SLhst KCG", braf02 i "Sllist", be.17/07 .. 40/11), riefavajuci
a0 prijavi za registraciju promjene drudtva sa ogranienom odgovorncdfu DRUSTVO SA
OGRANICENOM CDGOVORNOACU 7A USLUGE U POMORSKOM SADBRACAJU | ZA RAZVOI
PROJEKATA O NEKRETNINAMA "ADRIATIC MARINAS"' TIWAS, broj 236263 podnijeto] dana
12.04.2016 u 11:27:38, preko

Ime i prezima: LELA BIELOBRKOWVIC
IMBG ili hr.pasuia:l “‘I
Adrasa: JEREVANSKA ER.22 PODHGORICA

donost

RIESENJE

Fegistruje se promjena podataka za privredni subjekat JRUSTVO SA DGRANICENOM
ORGOVORNDSCU 24 USLUGE U POMORSKOM SAQBRACANJ | ZA RAZVOJ PROJEKATA O
NEKRETNINARMA "ADRIATIC MARINAS" TIVAT - registarski broj 5 - 0361574, PIB 02467593 | |
to.

Statut:

Eriie se: Statut ol 24032016
Regisiruje se - vpisuje se;  Statut cd €8.04.2016
Qsnivac:

Brise s&:; MONTRCORT CAPITAL SE

MBJ’JMEGIBH.PASUE;I:I

Registruje se - upisuje se: MONTPORT INVESTMENTS LTD
MB/IM3G/BR. PASOSAL |
Adresa: ZND FLOOR, TOWER BUSINESS CENTRE, TOWER STREET,
SWATAR, BKR 4012 MALTA
udio: 100%

Do

1/2

/fdh. C}’fa / ]


dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box


ObrazloZenje

Padnasilac je dana 12.04.201E v 11:27:38 podnic prijavu za registraciju promjene druitva 53
wgranifenam cdgovorneiduy ADRIATIC MARINAS, Rjedavajudi po predmetng] prijavi, cbeirom da
suU ispunjeni Zakenam propisani usiovi, ocluéena je kao u dispozitivu riesenja.

Yisira napladene naknade za registraciju propisana je dlanam 87 Zakona o privrednim
drustvima (s fist RCGE", br.6/02 i "sLlist”, br. 17407 . 40/11).
d

M.P. !;Iaielnik

0 Paunavi
Praotiv oveg rjefenja mofe se izjaviti #alba Ministarsbwu finansija OG u roku od 15 dana
od dana prijema rjetenja. Zalba se predaje preke avog organa | taksira
administrativnam taksom u izngag od B, 00 EUR, shodne Tarifmom kraju 5 Teksene

tarife za adminlstrativne takse.  Taksa se upofule o korist rafuna 832-3161-26-
Administrativna taksa.

pifan Pavlowic

Pravna pouka:
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IZVOD IZ CENTRALNOGEGISTRA PRIVREDNIH
SUBJEKATA PORESKE UPRAVE

.- Registarski broj 5-0301974 f 016 Datum registracije; 09.06,2006,
PIB: 02457593 Daturm promjene podataka: 31.03.2016.

DRUSTVO 5A OGRANICENOM ODGOVORNOSEY ZA USLUGE U POMORSKOM
SAOBRACAIU | ZA RAZVOI PROJEKATA O NEKRETNINAMA "ADRIATIC
MARINAS" TIVAT

Broj vaiece registracije; /0l6

Skraceni naziv: ADRIATIC MARINAS

Telefon:

eflail:

Cratum zakluéflvan|a ugcvora: 07.06. 2008, 03@4‘1 g Gl
Catum donosenja Statuta: 07.08.2006, Datum promjene Statuta: 24}6915.

Adresa glavnog mjesta poslovanja:

Adresa za prijem sluzbene poite: OBALA B.B. TIVAT

Adrasa sjediita: OBALA B.B. TIVAT "
Preteina djelatnost: 4110 Razrada gradevinskih projekata

Obavljanje spoljno-trgavinskog paslavanja: DA

Oblik svajine: Privatna

Porijeklo kapitala: Strani
Upisani kapital: 78.530.785,00Eura [Naviani 78.530.785,00Euro, nenavéani 0,00Euroa )
Stari registarski broj: 50251861

QSNIVALL ‘ e
MONTPORT CAPITAL 5E HOM et AT
. g RER L
Uloga: Qenivad
Udio: 100% Ad-esa: INIFLOOR, TOWER BUSINESS CENTER, TGWER STREET,

SWATAR BKR 4013 MALTA
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LICA U DRUSTVL:

MLADEN AMIRANOVIC

Adresa: R.LEKICA O -11 BAR
Ulcga:  Predsjednik Odbara direktara
Oviaiéenja u promety: | )

Ovlaicen da djeluje:  POJEDINACNO | )

MLADEN MIRANOVIE

Adresa: R.LEKICA D -11 BAR

Uloga:  Clan Odbora direktora
Ovlaidenja u prometu: [ )

Ovlsdden dadjeluje:  KOLEKTIVNG | )

SAVO BURDVIC

Adresa:  DOKA MIRASEVICA BR.5 PODGORICA CRNA GORA

Hoga:  Clan Odbora direktora

Dvlgidenja u prometu: Ograniéeno | Zastupa zajedno 33 [of dva €lana Qdbara direktora.
Ovlaicen da djeluje:  KOLEKTIVNG | $a Clanovima odbora direktora )

OLIVER CORLETTE| |

Adresa: COBALA BB TIVAT CRNA GORA
Hoga:  Ovlaifeni zastuprik
Owlastenja v prometu: [ )

Ovlaiden da djeluje; ~ PQJEDINACNG | )

OLIVER CORLETTE

Adresar  OBALA BB TIVAT CRNA GORA

Wloga:  Izvréni direktor .

Ovlaidenja v prometu: | OVLASCEN DA 2AKIDEUIE PRAVNE POSLOVE BEZ QGRANICEN]A
VRIJEDMOSTI POSLA, ALl MOZE RASPOLAGAT SREDSTVIMA NA
RACUNU DRUSTVA £0JA PRELAZE IZNOS OD 50.000,00 EURA SAMO UZ
POTPIS FINANSIJSKOG DIREKTCRA LI DIREKTORA SEKTORA ZA PRAVNE
POSLOVE. |

Ovlaiten da djeluje:  Mepoznata odgovarnost | )

OLIVER CORLLETTE

Adresa. ALSTRALIA
Ulaga:  Clan Qdbora direktora
Ovlgidenja v prometu: Ogranifeno { Zastupa zajedno sa o dva €lana Odbora direktora. )

Ovlaiden da djeluje;  KOLEKTIVNG { 5a €lanovima odbora direktora )

203


dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box

dragan.damjanovic
Text Box


lzdato: 12.04.2016 godine u 11:31h MP Nacelnik

Mo Paunovic
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CRMNA GORA
MINISTARSTVO FINANSIJA GRKE GORE

PORESKA LIPRAVA
CENTRALNI REGISTAR PRIVREDNIH SUBJEKATA

Broj predmeta: 236283

POTVRDA O PREDATIM DOKUMENTIMA

Potvrduje se da je LELA BJELOBRKCVIC dostavio-la dokument za Fromjgna drustva 53
ogranitenom odgavarnoiéu - DOO - ADRIATIC MARINAS - DRUSTVO S& OGRANICENGM
ODGOVORNOSCU iz TIVAT, registarski broj:50301974 sa sljedecim prilozima:

Kopiia pasoia _

Izvod o registraciji matifnog druitva

Llgavor o prengsy udiels

Dokaz o upladenci naknadi za objavljivanie podataka u "Sluibenorm listu Crne Gore”

Dokaz o upladenoj naknadi 2a upis u CRPS
Punomotie
Qbrazac

Statut drugtva

Daturn prijema dakumentacije: 12.4.2016. pod.

Podgorica, dana:  12.4.2016. god. Cakume imip/la
%ﬁoﬁfﬂ”’

Katarina Kasalica, Samg;alna referentkinja
~
- %Mé(wf MP.




POAESKA UPRAVA - CRPS
P5-02 - Prormjena podataka - Privredni subjekt

PODNOSILAC PRIJAVE

Prijava ¢ podnosi prehs: { ] zastupnikn ("] Punometénika
JMB: | | | Drisva: 1 Crna Gora
Ime i predme: | Leln Bjelobrkovie t Opilina: | Podzaorica

| mer — m—

| 1 Mjesto: i Pudgarica

e-mnil: | Ihjclohrlavlé@pn rtomontenegro.com | Ulica: ] Jerevanska J Braj: | ¥4
%20 cirara Dzifka liea anijoti brof paseda i dréavu indavonia

TeleFory

"t anatiti podatak kojl se mijenja PROMJENA PODATAKA [X)
[ Privredni subjekt _ i
Matini broj: 2467593 Repisiarski broj: | 50301974
Puni naziv: Drustve sa ogranidéenom odgavernaiéu Adriatic Marinas® g.o.p Torat

i [1. PROMIENA OSNOVNIH PODATAKA

1.1. Oblik arganizovan]a []ow D Kp []ap [x] poo
|:| VD D st anatn j Zadrugn D Ostat]

1.2, Puni nngiv;

fuknlike jo promjon puni nexiv izvidice se 1 preregisiracija u Poreskom TERIEtru

1.3, Skreéeni nandv:

Adrialic Marinos doro_ Tival

Movi Statet wsvojen 08.04.2014, podine

1.4, Podaci o Statutu: Latum donpenja:

1.5, Podaci o Ugovery £ odluci
o osnivanju:

Ugavor o prenasu wdjela 08.04.2016. goding

Datum zekljudenjr/donoienis:

e

| 2. NOVA ADRESE UPRAVE - SIEDISTA |

wrarwl

1.1, {ypting 1 I 2.2, Mjesto 1

j
23 Ulica: 2.4. Broj:
| ] ]

[2. NOVAADRESA 24 PRUEM SLUZBENE POSTE

=
4

A1, Driava

3.2. Opdiing [ 3.3. Mjesto: |_

34, Uiea: ) I —| 1.5. Broj: r ]
"1 [a__NOVA ADRESA GLAVNOG MIESTA POSLOVANJA _ ]
i 4.1. Promjena opitine D *ukoliko ju cnadena promjena optine TzvrSiée se | prercgistracijn u Pareskom regisru

4.2, Opkting | 4.3, Mjesto: [ ]

4d. Uliea: i 4.5, Braj; [:|

IZJAY A: Garantujem xa tatnost unijetib p

gdagakn. : )
Peipis podnosioea; Oé&l E})ﬂ/{ﬁ h Wﬂr ‘
Y
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PORESHA UPRAVA - CRPS
P5-02 - Promjena podataka - Privredni subjekt

P71 [5. KAPITAL - PROMIENA VRIIEDNOSTI

2.1, Porijcklo kapitala:
D bez ozrake projekla kepirala D dornadi ﬂ atrani D mijeSovti

8.2, PFromjena esnoviap Kajraly; D Povetanje
D Smanjeaje
Crnovni kapital: Prij¢ premjene Iznos pramjeng Nakim promjene
Ukupno faavéanifnenavéaniy | | € | € | | €
|:I noviani — |znos: € I £ . €
u nenovEEni —iznos: e | € €

i1 [10. PROMIENA OSNIVALA
| ¥RSTA FROMJENE

I:I Prestanak IEI Registruje se |:| iijenjn se ndio
10,1, Stntms: Osnivaé |} Cran poO [] oreaks

D Kamgndilor |:| Koamplementar D Ladrugar D Drugo |

*upisati siatug

. C T0E *za girano [L23the liss unijell broj pasoin
10.2. M7 IML: za srand pravno lice unijesi broj regiziracijc v moticoom neglsim
10,5, Nuziv f Ime Montport Investatents Lid
prezime:

10.4. Sjedifte / Adresa:

Drinva MALTA

Opitina M jesta: :

|
Ulica: 2nd Floor, Tower Business Center, Tower Broj:
Streat, Swatar, BKR 4013

10.5. Udio 0O u

TZJAV A Garantjem za tafnoest undjedit podntaka.
Folpis podnosioca; E)

-

' whf'w 7

e

e
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PORESKA UPRAVA - CRPS
F5-02 — Promjenz podataka - Privredni subjekt

FATT
+

"
[FErY

9, KAPITAL - PROMIENA VRIJEDNOST) N R Ty

o1, Porijeklo Kapifala:

2.2, Promjend osnovnog kapitala;

Chinovai kapital;

D ber oznake projekla kapitala |:| domatdi

Prije promjene

EI strani

|:| Povetanie
|_| Semanjenjs

bznas prowjene Nakon promjene

Llkupne inovifani+nenovdaniy: € £ £
|:I novéani s e £ £
|:l nenovéani —iznos: € € f

it [10. PROMIENA OSNIVACA R

| VRST4 PROMJENE

|:| Regisiruje se

|:| Mijenja s¢ udio

E Prestanak

10.1. Status: E Osnivad |:| Clan OO |:| Criak
|:| Komandilor |:| Knmnlementar |:| Zadrogar D BPrugo
¥unizat status
. *ra strana Hzidko Lice unijesi broj paseZa
10.2.MB/ JMB: Fa grane previo Hee unijed broj regisiracijc 3 matienoent regisoo
10.3. Naziv / Tme i A '
prezime TobTPoRr  CRPITRL Se

10,4, Sjediie f Adresa:

Driava “.‘:5\- | sy

OrpEtina M |csta:

Nlica: T P i T

; 25 Mook, ToweR. BUTKSS CLWTM. rowpg 4TREET B |

19.5. lidio 100 w, ~SWATR BER (0j2 jpiin

IZJAVA: Garantujem 7a taénost unijecih podataka,

Potpis pednosioca:

MP.

fﬁ? . )%V{DMMMP

¥,
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UGOVOR O PRENOSU UDJELA

RATUM: 0B, APRIL 2016,

UGOVORNE STRANE

(1)

Montport Capltal SE registrovan na Malli sa registarskm brojgn SE 7 na 2 spratu, Tower
Business Centar, Tower Wica, Swatar, BKR4013, Malta {' Prodavac™), i

(2y  Montpert Investments Ltd. registrovan na Malti sa registarskim brojemn C 74786 na drugem
sprate, Tower Business Center, Tower Uliga, Swata-, BKR4012, Malta ("Kupae").

PREAMBULA

(A}  Prodavac je jedini osnivac i jedini clan drustva sa ogranicenam odgovornoset Adriatic Marinas
d.0.¢., osnavanog U skladu sa zakorima Cme Gore. 53 registrovanim sjedistem na adresi Obala
bb 85320 Tivat, Crna Gora, registrovanog kod Centralnog registra priveednih subjekata o
Fodgoarici, pod reg. brojem 5-030H 874 {"Drustvg’”).

(B} NMadan zzkljucenja oveg Ucovora registrovani kapital Drustea iznosi 78 355.785.00 € i Prodavac

je jedini viasnik udjela {100%) u Drustvu "Udle™,

STRAME SU UGOVORILE SLLIEDECE:

1-

2,

21

22

23

2.4

2.3

MZEARCRONT RIS 1407 v 3 1 \

KUPOPRGDAJA UDJELA

Kipac ie pristac da kupi Udio a Prodavac je pristac da proda Udio Kupsu.

PFRENOS UDJELA

Prodavac pranosi svoje viasnistvo nad Udfelom na Kupea u skladu sa ovim Ugeoverom i
prestaje da bude vlasnik Udjela i clan Drostya.

Prencsom Udfala u skladu sa ovim Ugovorom, Kupac stice 100% registrovanog kapitala u
Drustvy, sto predstavija 100% Udio v Drust,

Kupoprodaina cijena za Udio iznosi 175.000.000 00 & {sto sedamdeset | a2t miliona eural.

Procavac je saglasan da Kupac izvrsi registraciju prenosa Udjela u skladu sa ovim
Ugovorom,

Makon slo se ispune uslovi za registraciju prenosa Udjela u skladu sa ovin Ugovorom,
Orustve ce pokrenuti postupak za prencs Udjela kad Centralnog registra privrednih subjeka
u Podgorici.
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4.1

4.2

4.3

MRS L0014 HE 1 407 v i

PRAVC | 3UD

Cvaj Ugovor je sacinjen na crnogorskom i engleskom jeziku. U slucaiu neslaganja izmedju
dva teksta verzijg na engleskam jeziky ce imali prevagu.

Ovaj Ugovar j& sacinjen i lumati se J skladu sa zakanima Malte | ugevome strans ugovaraju
iskljucivu nadleznost sudova na Malti u vezi sa svim sporovima Kaji proisteknu na osnovu
avog Ugovora.

ZAVRENE ODREDBE

Etupanje na shagu

Cwaj Ugovar stupa na shagu 2a ugovorme strane na daturm njpgove notarzacije, a proizvodice
prayvno dejstyo prema trecim heima od dana reg stracije orenosa Udjeta kod Centralngg registra
priviednin subjekata u Podgorlcl.

Treskovi

Svaka strana srosi gvoje troskove kgji su nastali U vezi sa pregovorima, pripremom |

izvrseriem ovog Ugovora,
Broj primjeraka

Ovaj ugover je sacinjen u 5 primjeraka od kejik po 1 pripada stranama, 1 ce zadrzati javni
notar, a 2 preastala primjerka ce biti upotrijebljena za ragist-aciju prenossa Udjela.




Heiga Cutajar Ivan Zammit, potpis
Dvlasceni zastupnik
Monrtport Capital SE, potpis

Ivan Zammit
Owvlasceni zastupnik
Montpart Investments Ltd., potpis

Potyrdujem vjerodostojnost potpisa Hel?a—e Cutajar. sa malteZkim pasofem br.l:li lvan-a

Fanrmit-a, 52 makteEkim pasofem br
Dana 8. aprila 2016, godine,
Quod attestor

Or. Rachel Mallia, doklor prava, potpis i pedat
Javni notar i sluzbenik za zakletva

127 Old Mint Street

Wallettz, Malta

Apastil potvrda

Haska kunvencija od 3. okiobra 1861,
1.2emlja: Malta

Qvaj javni dokument

2. potpissta je Rachel Mallia

3.u svojstvu Javnog notara

4 sadzi pecalistambilj Javnog notara
Potvrdjeno u

& Ministarstvu vanjskib poslova, Valletta
G.dana 08, aprila 2016.

7. od strane Kenneth Burnell, sluzbenika za potyrde
B.Broj: 261863

9, Pecatfstambilj

10, Potpis

PRI EEQNGG /B4 1 40T ¢ 3 3
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%;i]gwdjujem da je preved ovog dokrumenta vieran originalu na engleskom foziku.
Jelena

%mé stalnd sudski tumad za engleski jezik
Tivat, 08. 04. 2816.
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STAKE TRANSFER AGREEMENT

8 APRIL 2018

PARTIES

()

(2)

Montporl Capltal SE regisiered in Malta and having registration number SE 7 of 2™ Floor,
Tower Business Center, Tower Street, Swatar, EKR4043, Malta {the "Seller™); and

Montport Investments Lid. registered in Malta and having reglstration number & 74766 of 2™
Floor, Tower Business Center, Tower Street, Swalar, BKR4013, Malta {the "Purchaser").

RECITALS

(A}

=l

The Seller s the sole founder and sole memtier of the limited liahility company Adnatic Marinas
d.0.0., fourded in accordance with the laws of Montenegro, with registered seat at Obals bb
£5320 Tivat, Montenegro, registered with Central Registry of Commercial Entities in Podgarica
under registration ng. 5-0301974 (the "Campany™).

Az at the date of this Agreement, the registered capital of the Company amounts to
€78,355,785.00 and the Seller is he sale and exclusive owner of 100% of the ownership stake
in the Company (the "Stake™).

IT IS AGREED AS FOLLOWS:

21

2.2

23

MGG AL 5520 o 2 1

SALE AND PURCHASE OF THE 5TAKE

The Purchaser has agreed to purchase the Stake and the Saler has agreed to sall the Stake to
the Purchaser

TRANSFER OF STAKE

The Seiler ransfers its ownership nghts over the Stake to the Purchaset in accordance to
this Agreement and ceases to he the ownsr and member of the Company.

By way of transfer of the Stake contemplated by this Agreement, the Purchaser shall acquire
100% of the ragistersd capital of the Company which makes 100% of the stake in the
Company. )

The purchaze price for the Stake is the sum of £175,000,000 (one hyndred and seventy five

million euraz).




24 The Seller agrees far the Purchaser to perform registration of the transfer of the Stake in
accerdance with this Agreemant.

25 Once the conditions for registration of the traasfer of the Stake in accordance with tais
Agregment are met, the Sorpany shall initiate tre proceedings of transfer with the Cendral
Registry of Commersial Entities in Podgorica.

3. LAW AND JURISDICTION

3.1 This Agreement is drafied in Montenegrin and Englsh Language. In case of any
discrepancies, the English versicn shall prevail.

3.2 This Agreemeant shall be governed by and construed n accordance with Mattese law and The
partles hereby submit 1 the exclusive jutisdiction of the Maltese cours in relation to al
matters arising out af th 5 Agreement.

4, MSCELLANEDUS

4.1 Coming into Effect

This Agreement shal come into ful force between the parties as of the dale of its notarisation
end it shall produce effects towerds third parfies as of the date of registration cf the transfer
of Staka with the Central Registry of Commarc.al Entitiss in Podgorica.

4.2 Casts ,

Each party shall pay the costs and expenses incurred by it in connection with the negatiation,
praparation, exesution and completion of this Agreemsant,

43 Counterparts

This Agreement iz executed in 5 copies, 1 of which shall be relained by aach party, 1 shall be
retained by the Motary Public and 2 remaining copies shall be ueed for registration of transfer
of Stake.

MASAA000 BAES 1530 0.2 2




W #@rf}

Helga Cutajér ¢ Ivan zammlt'
Culy authorized for and an bhehalf of
Montpor Capital SE

o

{ -

{  Ivan Zammit
Culy authorized for and on beha'f of
Montport Investments Ltd.

mm{— W [O3038 .
AgesSTOR

R kN, L L.D.
X ND‘TAHY PL BLIC AND

- COMMISSIONE, FOR DATHS
127 2LD-HINT STREET,
VALLETTA - MALTA

MISLAIDIIE TG AT v d 3



Apostille Certificate

Cenvention de La Haye du & octohre 1961

1. Country: Malta
This public documert
2. has been signed by Rachel Mallia
1. acting in the capacity of Notary Pubtic
4, bears the seal / slamp of
Same
' Certified
5. al Ministry of Foreign Affairs, Valletta
6. the 08 APR 2016
7. by Kenneth Burnell
Legalizsation OFfficer
8. Mo: 261865

8. Seal ! slamp 10. Signature I ] PO

Taatty,




CHARTER
ADRIATIC MARINAS d.o.0.
Tivat, Obala bb

{lean Version

§ of April 2016



Pursuant 1o Articie 15 of the Charter of Adriatic Marinas d.n.o. Tivat, Obala bb, a
limited liability company registered with the Central Registry of Commercial Entities in
Podgorica, under number 5-0301734/13 (hereinafter refcrred to as: the Company), its
fmmder Montport Investments Ltd. from Malla, repistration number C 74766 of 2™
Floor, Tower Business Centre, Tower Street, Swatar, BER 4013, Malta, {(hereinafier
referred to as: the Founder), adopts on the 8™ April 2016 the following:

CHARTLER

of Adriatic Marinas —Tivat, Obala bhb, a Limited Liability Company for Services in

Maritime Transportation and Real Escate Development Projects

Intraductary Provisions
Article 1

The Company shall be formed for unlimited period of time, until econotic and legal
conditions for its business activity and its operations exist,

Article 2

The Company shall be a legal entity with the rights and obligations and responsibiiities
gstablished by the law, Decision on Foundztion and this Charter.

Article 3

The Company shall acquire the status of a legal emtity by its registration with the Ceniral
Registry of the Commercial Entities in Podgorica.

Name and Registered Office
Article d

The Company shall operate under the name: Adriatic Marinay d.o.o. - Tivat, Limited
Liability Company for Services in Maritinie Iransportation and Real Estate Development
('rojects.

The abbreviated name of the Company shall be: Adriatic Marinas d.o.o..

Decision on changing the name of the Company shall be adopted by the Board of
Directors in accordance with .aw,

The registered seat of the Company shall be in Tivat, {tbala bb, whereas the
correspondent address is: Obala hb, 85320 Tivat, Republic of Montenegro.



Decisior. on ckanging the registered scat of ths Company shall be adopted by the Board
of Directors, in accordance with Law.,

Seal and Stamp
Artiele 5
The Company shell kave its seal and stamp.

A separate decision of the Board of Directors shall specify more detailed provisions about
the seal, stamp, tradename and their use, &t the proposal of the Executive Director of the
Compatiy.

Business Activitics of the Company
Article 6
The Company shall perfornt the following business activities:
10,1 Construction of toats and small boats
30.11 Construction of boats and vessels
30.12 Construction of boats for sports and recreation
33,11 Repair of metal products
33,12 Repair of machinety
33.13 Repair of electronic and optical equipment
33.14 Repair of clectrical equipment
13.15 Repair and maintenance of ships and beats
33.17 Repair and maintenance of ather transportation equipment
33.18 Repair of other equipment
13.20 Assernbling of industrial machines and equipment
35.11 Generation ol electrical ¢nergy
15,12 Transmission of electrical energy
3513 Ysmbatien of electrical encrgy
35.14 Trade in electrical enztgy
15.30 Supply of steam and air conditioning

37,00 Discharge of wastewaters

L3



18.11 Collection of non-hazardous waste

38.12 Collection of hazardous wasle

38.21 Treatmenl and disposal of non-haz.arfiuus waste

4872 Treatment and disposel of hazardous waste

18.31 Dismantling of wrecks

18.32 Recyoling of categorized waste

39,00 Cleaning of the envirenmend and other activities related (o waste management
41.10 Development of censtruction prajests

41.20 Construction of residential and non-residential buildings

42.1 Construcrion of roads end railways

42.11 Construction of roads and highways

42.172 Construction of railways anil underground rail road

42.91 Construction af hydro structures

43.2 Insta)lation works in construction

43.21 Eleetrical installation

43,22 Instaltarion of waler supply, sewagg, air-eenditioning and heating systems
43,79 Other installation works in construction

46.12 Agency services regarding the sale of fuel, ore, metals and indusirial chemicals
46.15 Ageney services regarding the sale of formture, household items and metal goods
46.16 Agency services regarding the sale of textile, clothes, fur, shoes and leather items
46.17 Agency services regarding the sale of food, drinks and tobacee

46.18 Specialized agency services regarding the salc of spemal products

46.19 Agency services regarding the sale of various products

46.71 Wholesale irade with solid, liquid and gas fuels anc similar products

47.11 Retail wade in non-specialized stores, mostly n {food, drinks and lobacce |
47.19 Other retai] trade in non-specialized stores

47,79 Onher telail frade in feod in specialized stores



47.30 Retail trade of motar fuels in specialized stores

47.41 Retail trade in computers, peripheral units and software in specialized stores

47.43 Retal) trade in audio and video cquipment in specialized stores

47.5 Retail trade in other household equipment in specialized stores

47.51 Retail trade in textile in specialized slores

47.52 Retail irade in melal goods, colours and glass in specialized stores

47.53 Retail irade in carpets, wall and floor coverings

47 54 Retail trade in electrical household appliances in specialized stores
4 50 Retail trade in furnifure, light equipment and ather household items in specialized

stores

476 Retail trade in cultural and recreational items in specialized siores

47.61 Retail trade in books in specialized stores

4762 Retail trade in newspapers and office supplies in specialized stores

47.63 Relail trade in musical and video recordings in specialized stores

47.64 Relail trade in sports equipment in specialized stores

47.65 Relail trade in games and toys in specialized stores

47.7 Retail trade in othar goods in specialized steres

47.71 Relal trade in clothes in specialized stores

47.72 Retail trade in shoes and leather items in specialized stores

47.73 Retzil trade in phermaceutical products in specialized stores —pharmacies

47 74 Retail wade in medical and orthopacdic devices in specialized stores

4775 Retail trade in cosmetic and beauty products in specialized stores

47.76 Retail trade in flowers, nursery plants, seeds, fertilizers, pets, and pet food, in
specialized stores

47.77 Reial! trade in watches and jewsllery in specialized slores

47.78 Other rerail trade in new products in specialized stores

4779 Relail trade in second-hand goods in stores



47.4 Retail trade om counters and markets
47 81 Retail trade in foed, drinks and tobacco products on eounters and markets
47.%2 Retail trade in textile, clothes and shocs on counters and markets |
47.80 Retail trade in ofker goods on counters and markets
£7 9 Retail trade outside stores, counters and matkets
47.91 Retail trade through post office or via the Internet
7 90 Other retail wade outside stores, counters and muarkets
4432 Taxa services
49.39 Other road transporlation of passengers
50.10 Maritime and coastal transporiation of passengers
50,2 Maritime and coastal transportation of carga
5{).20 Maritime and coastal transportation of cargo
503,30 Inland waterway transport of passengers
50.40 Inland walcrway carge transpor:
3210 Storage
5§72 27 Service-related activities in water ransportation
5220 Other accompanying activities in transportation
33.10 Postal activiues
55 10 Hotels and similar accommeodation
- 56,30 Services regarding beverage preparation and SErVINg
68.10 Purchase and sale of own real sfates
62 20 Renta! of own or leased real estales and their management
68.3 Real estate operations for compensation
68.31 Real estate agency activity
% 32 Real estate manaperent for fec
70. 2 Managerial and consulting activily

70.21 Communications and public relations activity



79.11 Travel agency activity

79.12 Tour operator activity

79.90 Other booking and related activilies

20.10 Private security activity

80.20 Security system Services

§0.30 [nvestigation activities

£1.10 Building muaintenance services

21.21 Regular biilding ¢ieaning servicey

31.22 Services regarding other cleaning activities of buildings and equipment
§1.29 Other cleaning services

81.30 Landscaping

87 11 Combined office and administration services

82.19 Phiotocopying, document preparation and ather specialized activitics
§2.20 Call centre activities

82.30 Orzanization of meetings and fairs

82.91 Activity of agenciey regarding colleetion of claime and eredit bureaus
82.92 Packing services

83.99 Other service-telated business supporting activities

¢1.02 Museum activity

92.00 Gambling and betting

93,1 Sports activil:i-,r

43,29 Other entertainment and recrearional activity.

21,11 Sports facilities activaly

93,12 Sports cluks activity

0313 Titpess club activity

93.19 Other sparts activity

83,29 Other enterlainment and recreational aclivilies



95.11 Repair of computers and peripheral equipment
95,12 Repair of communication equipment
96.09 Other personal service-related aclivities, nol mentioned elsewhere.

In addition to the business activities referred to in the previous patagraph, the Company
shall perform the activities related (o foreign rade within the registered business activity.

The Company shall perform other activities which scrve as a suppierent 1o the activities
yeferred to in paragraphs 1 and 2 of this Aricle, which are ysually performed along with
ihe vore business activitics, to & lesser extenl or temporarily.

The core business activity of the Company shall be Development of Construction
Projects (business activity code No. 41.10).

Changing the Business j&ctivit}r
Article 7

The Board of Directors shall meke a decision regarding a change of the business activity,
at the proposal of the Executive Director of the Company.

Article B

The Board of Directors may organize, merge or dissolve certain organizational parls of
the Company, at the proposal of the Execurive Director of the Company.

Separate. act, which shall be adopted by the Board of Directors at the proposal of the
Fyecutive Direcior of the Company, shali regulate in more details izsues related to the
organization and performance of the business activities and internal organization of the
Company, its management structure and adminisiration

Linhility

Article 9
In lcgal transactions, the Comipany may ¢xecute agrecmenls and perform other activities

and acts within its registered business activities and Jegal capacity, and it shal] act in its
parne and for 118 account.

The Company shall be liable For its obligations to the full extent of its assets.

The Founder shall niot be liable for the obligatiors of the Company, and it shall heat the
risks aszociuted with the operations of the Company up to the amount of its contribulion.



Initial Capital, Contributions and Interests
Article 10

Imitial capital of the Company shall consist of the monetary contribution in the amount of
FLIR 78,53,785.00.

Initizl capital 15 fully paid.
| ‘ Article 11
The Founder shall own the entire share (1009%) of the Company.
The rransfer of its share shzll be done in aceordance with the law.

All issues related to initial capital and not regulated by this Charter shall be regulated by
the applicable laws of Mentenegro.

Status and Rights of the Founder
Article 12

The Founder shall acquire the rights and the dutics of the founder by the Company’s
establishment.

The Founder shall be entitied o manage the Company, o have share of prefit, to be
informed about the operations of the Conipany and all data imporlant for decision making
process in the Company, as well as other rights detenmined by this Charter and i1z
amendments.

Representation of the Company
Article 13
The Company shall be represented by the Executive Director.

The Execulive Director ¢an execute contracts in the name of the Company without any
limitaticn in terms of the contract value.

The Executive Director can delezate his authorities to third parties by a written power of

.

artormey.

Company's funds in excess of 50.00(¢ euro can only be transfirred to accounts which do
not belong to the Company based on the joint signatures of the Executive Direcior and
the signature of sither Finance Director or Legal Director.

Company's funds which do not exceed 3,000 eurn can only be transferred to accounts
which do not belong to the Compeny based on the joint signatures of Finance Direclor



and Chief Accountant, or one of these persons and sither the Legal Director or Executive
Direstor.

Company’s lunds in the amount from 5,000 euro to 50,000 zurc can only be transferrad
ko accounts which do not belong to the Company based on the joint signatures of the
Finance Direcior and Legal Director, or one of these persuns and the Excoutive Director.

Limitation ot autharities referred to in this Aricle shall be registered with the Central
Registry of the Commercial Court in Podgorica.

Bodies of the Company
Article 14

Bodies of the Company sha'l bz as follows: General Meeting, Board of Directors and
Executive Direcior.

The Founder shall carry out the function of the General Mecting.
General Mceting
Article 15
When acting as General Meeting, ihe Founder shall:
1} decide or changing the [oundation agreement;
D) decide on amending the Charter;
1) decide on increasing and reducing the capital of the Company;
4) appoint amd revoke members of the Board of Directors;

5) adopt the reports on operations and year-cnd account of the Company.

Board of Drirectors
Article 16
The Founder shall appoint thz Board of Directors.
The Board of Directors shall consist of 3 {three) members.
The term of office of each member of the Board of Direciors shall be 2 (iwo) years.

The Company may enter inlo scparate agreemenls with sach member of the Board of
Directars in order to regulate more datailed conditions for performing their activities.

10



Meeting of the Board of Directors can be held if all 3 {three) members of the Board of
Directors are present.

Decisions shall be deemed adopted if the majority of present members of the Board of

Direclors vote for then.

Meetings can be held via lelephone, provided that it is accepted by 2 (two} members of
the Board of Directors.

Scope of Work of the Board of Directors

Article 17

The Board of Directors shall:

1)

2)

3)
4)

3}

€)

8)

9}

sugpest amendeents 10 the Charter,

suggest and adopt other general acts of the Company;
suggest annual financial plan;

sel up busincss policy and suggest Busincss Plan;

give directives to the Txecutive Direetor of the Company for implementing
the business policy and achieving the Business Plan;

sel up organization and management stiructure of the Company;
appoint and revoke the Executive Director of the Company,

decide on changing fhe business activity, name and registered seat of the
Company;

decide on joint investments with other enlities, at the proposal of the
Executive Dirzctor;

10) give mandatory instructions referred 10 the activitios of the Executive Director

of the Company;

11y carry out olher activities ag prescribed by the law, this Charter and the general

acts of the Company, which arc pot explicitly delegated by ihis Charter to the
Founder, Executive Director or Scoretary of the Compary.

Executive Director of the Company

Article 18

il



Buard of Directors shall elect the Executive Direclor for a period of 2 years with the
possibility of re-appointment.

The Executive Divector shall manage the Company and ensure its compliance wilh
applicable laws,

Scope of Work of the Executive Director
Article 19
The Bxecutive Director shall:
lj organize and manage operations of the Company;
2) monitor and ensure implementation of the Board of Directors decisions;
3) suggest business policy of the Company;

4) suggest Business Plan of the Company;

5) suggest decisions and other enactments (o be adopted by the Board of

DireeLors,

6) suzgest measures Tor improving business affairs of the Company to the Board

of Directors:
7} suggest the organization and management structure of ihe Company;
B) suggest changes of the oreanization, status and form of the Company;
%) appoint and revoke members ol the Managénent af the Company;

10y represent and present the Company within the scope of his authorily;

113 ensute the compliance of the Company’s operations and be responsible for the

lepality of the Company business within the scope of his authority,

12) submit a report on business resulls based on periodical or year-end accounts;

13) sign Ninancial docoments;

14y handle solvency and liquidity of the Campany and suggest measures o ensure

them;

15) form expert commissions and working groups and determine their competence

and manner ol work,

| 6ydecide on employment and allocation of the Company's employees to johs

determnined by the general acts of the Company, a3 well as on other rights,

12



obligations and responsibilitics of the employees, in accordance with taw, this
Charter, collective bargaining agreement and other general acts;

17y make investtent and other decisions and sipn contracts, the value of which
does not exceed the amouni specified by the Chartar,

18) adopt acts according the instructions of the Board of Directors;
19) approve business trips in the country and abroad,

20) prepare annual accounting reperts, records on operalions and unplementation
of business policy;

21} decide on opening of bank accounis of the Company and on giving and taking
loans, givipg the puarantees;

Tyorganize protection at work measures,

23Ycarry out olher managerial zctivities, i.e. decide op all other issues regarding
the operations of the Company delagated to him by the Board of Txrectors, in
accordance with law, (his Charler, colleclive bargaining agreement and other
general acts of the Company.

Executive Dircctor may transfer some of his duties o the members of the management
and other employees of the Company, in accordance with law and decision vl the Board
of Dircctors.

Revoking the Executive Directer
Article M)
Executive Director may be revoked prior to the end of his term of office:
1} on personal request;

2) if the implemantation of the act, he proposed, caused severe violation of the
Founder’s rights;

3y if, by his fault, severe damage was incurred Lo the Company,

4y if it is established by the Founder’s Board of Directors that the Cumpan},f 15
uperating contrary to applicable laws, Charter and other general acts of the
Company, or other irregularities in the Company’s operations are found, or the
Company 18 operating in the manner erdangering the T'ounder’s interest,

Acling Exccutive Director

13



Article 21

Ir case the Company is left, for whatever reason, without its Executive Direcior, the
I3oard of Threctors shall be obliged 10, uniil appointment of new Executive Director,
appoint one of the members of the Board of Direciors to carry out executive director’s
duties (the Founder may also appoint the acting Executive Director).

Executive Director’s Responsibility
Article 22
‘I'he Hxecutive Dyrector shall be responsble for kis work to the Board of Directors.

In performing his duties, the Fxecutive Director shall carry out the activities envisaged by
laws and the Company’s Charter, and shall be responsible for the Company’s compliance
with laws within the seope of his authorities.

Business Expenses, Resulis, Profit Calculation and Distribution
Article 23

The Company’s expenses sball be determined sach year in the financial plun of the
Company lor the respective business year,

Financial Plan
Article 24

Business results of the Company shall be calculated for the time periods specified by the
applicable laws.

The Company’s Executive Director shail be obliged (¢ ensure that the Company keeps its
business books specified by the regulation, and bascd on them to make, submit and
disclose financial statements.

Al the end of each business year, the Company shzll be ohliged to make year-end
accounts, according to the applicabls regulations. Balance Sheet and Income Statement of
the Company, inciuding the part referring to profit distribuiion, shall be prepared
according to the applicable laws.

Profit

Article 25
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Company’s profit for dis:ribution shail be determined for each business year. It is
passible Lo set apart a portion from the nel profits, defined by the Founder at the proposal
of the Doard of Dircelors, which can be included into Company’s reserve fund. The
remaining pralil shail represert the profit for distribution.

The Founder’s Board of Directors shall decide on profit distributien and may decide lo
reinvest a portion of the profir for distribwtion in the Company’s development, ot itwest it
for other purposes, in accordance with the law.

Audit
Article 26

Audit of the financial statements of the Company shall be done in accordance with the
regulations.

Laoss Coverage
Article 27

The Company’s Bxecutive Director shall timnely and fully inform the Board of Directors
of al] the measures for avoiding risks associated with the Company’s operations, as well
as for avoiding, reducing and settling the operating losses, and suggesi measures, in
accordance with law, for covering the losses if they appeared.

Changing the Form of the Company
Article 28

The Company may change its logal form jnto another one, if it meets the requirements
defined by the Law on Busincss Organizations,

At ihe proposal of the Board of Directors, the Founder shall decide on the Company’s
change of ils legal fomm.

Status Changes
Article 29

The Company may merge with other cempany {merger), split into two or more
compenies (division) and change the form (changing the form of the Company).

Merger, acquisition and division of the Company shall be done in accordance with the
pravisions of the Law on Busiress Organizations.

The Founder shall make a decision on the Company 's status changes.



Cessation of the Company
Article 30
The Company shall cease to operate in aceqrdance with the applicable Jaw.
rocumentation
Article 31

Al ils registered seat, the Company shall keep the records and documentation, which
among other things, include the following:

1) accounting records kept in line with the international accounting standards, which:

a} precisely make record and clarify material transacticns of the Company,
enabling to determine a financial posiion of the Company with
satisfactory accuracy,

b) enable members of the Board of Llirectors of the Founder to establish that
financial statements are harmonized with the applicable laws,

¢} enable for the audit of the Company’s financial statements to be carried
out without delay and in proper way,

7y copy of each instrumert encumbering the Company’s assets of recording such
efcumhrance,

3} book of resolutions adopied by the Company.
Business Sceret
Aorticle 32

The Board of Dirvectors shall adopt a general act defining, ameng other things, the
following:

1) documems and data thal are considered to be a Company’s business secret,
disclosure of which to an unauthorized person would be contrary to operations of
fhe Company and would jeopardize the Company’s inerest and business
reputalion, as well as the manner in whica such documents and data are classified
as business sceret,

21 persuns whe are authorized to disclose the contents of documenis and data that
have the significance of business secret of the Company.

16



Rusiness secret of the Company shall be kept by the members of the management and the
employees of the Company who may have i1 somc way Tound out abeut the contents of
{he documents and data that are classified as the Company’s husiness secret.

The obligalion to keep the business secrel shall not cease after the persons referred to in
the previous paragraph lose the status that make them responsible for keeping the
business secret of the Company.

Revealing the business secret shall be abuse of pawer, ie. it shall represent a Serigus
violation of employee’s duties. '

Acts of the Company, their Types and Adoption
Article 33
The Company shall adopt general and separale acts.
The genzral acts of the Company shall be: Chanter, Rulebooks, Decisions, and other acts.

Other general acts shall be the acts regulating in a general way the isswes important for
the Company”s vperations.

Separale acts shall regulate cuncrete issues, rights and obligations.
Other General Acts
Article 34

Other general acts of the Compary must be in compliance with the Charter and the
Decision on Foundation,

Separale acts adopted by the bodies and authorized individuals of the Company must be
in compliance with the genural acts of the Company.

Publication and Coming into Effcet
Article 33

A general act of the Company shall be published by posting it on a bulletin board at the
repistered seat of the Company.

General act shall come into force not before 8 days upen 118 publication. Exceptionally, if
there are reasons determined in the process of its adoption, a general act shall come G
foree on the day of its publication.

Pracedure for Amending Charter and General Acts

17



Article 36

Amendments to the Charter and gencral acts sha'l be done in a way and according to the
procedure preseribed for their adoplion.

Transitional and Final Provisions
Article 37

All izssues not regulated by this Charter shall be regulated by the laws and regulations
applicabkle in the Republic of Morteneyro.

Article 38

This Charter shall enter into foree on a day following its adoption when it shall be
published on the bulletin board at the Company's registered seat.

By coming into cffect, this Charter shall supersede the previous Charter of the Company
adapted on 14 Seplember 2015,

By siening this Charler, lhe Fourder shall confirm that the Charter is adopted in its
published version. The same shall apply to the amendments w the Charter.

Article 30

This Charter shall come into force on the day of its registration with the Central Registry
of the Commerciel Fatities in Podgorica.
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U skladu sa &lanom 15 Statuta “Adriatic Marinas”™ DOQ Tivat, Obala bb,
registrovanog u Centralnom reglstru privrednih subjekata u Padgorici pod brojemn
5-0301794/13 (u daljem tekstu: ,Drustwo™), ¢sniva¢ Montport Investments
Ltd, sa Malte, registarski broj C 74766 sa sedidtem u 2nd Floor, Tower Business™
Center, Tower Street, Swatar, BKR 4013, Malta (v daljem tekstu: ,Osnivaé™),
dana 8. aprila 2016, godine, donosl sljeded:

L

STATUT

b4 ' e r x .
Drugtva sa ogranicenom odgovornoiéu za Jsluge u pomaerskom saobracdajy
| za razvoj projekata o nekretninama '
“Adriatic Marinas” - Tivar, Obala bb

Uvadne adredbe
€lan 1.

Druitvo se osniva na neadredeno vrijeme i to sve dolk postoje ekonamski i
zakonski uslovi za obavljanje njegove dielatnost! i niegovo poslovanie.

Clan 2,
Drustva je pravno lice sa pravima i obavezama i oadgovornostima utvrdenim
zakonom, Odlukem o osnlvaniu i avim Statutom.

Clan 3.

Drustvo stide svojstvo pravnog lica upisom u Centralni registar privrednin
subjekata (CRPS) u Podgorici,

Firma | sjediste

€lan 4.

Drudtve posluje pod firmom: Drudlvo sa ograni¢enom odgovornciéu za usluge U
pomorskom saobradaju i za razvej projekata o nekretniname “Adriatic Marinas”
DOO - Tivat.

Skradena oznaka firme Drustva je! Adriatic Marinas DOO.

Odluku o promjeni naziva donosi Odbor direktora u skladu sa zakonom.Sjediite
Drudtva je u Tivtu, Obala bb, a adresa na koju se falju sluZbeni dopisi je: Obala
kb, 85320 Tivat, Republikka Crna Gora.

Cdluku o premjeni sjedista firme conosl Odbor direktora u skladu sa zakonom.

Pedat | stambilj

Elan a.




Druitvo ima svoj pedat | &amhilj.
Blize odredbe ¢ petatu, Stambilju, znaky | njihovem korigéenju ureduju se
pasebnom odlukermn Odbora direktara, na prijedlog Izvrénag direktora Druétva.

Djelatnosti Drustva
¢lan 6.
Drustve ohavlja slijedeée dielatnosti:

30.1  Izgradnja brodova i famacs;

30.11 Izgradnja brodova i plovnih objekata;

30.12 Izrada damaca za sport i razonodu;

33.11 Popravka metalnih proizvoda;

33. 12 Popravka masina;

33.13 Popravka elektronzke i optiéke opreme:

33.14 Popravka elektri¢ne opremea:

33. 13 Popravka i odriavanje brodova i ¢amaca:

33.17 Popravka i adrZavanje druge transporlne ppreme;

33.19 Popravka ostale opreme;

33.20 Montaia industrijskin madina i opreme:

35.11 Proizvodnja elektriéne energije,

35.12 Prenns elektriéne energije;

35.13 Distribucija elektriéne energije;

33,14 Trgovina elekrritnom energijom;

35,30 Snabdjevanje parom i klimetizacija;

37.00 Uklanjanje otpadnih voda;

38.11 Sakupljanje bezopasnog otpada;

38.12 Sakuplianie opasnog otpada:

3B.21 Prerada i edstranjivanie bezopasnog otpada:

38.22 Prerada i odstranflvanje opasnog otpada:

38.31 Rastavljanje olupina;

38.32 ReciklaZa sortiranog otpada;

39.00 CISCCI"I]E Zivotne sredine i druge aktwnostl U vezi sa upravijaniem
otpadom;

41.10 Razrada gradevinskih projekata;

41.20 Izgradnja stambenih | nestambenlh zgrada;

42.1  Izgradnja puteva i Zeljezniékih pruga;

42,11 Izgradnja puteva i autoputeva;

42.12 Izgradnja Zeljeznifkih pruga i podzemnih Zeljeznica:

42.91 Izgradnjz hidro objekats;

43.2  Instalacioni radovi u gradevinarsivy;

43.21 Postavljanje elek:riénih instalacija;

43,22 Postavlfanije vodovodnih, kanalizacionih, kiimatizacionih sistema |

sistema za grijanje;
43.29 Ostali instalacioni radovi u gradevinarstvu:
46,12 Posredovanje u prodaiji gortva, ruda, metala 1 industrijskih




hemikalija; :
46,15 Posredovanje u prodaji namjeitaja, predmeta za domadinstva |
metalne rabe; .
45.16  Posredovanje u prodafi tekstila, odjece, krzna, nhuée | predmeta od
koZe;
46.17 Posredovanje u prodaji hrane, pica i duvana;
46.18 Specijallzovano posredovanje u prodaji posebnih proizvoda:
46.19  Posradevanje u prodaji raznavrsnih prolzvoda:
45.71. Trgovina na velike Svrstim, teénim 1 gasovitim garivima i slhi&nim
proizvodima;
47.11 Trgovina na malo u nespecijalizovanim prodavnicama, pretezno
hranom, pléem i duvanom; '
47.19 Ostala trgovina na male u nespecijalizovanim prodavaicama;
47.25 Ostala trgovina na malo hranom u speclializovan'm prodavnicama;
47.30 Trgovina na malo motornim gorvima u specijalizovanim
pradavnicama;
47.41 Trgovina na malo kompjuterima, perifernim jedinicama | softverom u
specijalizovanim pradavnicama;
47.43 Trgovina na malo audio i video opremom u specijalizovanim
progavnicama; :
47.5 Tigovina na malo ostalom opremom za domadinstvo u specializovanim
pradavnicama; :
47.51 Trgovina na malo tekstilom u specijalizovanim prodavnicama;
47.52 Trgovina na malo metainom robom, hojama i staklom u specijalizovanim
prodavnicama;
47.53 Trgovina na malo tepisima, zidnim i padnim oblogama:
47.54 Trgovina na malo elektri®nim aparatima za domadginstvo u
specijalizovanim prodavnicama;
47.59 Trgovina na malo namjestajem, opremom za osvjetljenje | ostalim
predmetima za domadinstvo u specijalizevanim prodavnicama:
476  Trgavina na malo predmetima za kulturu i rekreaciju u specijalozvanim
prodaynicama;
4761 Trgovina na malo knjigama u specijalizavanim prodavnicama:
47.82  Trgovina na male novinama i kancelarijskim materijalom u
spechalizovanim prodavnicama;
47.63 Trgovina na malo muzickim | video zapisima u specijalizovanim
prodavnicama;
47.864 Trgovina na malo sportskom opremom u specijalizovanim
prodavnicama;
47.65 Trgovina na male igrama i igratkama u specijalizovanim prodavnicama:
47.7 Trgovina na malo ostalom robom u specijalizovanim prodavnicama;
47.71 Trgovina na malo odjedom u specijalizovanim prodavnicama:
47.72 Trgovina na malo chuéom i predmetima od koZe u specijalizovanim
prodavnicama;
47.73 Trgovina na malo farmaceutskim proizvedima U specijalizovanim
prodavricama — apatekama; '




4774 Trgovina na malo medicinskim i ortopedskim pomagalima u
specijalizovanim prodavnicama;

47.75 Trgovina na male kozmetidkim i toaletnim preizvodima u specijalizovanim
prodavnicama;

4776 Trgovina na malo cvijetem, sadnicama, sjemenjem, gubrivima, kuénim
liubimeima, | hranom za kuéne ljubitnce, u gpecijalizovanim prodavnicama;

4777 Trgovina na maleo satovirna i nakitom u specijalizovanirm prodavnicama;
47.78 Ostala trgovina na malo novim proizvedima u  specijalizovanim
prodavnicama;

47.78 Trgovina na malg palovnom rabom u prodavnicama;

47.8 Trgovina na malo na lezgama i pijacama;

47.81 Trgovina na malo hranom, pigima i duvanskim proizvodima na tezgama i
pijacams;

47.82 Trgovina na malo tekstilom, odjecom | obuéom pa tezgama i pijacama;
47.89 Trgovina na malo ostalem robom na tezgama i pijacama;

47.9 Trgovina na malo van prodavnica, tezgi i pijaca;

47.91 Trgovina na malo posredstvom posie ili preko intemeta;

47.99 Ostala trgovina na malo izvan prodavnica, lezgi i pijaca;

49.32 Taksi prevoz: _

49.39 Ostali prevoz putnika u kopnenam sabracaju,

2010 Pomorski | priobalni prevoz putnika;

50.2 Pomarski i priobalni prevoz tereta;

50.20 Pomorski i priobalni prevoz lereta:

50.30 Prevoz puthnika unutragnjim plovnim putevima;

50.40 Frevez tereta unutradnjim plovnim putevima:

52.10 Skladistenje;

52.22 Usludne dlelatnosti u vodenom sacbradaju;

52.28 Ostale pratece djelatnosti u sacbracaju;

5310 Postanske aktivnoati:

55.10 Hoteli i slican smjestaj;

56,30 Usluge pripremania i posluZivanja pica;

6B.10 Kupovina i prodaja viastitih nekretnina;

68.20 Iznajmljivanje viastitth ili iznajmijenih nekretnina i upravijanje njima;
6B.3 Poslovanje nekretninama vz naknadu:

68.31 Dijelatnost agencija za nekretnine;

£8.32 Upravljanjc nekretninama uz naknadu;

70.2  Menadzerski konsultanski pastovi;

70.21 Delatnost komunikaciia | odnosa sa javnoscu;

79.11 Djelatnost putnickih agencija;

79.12 Djelatnost tur-operatora;

79.90 Ostale usluge r2zervacije i dielatnosti povezane s njima;

80.10 Djelatnost privatnog obezbjedenja;

BD.20 Usluge sistema oberbjedenia;

B0.30 Istrazne djelatnasti;

B1.10 Usluge odrzavanja objekata;

81.21 Usluge redovnog gisdenia zgrada;

£1.22 Usluge ostalog &idéenja zgrada i opreme;




81.29 Usluge astalog fiscenja;

81.30 Usluge uredenja i adriavanja okaline;

82,11 Kombingvane kancelarijsko-administrativne usluge;

82.19 Fotokepiranje, pripremanje dokumenata i druga specijalizovana
82.20 Djelatnost pozivnlh centara

82.30 Organizovanje sastanaka i sajmova;

82.91 Djelatnost agencija za naplatu potraZivanje i kreditnih biroa;
82.92 Usluge pakovanja;

82.99 Ostale ustuzne aktivnosti podrike posiovanju;

91.02 Djelatnost muzeja;

92.00 Korkanje i kladenje;

93.1 Spertske djelatnosti:

93.29 Ostale zabavne i rekreativre djelatnosti

93.11 Djelatnost sportskih abjekata;

93.12 Djelatnost sportskih klvbova;

93.13 Dijelatnost fitnes klubova;

93.19 Ostale spartske djelatnosti;

93.29 Ostale zabavne i rekreativne dielatnosti:

95.11 Popravka kompiutera i perifarne opreme;

95.12 Popravka komunikacione opreme;

36.09 Ostale licne usluZne djelatnosti, na drugem mjestu nepomenute.

Fored djelatnosti iz prelthodnog stava Orustve &e obavijati | poslove
spelinotrgovinskeg prometa u okviru registrovane diglatnosti. .
Drustvo obavlja i druge djelatnosti koje slufe djelatnostima iz stavova 1.1 2. ovag
¢lana, a koje se uobléajeno obavljaju uz dielatnosti, u manjem obimu ifi
privremeno. '

Osnovna dielatnost Drustva je: Razrada gradevinskib projekata

(§Ifra delatnosti 41,,10).
Promjena djelatnosti
€lan 2.

Odluku o promjeni djelatnosti Drustva denosi Qdbor direktora na predlog
Izvrinog direktora Drustva. .
Clan 8.

Odbor direktora, na predlog Izvrinog direktora Drudtva mode organizovati,
spojiti il ukinuti pojedine orgenizacione delove Drudtva.

Posebnim aktom, keji pe prediogu Izvrinog direktora, denosi Odbor
direktora, blie se odreduju pitanja arganizovanja 1 wvrienja djelatnosti |
unutrasnja organizacija Drustva, struktura menadzmenta | administracija Drugtva.

Odgovornost za obaveze
Clan 9.




Drustvo u pravinom prometu moZe da zakijuéuje ugovore i vréi druge poslove
i radnje u ckviru svojibh registrovanih djelatnosti | poslovne spasobnost! | u
prometu istupa u svoje ime i za svoj radun.

Drustvo za svoje obaveze adgovara cielokupnom svejom imovinem.

Osnival ne odgovara za cbaveze Drudtva, a snosi rizik za poslovanie Drustva
do visine svog uloga.

Osnavni kapital, ulozi i udeli
Clan 10.

Osnovni  kapital Drudtva sastoji se od novfanog uloga u  izrnosu
78.530.785,00 € (sedamdeset osam miliona pet stoting trideset hiljada + sedam
stotina csamdeset i pet eura).

Oshovni kapital je unladen u cjelosti.

Clan 11.

Osnivac raspolaZe sa cjelokupnim udielom {100%) u Drudtvu.

Prenos udijela sprovedi se u skladu sa zakanom.

Za sve §to posebno nife uredeno ovim Statutom u pogledu osnovrog uloga
primjenjivace se pozitivhopravni propisi koji su na snazi u Crnoj Gori.

Status i prava Osnivaca
Clan 12.

Prava i duznosti Osnivata prema Drugtvu Dsnivad stige osnivanjem Drustva.

Osnivac ima pravo da upravija Druétvom, da stife udjele u dobiti, da bude
obaveStavan o radu DruStva, o svim podacima koji su va’ni za odiugivanje u
Drustvu, kao | ostala prava koja su utvrdena ovim Statutom odnosno njegovim
izmjenama 1 dopunama,

Zastupanje Drustva.
€lan 13.

Drustva 2astupa Izvréni direktor Drustva,

Izvrini direktor moze zakljudivati ugovore u ime Drustva bez ikakvih
ogranitenja v pogledu vrijednosti predmeta ugovora.

Izvrinl direktor moze prenijeti sv¥oja ovlascenja na treca lica putem
pismenng punomocja.

Sredstva Drustva koja prelaze iznos od 50.000 eura mogu se prenijeti na
racune koji ne pripadaju Druslvu, iskljucive na osnovu zg,ednitkog potpisa
Izvrsneg direktora | Finansijskeg direktora, odnosno Direktora sektora za pravne
posiove Drustva.

Sredstva sa racunz Drustva koja ne prelaze iznos od 5.000 eura mogl se
prenifeti na racune koji ne pripadaju Drustvu, iskljucivo na esnovu zajednickog
potpisa Finansijskog direktora | Sefs racunovedstva, odnosno na osnovu




Zajednickog potpisa jednag od ovih lica | Direktora sektora za pravne posiove
Drustva ilf Izvrsnog direktora,

Sredstva sa radéuna Drustva u iznesu od 5.000 eura do 50,000 aura mogu se
prenljeti na racune kojl ne pripadaju Drustvy, iskljucive na osnovu Zajednickog
potpisa Finansijskog direktora i Direktora sektora za pravne poslove, ndnosno na
osnovl zajednickog potpisa jednog od ovih direktara i Izvrsnag direktora.

QOgranicenja oviastenja iz oveg €lana upisuju se u Centralni registar
Frivrednog suda U Podgorici.

CGrgani Drustva
Clan 14,

Organi Drustva su; Skupstina, Qdbor direktora i IzvrEni direktor,
Funkciju Skupstine vri Qsnivad Drustva,

Skupétina

€lan 15,

Osnivat Drustva vriedi funkciju Skupitine obavlja slijedede djelatnosti:
* Odiucuje o promjent osnivatkog akta;

Odluéuje 0 izmienama i dopunama Statuta;

Odlutuje o povecanju | smarjenju kapitala Drugtva:

Imenuie i razrijesSava flanove Odbora direktara Drustva:

Usvaja izvjestaj o poslovanju i godiinji nhradun Drugtva.

[ T T

Odbgr Direktora
Clan 16.

Osnivad imenuje Ocbor Direktora.

Odbor Direktora se sastoji od 3 (tri} ¢lana.

Mandat svakog pojedinatnog &lana Odbor Direktora e biti 2 {dvije) godine.

Drudtve moZe sa pojedinadnim Slanovima Odbora Direktora zakljuéiti
posebre ugovere kejima &e se detalino regulisati usiovi pod kailma de oni
ohavljati svoju delatnost. )

Sednica Odbora direktora se moje odrati ukoliko su prisutna sva 3 {tri}
¢lana Odbora direktora.

Odluke se donose ako veéina prisutnih dlanova Odbora direktora glasa za
njih.

Sednice se mogu odrfavati telefonskim putem, kada na to pristanu 2 {dva}
¢lana Odbora Direktora.

Djelokrug Odbora direktora
Elan 17.
Odbor direktora:
{1) PrediaZs izmjene | dopune Statuta;

(2) PrediaZe i usvaja druge opite akte:
{3) Predlaze godignji finansijski plan;




(4} Utvrduje poslovnu politiku i predlaZe Biznis plan;

(5) Daje smjernice Izvrénom direktoru Drustva za sprovedenje posiovne -
palitike | ostvarivanie Biznis plana;

{6) Ubvrduje organizaciju Drustva i strukturu menad?menta Drustva;

{7) Imenuje i razrijeSava Izvrinog direktora; '

(8) Odlutuje o promjeni djelatnosti, firme i sjedista Drustva; _

(# Odluduje o zajedniékim ulaganfima s drugim subjektima na prediog
Jzvrénog direktora;

{10 Izdaje obavezna uputstva za rad Izvrénom direktoru Druitva;

(n Obavlja | sve druge poslove utyrdens zakonom, ovim Statutom
i opdtim aktima druftva koji nijfesu ovim Statutom izritite poviereni QOsnivady,
Izvranom direktoru il Sekretaru Drudtva.

Izvr3ni direktor Drustva
Clan 18.

Odbor dircktora DruStva bira Izvrinog direktora na period od 2 ({dvije)
gedine uz mogucnost ponovnog imencvanja.
Izvrsni direktor vodi | stara se o zakonitosti tekuéeg poslovanja Drugtva,

Djelokrug Izvrinog direktora Drustva
Clan 19,

Tzvréni direktor Drustva:

(1) Organizuje [ vodi poslovanje Drustva;

{2) Prati i osigurava Implementaciju odluka Odbora direktora;

(3 PredlaZze poslovnu politiku Drustva:

(4} Predlaze Biznls plan Drustva;

(5) PredlaZe odiuke i druge akie koie donosi Odbar direktora;

{6) Predlaze mjera Qdbeoru direktora za unapredenje poslovanja Orustva;
(¥} PredlaZe organizaciju Drustva i strukturu menad¥ments Drudtva;

(8) Predlaze promenu organ‘zacije, stztusa i oblika Crustva;

{#) Postavlja i razrijeSava ¢larove menadimenta Drudtva;

{10) Zastupa | predstavlja Drustvo u granicama svojih avlaiéenja;

{11) Stara se o zakonitosti rada Drudtva i odgovara za zakonitost
rada Drustva u granicama svajih ovladéenija;

{12} Podnosi izvjedtaj o rezultatima poslovania po periodiénom ili
gedisnjem obraéunu;

(13 Potpisuje finansijska dokumenta;

(14) Stara se o salventnosti 1 likv'dnosti Drudtva i prediae mere za
njihavo obezbedenje;

{15 Formira struéne komisije | radne grupe i adreduje im delokrug |
nadin rada;

(16) Odlucuje o zapofljavanju i rasporedivanju lica u Druitvu na

radina mesta utvrdena opstim aktom Druétva kao i o drugim pravima, obavezama
1 odgovernostima zaposienih u skladu sa zakonom, ovim Statutorn, kolekbivnim
ugovorom i drugim gpétim aktom;




(17 Donosi investicione 1 druge odluke i zakljutuje ugovore &ja
vrednost ne prelazi iznos utvrden Statutom:

{18} Donosi akte shodno instrukcijama QOdbora direktora:

(1 Qdobrava sluzbena putovania u zemlji i inostranstvy;

(20 Priprema godidnje racunovodstvene izvettaje, izvestaje o
poeslovanju i sprovodenju posluvne politike:

21 Odiuufe o otvaranju raduma Crudtva u bankama | o davanju i
uzimaniu kredita, davanju iemstva;

(22} Stara se ¢ organizovanju zadtite na radu;

{23) Vrél druge poslove koji spadaiu ©  domen rukovodenja

Drustvom, ednosno odlutuje o svirn ostalim pitanjima vezanim za rad | poslovanjc
Drutva koia mu poveri Qdbor direktora, u skladu sa zakornom, ovim Statutom,
kolektivnim ugovorom i drugim opstim aktima Drudtva.

Izvréni direktor drudtva moZe prenijeti odredene poslove iz svog delokruga
na flanove menadimenta i druge zaposiene u Drustvu u skiadu da zakorom i
odlukom Odbora direktora.

Razrijesenje i prestanak funkcije IzvrSnog direktora
Clan 20.

IzyrSni direktor Drostva moZe biti razrijeden i prije isteks mandata:

1} na lifni zahtey:

2) ako je zbog spravedenjs akata koje je predlofio dolo do tese
povrede prava Osnivafa;

3} eko je njegovom krivicom naneta veca £teta Crustvu;

4} ako Qdbor dircktora osnivada utvrdi da Drustvo posiuje
suprotne zakonu, Statutu i drugim optim aktima Drudtva ili se utvrde druge
nepraviinosti u poslovanju Drudtva, ili se poslavanje obavlja na nadin koji

ugroZava interese Qsnivaéa,

Vrsilac duinos_ti Izvrinog direktora
Clan 21. '

U slu€aju da iz bilo kog razloga Drutvo ostane bez Izvrsnog direktora, Qdbor
direktora je duzan da do imenovanja novog Izvrinog dircktora, odredi jednog od
flanova Qdbora direktora da vrii funkciju lzvrSnog direktora Drudtva {pri femu
ovo imenovanje vriioca duZnosti mode izvriiti | Qsnivad),

Odgovornost Izvrénog direktora
Clan 22.

Izvrini direktor odgovoran je za svoj rad Odboru direktora.

U ostvarivanju swvojih obavezra Izvenl direktor diuStva vrdi pasiove
predvidene zakonom | Statutom Drudtva i odgovoran je 2a zakonitost rada
Brustva u granicama svojih ovlascenia,

Troskovi poslovanja, obracun rezultata, uvtvrdivanje i raspodela profita
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Clan 23.

Troskovi poslovanja Oruitva svake godine utvrduju se finansijskim planom
Drustva za predmjetnu poslovnu godinu.

Finansijski plan
Clan 24.

Paslavni rezultati Drudtva  obradunavaju se u vremenskim periodima
adredenim propisima.

Izvrini direktor DruStva je dufan da osigura da Drudtve vodi posiovae knjige
predvidene propisima, te da na osnovu njlh sastavija, podnosi | ohjavljuje
racunovodstvene Iskaze.,

Na kraju svake poslovne godine Dirudtve je duZno da u skladu sa vaZedim
propisima sastavi godisnji obracun. Bilans imovine i bilans Drudtva, ukljudujuci
deo kaoji se odnos| na prafit za raspodelu, utvrduje se preme vazedm zakonima.,

Profit
Clan 25.

Profit za raspodelu Drudtva utvrduje se za svaku poslovnu godinu, Iz neto
doblt! moZe se izdvajiti die keji utvrduje Osnivat na predlog Ocbora direktora kaji
5€ unasi u rezervni fond. Preostali dio predstavlia profit za raspodjelu,

Qdbor direktora esnivaa odiuéuje o raspodieli profita | moZe odluéiti da deo
profita za raspodjelu reinvestira u razvoj Drudtva, odnosne, ulodi u druge svrhe |
namene u skiadu sa zakonom.

Revizija
Clan 28,

Revizija racunovadstvenih iskaza Drustva viéi se u skladu sa propisima.

Pokrice gubitaka
Clan 27,

IzvrSnl direktor Drudtva duZan je da Odbor direktora blagovremeng |
potpuno obavestava o merama za [zbjegavanje rizika u posiovanju Drustva kao |
za izbjegavanje, smandlvanfe i uredivanje gubitaka u poslovanju, kao | da
predlaze mjere u skladu sa zakonom za pakride nastalih gubitaka ako do njlh
dade.

Promjena oblika Drustva
Clan 28.

Drudtvo moZe promijeniti oblik v drugi obllk ako Ispunjava uslove o
osnivanju oblfka utvrdenog Zakonom o privredinim drustvima.

O promjeni oblika Drustva odlufuje Osnivad na prediog Qdbora direktora
Crustva.




Statusne promjensg
Clan 29.

Drudtve se mo¥e spaojiti sa drugim drudtvom {spajanje), podieliti na dva ili
vise druStava {podela) i promjeniti oblik {promjene oblika Drustva).

Spajanje, pripajanje i podjela drustva vréi se saglasno odredhama Zakona o
privrednim drustvima.

Odluku o statusnim promjenama donosi Osnivaé Drustva.

Prestanak Drustva
Clan 30,

Drustve prestaje sa radom na nadin utvrden zakonom.

Dokumentacija
Clan 31.

Drugtve u svom siediftu vodi evidenciju | dokumentacu koja narotito
sadrii:

1} knjigovodstvo koje se wvodi U skiadu  sg medunarodnim
raCunovodstvenim standardima i koje;

al tatno evidentira [ objainjava materifalne transakclie Drustva,
omogucava da se ustanovi finansijska pozicija Drudtva sa prinvatljivern tadnofeéy;

b} omoegucava Clanovima Qdbora direktora osnivata da utvrde da sy
finansijski izvestaji saglasni sa odredbama zakona;

c) omoguéava da se bez odlaganja | na cdgovarajudi nadin izvrsi

revizija raunovodstva Drugtva:

2} kopiju svakog instrumenta kojim se usgostavlja ili evidentira neki pravni
teret na imovini Drutva;

3} knjigu adiuka Drustva.

Poslovna tajna
Clan 32.

Odboer direktora e donljet] opsti akt kojim fe se naroéito utvrditi:

1) koje se isprave | poadaci imaju smatrati poslovnorn tajnom Drugtva Cije
bi odavanje neoviaséenom licu bila protivio poslovanju drudtva i Stetilo interesima
i poslovnom ugledu Drustva kao i kako se utvrduju te isprave i podaci,

2) koja su lica ovlasCena da saopdtavaju drugim licima sadrzaj isprava i
podatke koji imaju znalaj poslovne tajne Drustva,

Paslavnu tajnu Drudtva duZni su da Euvaju Zlanovi uprave i zaposleni u
Drustvue koji su na bilo koii nadin saznali sadréaj isprava ili podatke koji se
smatraju poslovnom tajnorr Drustva,

Obaveza ¢uvanja poslovne tajne ne prestaje ni nakon §to lica iz prethodnog
stava ovog Clana izqube status na osnovu koga sy edgovarni za Euvanje poslovne
tajne Drustva.
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Odavanje poslovne tajne predstavija prekarafenje sluibenih ovlaidenia
odnosno teiu povredu radne duZnost!.

Akta Drustva, vrste i donosenje
{1an 33.

U Drustvu se donose opéta [ pojedinaéna akta,

Opsta akta Drudtva su: Statut, pravilnici, odluke i druga akta,

Ostala opsta akta su akta kojima se na opZti nadin ureduju pitanja od
znaéaja za rad i poslovanje Druétva,

Pojedinagnim aktima se ureduju konkretna pitanja, prava i obaveze.

Druga opsta akta
Clan 34,

Druga opsti akta Drustva moraju biti v saglasnosti sa Statutemn | Cdlukorm o
osnivanju.

PoJedinalni akti koje donose organi | ovladfen! pojedinc u Druftyu moraju
biti u skladu sa opitim aktima Drustva,

Objavljivanje i stupanje na snagu
Clan 35.

Opstl 2kt Drustva eohjavijuje se isticanjem na oglasnoj tabli u sjediftu
Crustva,

Opiti akt stupa na snagu najranije 8 (osam) dana od dana objavljivanja.
Izuzetno, ako postoje razlozi utvrdeni u postupku donosenia, opiti akt stupa na
snagu najranije danom objavljivanja.

Postupak izmjene Statuta i op&tih akata
Clan 35.

Izmjene i dopune Statuta i opdih akata vrie se na nadin i po postupkuy
propisanom za njlhovo donogenje.

Prelazne i zavrine odredbe
Clan 37.

Za sve 5to nlle predvideno owim Statutom primjanjivace se zakonsk i
podrakonski akti keji su na snazi u Repubici Crnoj Gor.,

€lan 38.

Owvaj Statut stupa na snagu narednog dana od dana donodenja kada fe se |
objaviti na oglasnoj tabii u sfedidtu Drudtva.

Stupanjern na snagu ovog Statuta prestaje da vagi prathodni Statut Drudtva
koji je donesen 14. septembra 2015, godine.




Svojim potpisom na Stetuty gsnivad patvrduje da Je Statut donesen v tekstu
kojl Je cbhjavilen, §to vai i za izmjene | dopune Statuta Drustva.

¢ilan 39,

Ovaj Statut  stupa na snagu danom registracije kod Centralnog reglstra
privrednin subjekata (CRPS) u Padgorici,

Z3 MONTPORT INVESTMENTS Ltd.

lvan Zammit throj Malteske identifikacione kare
Broj pasosa: |

Ovlasceni patpisnik

Ovirn potvrdjufern da je prevod oveg dokumenia vieran originalu na engloskom jeziku,

\i&m éﬁfmmi

Jelena Buraskovic, stalni sudski tumad a0 engleski fezik
Tivay, 09. april 2016,
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ZAKON O KOMPANIJAMA 17 1995,
MALTA

§ POTVRDA O REGISTRACIJI o
DRUSTVO SA OGRANICENOM ODGOVORNOSCU

(u skladu sa flanom 77)

MONTPORT INVESTMENTS LTD

Naziv kompanije

Znd  Floor, Tawer Dusiness Centcr, Tuwer Street, Swatar BKR 4013,
Malta

Registrovano sjediste:

C 74766

Registarski brej:

Ovim potvrdujemo da je gore navedena kompanija registrovana u
Registar kompanija kao drugtvo sa ograni¢enom odgovornoiéu dana

14. marta 2016, godine

Datum registracije

_' Ovjerio vierodostojnu kopiju:

Ivan Camilleri Jean Karl Portelli
Za Registratora kompanija, potpis i pettat ' :

Datum: 17. mart 2016, z4 Registraiora kompanija, potpis
1 pecat

Datum: 14.mart 2016, godine




Apostil
{Haska konvencija od 5. oktobra 1961. godine)

1. Zemlja: Malta
(Ivu javnu ispravu
2. poipisao je bvan Camilleri
d. usvopsiva shuZzbenika
4. aovjerena je Stambiljem/pedalom Organa nadleinog za finansijske usluge Malte
Ovjereng

5. u Ministarsevu spoljirih poslova, Valeta

6. dana 23. marta 2G16. godine

7. od strane Karen Montchello, sluzbenik za pravma pitanja
£. Br. 260325

9. Stambilj/petat

10. Potpis: neditak

Qvimn potvrdjujem da je prevod aveg dakumenta vieran oviginaiu na engleshom Jezika.

i @ gk .
eteima Durasho A sm?ms SKUTmad za enplesii fezik

Tivar, V. april 284186,




COMPANIES ACT, 1995

MALTA

CERTIFICATE OF REGISTRATION
LIMITED LIABILITY COMPANY

(PURSUANT TO SECTION 77)

Montport [nvestments Lt.d

Name of Company

~ 2nd Floor, Tower Business Centre, Tower Strect, Swatar, BKR 4[!]3-, Malta

Repistered Office

C 74766

~ Registration Number

This i§ o certity that the abm'e-meﬁtioned- Company
has been registered by the Regisirar of Companies as a
Limited Liakility Company onthe =

14" March 2016

Nate of Registration

fRegistrar of Companies
is 17" March 2016

14!!:
Dated this ...c..coeeeeeee




Apostille Certificate
Canvention de La Haye du & octobre 1964

1. Country: Malia
This public decumenl
2 has been signed by (van Camilleri
3. acting in e capacity of Desk Officer
4, hears the seal / stamp of
Malta Financial Services Authority
Certified
5 at Ministry of Fareign Affairs, Valletta
& the 23 MAR 2016
7. by Karen Monteballo
Legalisation Officer
8. No. 2e0326

-

9. Seal f slamp 10. Signature
B A




REGISTAR KOMPANILJA
MALTA
Broj: C 74766
18. mart 2016.
Podtovani,

Cwvim peivrdugemo da Je kompanija Montport Investments Lid, sa adreserm: 2nd Floor, Tower
Business Center, Tower Street, Swalar, Birkirkara BKR 4313, Malta, registrovana u skladu sa

* zakoniina Malile duna 14, maris 2016, godine, te da je registracija i dalje validna.

Li skladu sa nafom evidencijom, pastojedi akcionar kompanije je:

Naziv kampanije Broj akcija
Montport Capital SE 1.200 obiénih akeija po ! curo svaka
Registarski broj kompanije: SE 7

Postojeci dirsktor kompanije je:

Ivan Zammil (broj malieske lidne karte

Pastojedi sekretar kompanije je:

Helga Cutajar (broj maltefke li¢ne karte;

Ove informacije date su na osnovu evidentirane dokumeniacije u vezi kompanije,

CHRISTIAN ABELA, registralor, polpis
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Apostil
{Haska konvencija od 5. oktobra 1961, podine)

1. Zemlja: Malta

Ovu javnu 1spravu

potpisao je Christian Abela

u svojstvu sluzbenika :

a ovierena je Stambiljem/petatorn Organa nadleZrog za finansijske usloge Malte
Ovjerene

o

3. 1 Ministarstvu spoljnih poslova, Valeta

6. dana 23, marta 2016, godine

7. od stranc Karen Montebello, sluZbenik za pravna pitanja
§. Br. 260322

9. Stambiljpeat

10, Poipas: nalitak

Ovim potvrdinjem da je ,sg‘;tmmg dokuntenti vieran originafu na engleshorn jeziku.

Jefem.wi ;

Tiviet, 8. eprif 2016,

alni sudski tninad za engleski jezik




Registrar of Companies

MALTA

Qur Rl C 74766

18" March 2015 S

TO WHOM 1T MAY CONCERN

This s wr cerbify that Maoniport [nvestments Lid of 2" Floor, Tower Business Centre,
Torwer Siveek, Swatar, Bitkirkary BKR 4013, Mtz was registered under the Laws of Malta
an the 14" March 2016 and s sl so registeicd.

The present director of e company 15

Dvien Zamenit (Maltese LD, Coard No, 279881 M)

This info
compugy
]

ouhen is provided cn the basis of the documents registered in respect ol the

CHRISTIAN ABELA

FRegistrar of Companies

Registry of Companics, MF5 A Building, Notabile Road, Auacd - BKR 3000, Malta.
Tal: (43563 2144 1155 » Fax: {+355) 2144 1195
Emal: info@rgemala com.mt + Weh: httpcrocme k. com.mi



Apostille Certificate
canvention de La Haye du 5 octobre 1961

. Counlry: Malta

This pubhc document

_has been signed by Christian Abegla
. acting in the capacity of Desk Officer
bears the seal f stamp of

Malta Financiat Services Authority
Certitiad

&t Ministry of Foreign Affairs, yvalletta
&. the 23 MAR 2016
by Karen KMontebello

Legalisation Officar

. Mo 260324

. Beal j stamp 10 Signetyre
- ,rlfv-":

*

T



Registrar of Companies

MALTA

Our Rel,: C 74766

18" March 201 ¢

TO WHOM IT MAY CONCERN

This is 10 cenily that Monpor Invesimens Lid of 2 Floor, Tower Business Cenre,
Tower Street, Swatar, Birkkara BER 4015, Malm was registered under the Laws of Mala
on the 14" March 2016 and is 1l 50 registered,

Accerding 1o our records the present shaveholder of the compiuny 1s:

Name Muniber of Slres

Maonport Capiel 812 1.200 Oi‘dinmy’ Shares of EUR 1 each
(Company Reg. No. SE 7] - '

The present deector of the dompany is:

Ivan Zammit {Multese 1.D. Card No. 279881 M}

The present secrelary of the company 15

Helga Cutajar {Maltese 11D, Card Ko, 436778 M)

This informgtion iz provided on the nasis of the docomenss regislered in respect of Lhe
COIMPaArty. A

CHRISTIAN ABELA

FRaeistzar of Compunies

Registry of Companies, MF5A Building, Motabile Road, Attard - BKR 3000, Malta.
Tel: (+336) 2144 1155 = Fax: (+356) 2144 1195
B.matl: ifof@rocmalia. comant = Welr: hitp:irocmalticor, m



Apostille Certificate

Convention de La Haye du § octobre 1961

- Courry: Maita
This public documeant
. 18s been signed by Christian Absala
. acting in the capacity of Desk Officer
. bears tha s&al / stamp of
Malta Financial Services Authority
Certified
. at  Ministry of Foreign Affairs, Valletta

€. the 23 MAR 2016

. by Karen Mantebello
Legalisation Officer
. Mo. 28p3z2
. Seal f slamp 10, Signature

W

LS
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REGISTAR KOMPANIJA
MALTA
Braj: C 74766
18. mart 2016.
Po¥tevani,

Ovim potvrdujemo da je kampanija Montport Ihwvastments Ltd, sa adresom: 2nd Floor, Towcet
Busincss Ceater, Tower Street, Swatar, Birkirkara BKR 4013, Malta, registrovana u skladu sa
zakonima Malte dana [4. marta 2016. godine, te da je registracija i dalje validna.

Postojeéi direktor kompanije je:

Ivan Zammit {broj maliegke l1éne karte

Ove informacije date su na osnovu evidentirane dokumentacije u vezi kompanije.

CHRISTIAN ABELA, za‘registrator, potpis
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Apostil
{Faska konvencija od 5. oktobra 1961, godine}

1. Zemlja: Malta
Ovu javnu 1spravu
2. potpisao je Christian Abela
3. usvojstvo sluzhenika
4. aovjerena je ftambiljem/pedatom Organa nadleinog za finansijske usluge Malte
Ovjerenn

5. uMinistarstvu spoljnih poslova, Valeta

6. dana-23, marta 2016. godine

7. od strane Karen Meontebello, slutbenik za pravna pitanja
8. Br. 260324

2. Slambﬂ]fpacat

1. Potpis: nefitak

%ﬂ;uj Je prevod ovog dokumentq vicran originalu na engleshom Jezika,
Jel

Hrmka nc;?&@ésﬁnmac 7t engleski jezik

Tivat, Q. april 2018,




.
M

PORTO MONTENEGRGO

Tivat, 08.04.2016.

CENTRALNI REGISTAR PRIVREDNIH SUB.JEKATA

PUNOMODCGCJE

Ovlaééujem Lelu Bjelobrkovié, adresa: Jerevanske 22, Podgorica JMBG

b{avnik U pravnom sekioru u privrednom drugna Adriatic Marinas d.o.o.

Tivat (Drudtva) da kod Centralnog registra Privrednig stsgkimiu  Podgorici  preda
dekumnentaciju o promjeni osnivaca i donosenju novog Statuta Drusiva,

G-dja Bjelobrkovié je ov aéena i da preuzma rjadenja nakon sprovedenin promigna,

ADRIAT C MAR.MAS D000,
QBaLs BE 35320 T WA~
MOYTENECRS

Talgphore +382 (0312 BEC FO0
Facamlle v 3582 00332 624 ESE
e | T L S ar g

Pa OlagYeen POy SCSRI-0EDN-1 T AL 540-1305-37
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Registry of Companies

Limited Liability Company

Memorandum and Articles of Association

of

MONTPORT INVESTMENTS LTD

Registration No. C 74766

Regisierzd on the | 4th day of MARCH 2016



Company Nr:!.. S e 7 b /.7 T

REGISTRY OF COMPANIES

MALTA FINANCIAL SERVICES AUTHORITY

MALTA

I certify that the following and attached is a true copy of a document/s filed and

registered in terms of the provisions of the Companies Act, 1995.

This ... .18th. .... Ay of oo, March. . .................... 2014...



Apostille Certificate

Convention de La Haye du 5 octobre 1961

. Country: Malta

This public decument

. has been signed by Ivan Caemilleri
. acling in the capacity of Desk Officer
. bears the seal [ stamo of

Malta Financial Services Authority
Certified

-at Ministry of Foraign Affalrs, Valletta
6. the 23 MAR 2016
7. by Karan Montebello

Leqalisation Officer |

Mo 260326

. Seal / stamp 10. Sigpature
€ ;




C THTb]1

SR e ke |
OF CCNPANIES A s
(rasc RooBol MONTPORT INVESTMENTS LTD

Memorandum of Association 14 MaR 1018
By W15kl /8
Name (3 {ash

1, The name aof the Company shall be Montport Investments Ltd.

Registered Office

2. The registered office of the Company shall be at 2" Floor, Tower Business Cenire,
Tower Strect, Swatar, BKR 4013, Malta or at such other address in Malta as the
Eoard of Dlrectors may from time to tire determine.

Objects
3. (1] The maln object for which the Company is constituted -shall be- the
following: -

& To carry on business as a holding company and te acgqulre and hold shares,
stocks, debenture stock, bonds, mertgages, ohllgations and securities and
Interests of any «ind issued cr guaranteed by any company, corporation or
undertaking of whatever nature ard wherever constituted. or carfeying on
business, whether in Malta or elsewnere, and to vary, transpose, dispose of
or atherwise deal with, from Jme to time as may be consldared expedlenl,
any gf the Company's investments for the time being,

Other anclllary activittes Incude the following:

k. To provide services of all knds, induding but not iimited to, reseéarch, design
and censultancy services to any such limited liability companies and/ar
entltles andfur gther persons:

C. To trade, impart, export, tranship, buy, aequire, sell or deal In any other
way In any kind of goeds, herbal praducts, provisions, machinery, foodstufr,
canfectionery, Industrial supplies, pharmaceuticals, substances, chemicals,
precious metals, minerals, textiles and clothing, household articles and
other merchandise;

d. Te import, export, tranship, buy, acyuire, sell or deal tn any other way in
any kind of goods, provisions, machinery, foodstuff, confectionery,
industrial supplies, pharmacewticals, chemicals, precious metals, minerals,
textiles and clothing, househeld articles and other merchandise;

e. To buy, acquire, bartes, sell, distribute, export, tranship, lease out or otherwise
deal in any other way for own account in plant and machinery used In the
construdtion industry, ather products, merchandise and any other assets of
any kind and without restriction frr any manner;

f. To cerry aut servicing and maintenance works on ectipment, plant and
machinery and on any other assets of any kind for the purpose of carrying
en the objects of the Company;

4. Ta engage fn the recruitment and employment of individuals in favour of
third partles;

h. Ta carry out sub-contracting works which are conduclve to the attainment
of the ohjects of the Campany;

i, To act as agent, commission agent or broker for any person, firm, entity or
company and to undertake and perform contracks on behalf of the same;

-1-



(2]

To act as buyers, sellers, imparters, exporters, bailees and commission
agents and brokers In respect of all types of merchandise, googs,
commodities, commeodity futures, commaodity options and all other
commodity properties, services and facllitles without restrictions as to type
and volume and whether for immedake or future delivery and whether on a
cash or margin basiz; .

To develop, purchase, acqulre or otherwise obtain and to hold, sell iicence,
rent, lease and exploit all types of trademarks, trade names, licenses,
copyrights, patents, rovalties, grants, options, cancessions, formulae and
any pther analagous or simllar rights or assets; . :

To lend and advance money, give credit {an such terms as it may deem
appropriate}, grant or provide guarartees, hypathecs, privileges, charges,
secunrity Interests or other security exdusively to, or in favour of, companles
or partnerships which form part of the same group of companles and
partnerships as the Company (that is to companles and partnerships which
have more than fifty per cent of their share capltal owned direcdy or Indirectly
by the same parent or ultimate parent company or parthership as the
Company);

. To arry out such activities as may be ancllary to the above ar as may be

necessary er desirable to achleve the above ohjects.
In attaining its objects, the Cempany has the following powers;

To purchase, take on |ease or otherwise zcquire any movable or immovable
property, whether developed or undeveloped, and any rights necessary or
canvenlent for the cammying on of the Company’s business or any of them;

To Invest, hold, sell or otheryise deal with the moneys of the Company not
Immediately required [n such Investments and ather property as the Company
may from time to time deem fit;

Ta improve, manage, develop, let on lease or otherwise, hypothecate, charge,
sell, dispose o or otherwise deal with il or any of the property and rights of
the Company; '

To borrow or raise money in such manner as the Campany may deem fit and
In partlcular by the issue of debentures, and to secure the repayment of any
money barrowed or raised by hypothecation, charge or lien upon the whale or
any part of the Company’s property or assets (whether p-esent or future),
Including its uncafled capital and its interests in its subsidiaries and also by a
similar hypothecation, charge or llen to secure and guarankee any debt,
liabitity or cbligation of the Company or of any third party;

To procure from any person, cormpany, bank or similar [nstitution the seaurity
required In favour of third parties to secure and guarantee any obligation
undertaken by the Company, Including inter alia, Frepothecs, privileges,
charges or other security or guarantes;

To sell, glve ¢n lease or otherwise dispose of the whale or any part of the
business ar property of the Company for such considaration as the Company
may think fit, Including, Inter alia, for shares, debentures or securities of any
othaer Company:;

To sell or dispose of the undertaking of the Company or any part thereof, ar
te amalgamate with any other company for such consideration as the
Company may think fit and in particular for shares (whether stch shares be
fully paid up or not), debentures or securities of any sther company having
objects altogether or in part similar to those of the Company;

-2-



(3)

h.

To lend and advance money or give credit to such person, ar persons, firms
or partnerships and cthers having dealings with the Company on such terms
as may seem axpedient to the Company;

To act as agents and/or representalives of any local andfor overseas
companies and other business concerns connected with the import and/or
export trade or with the provision of services,

To enter into partnership or any arangement for.sharing prefits, unlon of
interests, reciprocal concessions, foint venture or ¢o-opesation with any
person, firm or partnership carrying on or engaged in or about to carry on or
engage [n ary business which the Company is authorised to cirry on or engage
in:

To do ali or any of the above things in any part of the world and elther as
principals, agents or otherwisc ard either along or in conjunction with others
and e:ither by or through agents or otherwise;

To pay out of the funds of the Company all zests, charges and expenses;

. Ta.do all such other things as are incidental or cond.cive to the attalnment

of the above objects or powers or any of them.

Provided also that nothing In the foregolng objects of the company shall be
oonstrued so as [o enable the company to exercise investment discration on
behalf of arother party; or to manage or glve advice ralating to any
investment portfolio belonging ta ansther party; or to buy, sell, hold,
markel, advertise, subscribe for, underwrite orf otherwlse handle any
security or Investment vehicle as agent; or to act in the capacity of an
Insurance agent or broker;

Provided further that rothing In the foregoing shall be construed as
empowering or enabling the company to carry out any activity o servies
which requires a licence or other aJthorlsation under any law in foree In
Maita without such a licence or gther appropriate authorisation from the
relevant competent authority and the provisiors of Article 7703} of the
Companies Act shall apply.

hothing in the foregoing shall be construed as empowering or enabling the
company to cerry ou: any activity or service which requires a licence or other
authgrisation Jnder any law In force in Malta without such a kicence or other
appropriate autharlsation from the relevatt competent authority and the
provisions of Artide 77(3) of the Companies Act shall apply.

Private Limited Llability Company

4,

The Company shail be a Private Compzny within the meaning of the Corrpanies
Act, 1995 and the liability of the members shall be limited in the case of each
rmember ko the amaunt, If a1y,-unpald an the shares which It hofds in the Company.

Share Capital

I

5.2

The authorised share capital of the Company shall be two hundred miillon Euro
(€200,000,000) dividad Into two hundred millen (200,000,000} Ordinery Shares
of 2 nominal value of one Eurp {€£1) each .

The Issued share capital of the Company shall be one thousand two hundred Euro
(€1,200), grouped into one thousand two hundred (1,200} Ordinary Shares of 2
naminal valus of one Eurs (€1) each, all of which have been subscribed for and
allatted, ons hundred per cent {100%)} paid up, as follows:

-2.



Montport Capltat SE One thousand two hundred (1,200}
Gundy, 2" Flgar, Ord nary Share - 100% paid-up
Tower Business Centre, Towar Street,

Swatar

Birkirkara, BEXR4013

Company Number: SE7

5.3  The hclders of the Qrdinary Sharas shall have the right (i} to receiva natice of and
to attend all General Meetings of the Company and (ii] to vote on all drdinary
Resolutions and Extraordinary Resalutions. .

5.4  The halders of the Ordinary Shares shall have the right to recelve dividends and to
participate in the profits of the Company.

Directors

6.1  The Director{s} of the Company and the Chairman shail be appolnted In the manner
sef out In the Artlcles of Association of the Campany.

6.2  The Board of ﬁlfectﬂrs of the Coempany shall consist of not less than one (1) and
rniot more thart three {3) directors.

£.3  The first direckor of the Company shail be:-

Tvan Zammit

MNationality: Maltese
Nindsthana, Old Mill Street
Mellicha, MLH 1343, Malta
IC Card: 279881M

Secratary

7. The first secretary of the Company shall be:-
Helga Cutajar
Mationailty: Maltese
Bellevllle Court, C10
St Luke's Road, Pieta
Malta
ID Card: 426778M

Reprasantation

g The legal and judicial representation of the Campany shall be vested in any one of
the diractars then halding offlce.

Q. Motwithstanding the above and in addition to the zforesaid, the Board of Directors

may from tHme to time by resolution appoint any ane or more diractor or directors
and/or any person gr persons to represent the Company for a specific purpose ar
Ir. a'speclfic transaction or class of transactions. -
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Duration .
10 The Company is incorporated far an indafinite term.

2

Tvan Zammit Tonio Cachia
| Nationallty: Maltése Mationality: Maltesa
A



dragan.damjanovic
Text Box


MONTPORT INVESTMENTS LTD
Articles of Aszociation

Definitions

1

In these Articles, unless the context ctherwise requires:-
a} "the Act" means the Companles Act, 1995;
b} "the Schedule” means the First Schedule to the Act:

£) wards or expresslons contained in these Artides bear the same meaning as
in the Act as {n force at the date at which these Articles are registered.

Non-applicabllity of the First Schedule

2

The regulations contained in Part 1 and Part 2 of the Schedufe shall apply to the
Company except as otherwise expressly provided in these Aticles.

Privata axernpt

3

The Company is a private exempt Company within the meaning of Section 211 of
the Act and accordingly:

ay The nurmber of persons holding debentures of the Company ts not mara than
Afty; and

o] No body cerporate shall be a director of the Gompany, and Neithar the
Campany hor any of the directors shall be party te an arrangement whereby
the policy of the Cempany Is capable of belng determined by persons ather
than tha clrectors, members or debenture holders thereof.

Share Capital and Share Rights

a

Iszues of new shares in the Company shall be made by ardinary resalution o the
Company tn gercral meeting. '

The Company Is authorised to acquira other than by subscription any of Its fully
paid up shares, subject ta all the relevant provisions of Sections 106 and 107 of
the Act.

Without prejudice to any special rights conferred on the holders of any existing
shares or class of shares, any share in the Company may be issued with sucn
preferred, deferred or other special rights or such restriction, whether in regard to
dividend, voting, return of capltal or otherwizse as tha Company may from time tp
time by extraordinary resolution determine,

Subject to the provisions of article 115 of the Act any preference shares may, wilh
the sanction of an extraordinary resolution, be Issued am the terms that they are,
ar at the option of the Company are liable to he redeerned an such terms znd In
such manner as the Company before the issue of the shares may by extreardinary
resolutian determine.

The rights attached to shares of a dass may be varied and the shares of 2 dass
may be converted 1Nto another class anly if the variation or the corversion:-

al ts made In accordance with the tanms of issue of thase shares; or

b} Is approved by an extracrdlnary resolution of the Company and by the
consent In writing of the holders of three-fourths of the issuad shares of that
class and of the holders o® three-fourths of the issued snares of 2ny other
class affected thereby,

‘The rights attached to different classes of shares shall ba regulated by clause 5 of
the Memorandum of Association of the Company.,
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10

11

12

13

ig

The Company may exercise the power of paying commlssions or of making
discounts or allowances previded |t complies with the requirements of article 113
of the Act, Such comlission may be satisfied by the payment of cash ¢r the
gllatrment of fully or partly paid shares or partly in one way and partly tn the othor,

Where a shareholder is a mingr, bankrupt, interdicted or ncapacltated his rights as
a shareholder in the Company shall vest In and be exercised by hls butar or curator
or ather leqal representative.

Where a share Is held jointy by several persons, the nama of only one such person
shall be entered in the register of members. Such person shall be elected by the
ipint holders or, unless and until such an alection is made, be determined by the
Board of Directors and shall for all intents and purposes be deemed, vis-3-vis the
Company, to be the registered holder of the share so held.

Where a share Is subject to usufruct the name of 11e usufructuzry shall be entered

In the register of members and the usufructuary shall, for 2l intents and purposes

be deemed, ws-2-vis the Company, to be the registered holder of the share so
held.

Regulations & to 11 of the Schedule relating to calls on shares shall apply to the
Company,

Transfer of shares /nter vivos

i5

16

17

18

19

If any member (hereinafter referred to as "the transferring mamber") wishes to
tran=far any shares in the Company he shall inform the Board of Directors by a
notice in writing (hereinafter referrad to as "transfer notice") glving a description
and the number of shares he proposes ko transfer, the rame of the proposed
transferea and his estimated value of each share. The transferring member shall
rot be entitled to revoke a transfer notice without the consent In writing ef the
Board of Directors.

The receipt by the Roard of Directors of a transfer notice shal constitute an
authority to them to offer for sale to the other members of the Comoany the shares
specified thereln at thelr fair value to be ascertalned as follows:-

al at the estimated value given in the transfer notice if considered by the Board
of Directors to be a fair one:

b)  atawvalue placed on them by the auditors where the estimated value glven
in the transfer notlce is not considered by tha Board of Directors to be a falr
one; or

) at a value placed on them by any other person whom the Board of Directors,
with the consert in writing of the transferrding member, shall appoint where
for any reason the auditors do not make & valuation.

When a fafr vafue of the shares has been determined In the marmer prescribed in
the preceding cdause, the Buard of Directors shall by notice in writing inform the
{ransferring member and shali cause a notice to be sen* to every other member of
the Company stating the number and falr value of the shares for sale and Inviting
them to state, in writing within fourteen (14} days what number of shares, If any,
they are wllling to purchase.

At the expiration of the said fourteen {14) days, the Board of Directors shall allocate
the szid sha-es to or among the member or members who have expressed his or
thelr wlllingness to purchase as aforesald.

When the shares offered for sale are nat sufficlent to cover all the requests for
purchase the Board of Directors shall allocate to each member willing to purchase
8 proportion of tha shares correspanding, as much az pessihle, to the proportian of
the shares already held by each such member at the time of such allacation. If the
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21

22

23

24

25

said aflocation exceeds the number of shares which any particular member is willing
o purchase the excess shall be allocated In the said properion to the members
whase requests exceed their original allocation,

When there Is more than one class of shares n the Company the offer for sale of
shares of a ¢lass shall first be rmade to the holders of shares of that class and if the
Board of Directors are unable within ene (1} manth of receipt of the transfer notice
to find a purchaser or purchasers for all or any of the shares amongst the holdars
of shares of tnat class acesrding to the procedure sat ot in the preceding clauses
they shali offer, using the same procedure, the avallable shares to the holders of
the shares of the other classes. ‘

When any of the lssued shares of the Company consist of different classes of
ordinary snares and of preference shares, an offer for sale of ordinary shares shall
first be made to the helders of the different classes of ordinary shares under the
procedures laid down In the preceding clauses and if the Board of Directors are
unable within one (1) menth of the date of the last offer te find a purchaser or
purchasers for all or any of the erdinary shares amongst the holders of ordinary
thares they shall offer, using the same procedure, the available shares to the
helders of the preference shares.

If any ar all the shares on offer are not acqui-ed in the manner prescribed in the
foregoing clauses the transferring member shall be entided to sell the remaining
shares to the person named in the transfer notice at 2 price that is not less than
their fair value determined as aforeszid: Provided that the Beard of Directors may
decline without assigning any reason to register the transfer of a share to a person,
not being 2 member of the Company, of whom they do not approve.

Notwithstending the provisions of the preceding <lauses, no restriction shall apply
when a transfer of shares is approved by an extraordinary resolutlon of the
Company In general meeting.

The Board of Directors may decilne to recegnise any instrement of transfer unless: -

a) the instrument of transfer iz accompanied by the certificate, if any, of the
shares to which It relates, and such ether evidence as the Board of Directors
may reasonably require to show the right of the transferor to make the
transfer; '

b} the instrument of transfer Is in respact of only one class of shares; and
c) the transfer complies with the relevant requirements of Maltase |aw.

The registration of transfers may be suspended at such times znd for such periods
as the Board of Directors may from time to time determing, provided always that
such registration shall not be suspended for more than thirty {30) days In any vear.

Forfeiture or surrender of shares

26

27

If a member falls to pay any call ¢r instalment of a call on the day appointed for payment
thereof, the cirectors may, at any time thersafter during such time as any part of the
call or Instalment remalns unpaid, require payment of so much of the call or instalment
@5 |s unpaid, together with any interest which may have accrued, by means of a notlce
which shall also name a further day {not earlier than the explration of fourteen days frem
the date of service of the notice)} on or before which the payment raquirad by the notica
Is to be made, and shall state that In *he event of non-payment, at or before the tirne
appointed, the shares in respect of which the call was made will he llable ta be fofelted.

If the requirements specified n any such notlce as afaresaid are not complled wish, any
share in respect of which the notice has been glven may at any time theraafer, before
the payment required by the notice has been made, be forfeited by a resolution af the
directors to that effect, or otherwlse be surrendered In favour of the Company by the
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member to whor the sald notice is addressed, If the directors of the Company accept
such surrender,

A forfeited or a surrencered share may be sold or otherwise disposed of an such terms
and’ In such manner as the directors think fit, and the Company may receive the
consideration, if any, ¢iven for the share on any sale or disposition thereof and may
exgcute & transfar of the share In favour of the person to whom the share is sald or
disposed of, who shall thereupon he registered as the holder of the share. At any time

before a sale or disposition the forfeilure or surrender may be cancelled on such terms
as the directors think fit.

A perscn whase shares have been forfeited or who has surrendered his shares to the
Company, shall cease to be a member In respect of the forfeited or surrendered shares,
but shall, notwithstanding, remaln llable to pay to the Company all rraneys which, at the
date of the forfelture or surrender, were payable by him to the Company In resoect of
the shares; but his liapiity shall cease if and when the Company shall have recelved
payment (n full of all such moneys in respect of the shares,

Canverslon of shares inmto stock

i

31

22

The Company may by ordinary resclution convert any pald up shares inta stock, and re-
convert any stock Into pald up shares of any denomination. Such of the regulations of
the Company as are applicable to pald up shares shall apply to stock, and the words
“share” and “shareholder” therein shall include "stock™ and “stockholder”.

The holders of stock may transfer the same, or any part therecf, In the sarme manner
and subject to the same regulations, as and subject to which the shares from which the
stock arase might previously to conversion have been transferred, or as near thereto as
clroumstances permit; and the directors may from time te time fix the minimum amount
of stack transferable but so that such mintmum shall not exceed the nominal amount of
the shares frum which the stock arose,

The heiders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the
Company and ather matters as if they hetd the shares from which the stock aiose, but
ho such privilege or advantage {except participation In the dividends and profits of the
Company and in the assets on winding up) shell be conferred by any amouri of stock
which would net, If existing in shares, have conerred that privllege or zdvantage,

General meetings

33

34

35

k[

37

Subject o Lthe provisions of the Act the annual general meetinos shall be held at
suech time and place as the Board of Dircctors may appoint

The Board of Directors may, whenever they think fit, convena an extracrdinary
general meeting. BExtraordinary general meelngs may also be convened on
requisition or, in default, by requisitianists, as provided in article 129 of the Act.

A general meeting of the Company shall be called by giving at |east fourteen {14)
clear days’ notice In writing or by electronic mall to every member of the Company.

The notice shall specify the place, day and hour of the meeting and the general
nature of the business:

Provided that a meeting of the Company shall, notwithstanding that It is called by
shorter notice be deemed to have been duly called if it is so agreed to by 2l the
membe:s entitied to attend and vote at that meeting.

The accidental omission to give notice of a mesting te, or the non-recelpt of 1otice
of a meeting by, any person entitled to recelve notice shall not invalidate the
proceedings at that meeting.

No buginess shall be transacted at any general meeting other than that stated in

the notice convening It and unless a quorum of members is present at the time the
meeting proceeds to business,
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40

41

42

43

44

45

46

Save as herein otherwise provided a member or members hoiding at least fifty one
per cent {51%) of the issued share capltal carrying voting rights shall constlbuze &
quorum,

If within an hour from the time appointed for @ meeting a quorum Is not present
the meeting shall be adjocurned to the same day In the next week, at the same tlime
and place, and If at the adjoLrned reeting a quorum is not present within an hour
from the time appointed for the mesting, :he members present shall be 3 quorum,

The chalrman of the Cormpany shall preside as Chairman of the Maeting in every
general meegting and, If there 15 na chairman of the Company or if the chalrman of
the Company |s not present witnin fifteen {15) minutes after the appointed time,
the Chalrman of the Meeting shall be elected by the members present.

&ny decislon of the general -neeting for which an extraordinary resolutlon 1s not
required by these regulations or by the Act shall be valdiy taken if approved by an
ordinary resolution.

An ordinary resolution of the Company shall be validly passed if approved In a
general meeting by 8 member ar members baving the right te attend a-d vote at
that meeting and helding in the aggregate more than fifty per cent {50%) in
nominal value of the shares represented znd entitled to vote at the meeting.

An extraordinary resolutien of the Campany shall be validly passed 1f: -

a) it has been taken at a general meeting of which notice specifying the
intention to propose that resolution as an extreaordinary resolution and the
principal purpase theraof has been duly given; and

b} It has been passed by 2 number of membars holding in the aggregate not
: less than seventy flve per cent {75%) in nominal value of the issued shares
canferring the right to attend at that meeting and to vote for that rezolution,

A resclution in writing signed by all the members for the time being entitled to
receive notice of and to attend and vote at general meetings shall be as valld and
effective as if the same had been passed at & ganeral meeting of the Campany duly
convened and held. when the matters which require the approval of the annual
general meeting in accordance with the reievant provisions of the Act are appruved
by a resolution in writlng <lgned as afaresaid the Company shall be deemed to have
duly cenvened and held that annual general meeting,

Any member entitled to attend and vote at a general meeting of the Company may
appoint another person as his proxy to attend and vete in his stead and a proxy so
appointed shall have the same right as that member to speak at the meeting and
te demand a poll.

The appointment of 2 proxy shall be In writing and 5ha|l be registered at the
Company's offlce befgre the time for heolding the meeting, The instrument
gppointing a praxy may be submitted by electranls mail, post or teleiax.

Maetings of Classes of Shareholders

47 The regulations applicable to 2 general meeting of the Company shall apply mutatis
mutandls to a separate general meeting of a class of sharehcolders.

Directars '

48 The directors shall be appointed by an ordinary resolution of the Company In

general meeting. Tha Caormnpany may by ardinary resclution baken at-the time of his
appolrtment or at any later date determine the periced for which a director shail
hald office. Subjact te the provisions of article 140 of the Act, a director shall hold
office, unless he dies or tenders his reslgnation at an eadier date, untll the
explration of the period determinied a5 aforesald but shatl thereafter be al'gibie for
re-appointment.
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50

51

52

53

54
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56

57

The directors shall appoint fram amangst thelr number the Chairmen of the Board
wha shail also ba the Chairman of the General Meeting. The directors shall exercise
their powers subject ta these regulations, te tha provisians of the Act, and to tha
resolutions of the Company in general meetings, but no resolution taken by the
Company in general meeting shall invalidate any prior act of the directors which
would have been valtd If that reselution had not been taken. Save as aforesaid, the
Board of Directors shall have the power:-

b ]

a, to borrow or relse money or secure the payment of money and In
conjunction with and independently therefrom to charge or hypothecate the
property of the Company or any part thersof for any debt, flabllity or
obligation of the Campany, and this without any limitation whatsoever:

b} to do all such other matters on behalf of the Company as are not by these
regulations or by the Act reserved to the general meeting.

The directors may meet together for the despatch of business, adjourn and
otherwise regulate thelr meetings, as they think fit. Questions arising at any
meeting shall be decided by & majority of votes. Each director shall have une vote
and in case of equality of votes the Chairman shall have a second or casting vota.
A director shall be deemed to be present at @ meeting of the Board If he participates
by telephane or other electronic means and all directars partlr:upahng in the meeting
are able o hear each other.

The quorum. neceassary for the transaction of the business of the Board of Directors
shall be two directors. I a quorum is not present within half an hour from the
appointed tirme the meeting shall be dissolved. If the rompany does not have rmore
than ane director, such cirector shall be deemed a quorum.

Meetings of the Board of Directaors shall be convened by the Chairman or by the
LCompany secretary at the request of any director.

3aving the provisians of the preceding clause in any meeting where the Chalrman
Is not present the directors present shall appaint ene of thelr number to be
chalrman of that meeting and the person so appointed shall with respect only to
that meeting have the same functions, rights and obligatiens of the Chairman of
the Board.

The cantining-directors may act notwithstanding any vacancy in their body buk If
and sa long as their number s reduced below the number fixed tiy or pursuant to
the regulatiens of the Compzny as the necessary quorum of directors the continuing
directors or director may act for the purpose of Increasing the number of directors
to that number or of summening a general meeting of the Company, but for no
other purpose,

A resolution in writing, signed by all the direckars of the Company shalt be as valld

and effective as if it had been passed at & meeting of the Board of Olrectors duly
convened and held,

Subjed ta the provisions off articles 143, 144 and 145 of the Act, no director shall
be disqualifled by his pesition as a director from enterlng into any agreemaent with
the Company, and a director may vote and be taken inte account for the purpose
of forming & gquarum, in respect of any cantract or arrangement in which he may
be In any way interested and may retain for his own use and benefit all profits and
advantages accruing therefrom.

Each diracter shall have the right to appoint in wrlting an alternate director to act
in his place. The fellowing provisions shall apply to alternate directors; -

a) an alternate shall have the same rights and privileges 235 the directer whom
he represents &t any meeting of the Board of Directors at which he Is
present,
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60
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B) a director cannot be an altemate for another director.

The Board of Directors shall have power to appoint any person to be the attorney
of the Company for such purpese and with such powers, authorltizs and discretion
{not exceeding those vested in or exercisable by the Board of Directors under these
regulations) as they may deem appropriate and may also authorise #ny such
attorney to celegate alt or any of the powers, authoritles and discretion vested In
him.

The Board of Direckors may fram time to time aopoint a managing director or a
director or directors holding any other executive office or offices fram amongst
themselves delegating te him ar thern any of the powers exercisable by them either
collaterally with or ta the exchuston of their own powers, Subject wo the provisions
of the next following ¢lause, any such appointment shall be valid for such period
anc subject to such terms and condltions as the Board may impose, Any such
apeointment shall he avtomnatically determined If the person so appointed ceases
for any reason to be a director,

The provisions af the foreqoing two clauses shall be subject to the provisions
cantalned in the Memarardum of Assoclation of the Company relating to legal and
judicial representation of the Company.

No remuneration shall be payable to the directors, induding directors helding an
executive office, unless and to the extent approved by the Company in genaral
meeting. The directors shall, however, be entitled to a relmbursement of all
wravelling, hotel and other expenses praperly incurred by them in attending and
~eturning from meetings of the Board of Cirectors or general mestings of the
Company or in cannectlon with the business of the Company,

Company Secretary

&2

63

B4

Wittout prejudice to the provislons of the Act regulating the appolntment and
functions of the Company secretary, the appuointment or replacement of the

Company secretary and the conditions of holding office shall be determined by the
Board of Directors,

The Company secretary shall be responsible for keeplng: -

a) the minute book of general meetings of the Company;
fa} the minute book of meetings of the Board of Directors;
&} the reglster of members;

d} the regisler of debentures; and

e) such other registers and records as the Company secretary may ba
requested to Kesp by the Board of Directors.

The Company Secretary shail, moreowver; -
ansitre that proper notices are given of all meetings;

. engure that all returns and other documents of the Cormpany are prepared and

delivered In accordance with the requirements of the Act.

Dividends

65 The Cempany in general meeting may dedare dividends, but no dividend shall
excead the amount recommended by the Board of Directors.

6 The Board of Divectors may from time to time pay to the members of the Company
such intertm dividends as may appear to the Beard of Directors to be justified by
the profits of the Company.

&7 Subject to the rights of persens, iIf any, entitied to shares with specia! rights as to

dividends, all dividends shall be declared and pzid according to the amounts pald
-12 -
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or credited as paid on the shares in respect whereof the dividend Is pald, but no
amount pald or credited as pald on a share In advance of calls shall be treated far
the purposes of this regulation as pald on the share. Al dividends shall be
apportioned and pald proportionately to the amounts paid or credited as paid an
the shares during any portion or portions of the period in respect of which the
dividend Is paid; but If any share is issued on terms providing that It shall rank for
dividend as from a paricular date sueh share shall rank for dividend accordingly.

68 The Board of Directors may deduct from any dividend payable to any member all
sums of maney presently payable by him to the Company on account of calls ar
otherwlse In relation to the shares of the Company.

69 We dividend shal* bear :hterest against the Company.
Capltalisation of Profits

70 The provisions on capltallsation of profits contalned in r’egulafion 80 fn Part [ of the
Schedule shall apply to the Company. '

Indemnity.

71 Every director, managing directer, agent, auditor or secretary and in general any
afficer for the time being of the Company shall be indemnified out of the assets of
the Company agalnst any liabllity incurred by him in defending any proceed ngs in
his capacity as afaresald In which judgement Is glven in his favour or in which he
is acqultted or which are withdrawn.

Auvthentication of Documents

72 Any docurnent of proceecing requiring authentication by the Company may be
.signed by a director or by the Company secretary,

Matice

73 A notice required to be given by the Company to any person in terms of these
regulations or of the Act shall be deermed Lo have been validly given i it Is deliveren
personally to that person or sent to him by post in an envelope addressed to the
last known address of that person.

Fd A notice sen. by post shall be deemed to have been delivered three days after it |s
posted in the case of delivery to an address in Malta and ten days after it is posted
in the case of delivery to an address outside Malta.

75 Notice of every general meeting shall be glven In the manner herenbefore
authorsed to;-

a) every registered member; and _
b) the auditar for the time being of the Company.

e —————
s -_"_"_____.-.—-——_..p-
LY ,-I}"""#—;;::;-——

Tvan Zammt - :: Tonlo Cachla
Mationallky: M Matlmmalite: balraes

This ..1.’:&4%'}:._.[:3[; ot Marsh. 203
3. fted by Zarniek v,

ERegistrar by Comaanics

e eeen 0P,


dragan.damjanovic
Text Box


Izvod iz Ugovara o osnivanju

kompanije Montport Investments LT

Dircktori

6.1 Direktori Kompanije i Predsjednik imenuju s& na nadin utvrden Statutom Kompanije

6.2 Odoor Direktora Kompamie sasioji sz od najmanje jednog (1), a najvise tri (3} direktora.
6.3 Prvi direktar Kompanije jeste:

Ivan Zammit
Driavljanstvo: Maltetko
‘Nindethana, Old Mill Street
Mellieha, MLH1343 Malta
Tir. identifikacione isprave:

Sekretar
7. Prvi Sekretar Kompanije jesie:

Helga Cutajar
Drzavljanstvo: Malte3ko

Belleville Court, C10
81 Luke’s Road, Pieta
Malta

Br. identifkacione isprave:

Zastupanje
8. Bilo koji direktor, kopi u torm trenutke ima mandat, ima prave da pravno i sudski zastupa
Kompaniju.

9. Bez ohzira na gore navedsno i pored gore navedenog, Odpor direktora moZe povrcmeno
imenovati jednog il vide Direktora i/ili bilo koje lice ili lica da zastupaju Kompaniju radi
ocredenog cilja ili radi odredene transakeije 1li klase transkacije.

Perind osnivanja
10. Koinpanija se osniva na nendredeno vrijeme.

[van Zammit, potpis
Driavljansive: Mallesko
Br. identifikacione isprave

Montport Capital SE
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Tonio Cachia
Drzavljanstvo: Maltesko
Br. identifikacione isprave:
Montport Capital SE
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Izvod iz Statuia

kompanije Montport Investments LTD

4%. Direktori imenuju medy svojim ¢lanovima Predsiednika Qdbora direklora, koji ¢e biti 1
Predsjednik Skupdtine. Direktorl vrie sva ovladéenja pod uslovima propisanim ovim
Statutom, Zakonom, i u skladwe sa odlukama Skupétine drustva, alt nikakva odluka Skupstme
drustva ne moZe proglasiti nevazedim hiloe koju prethodnu radnju &lanova Odbora direktora
koja bi btla valjana da odluka Skup3tine nije donijeta. Osim gore navedenog Odbor dircktora
ima sljedeca ovlaiéenja:

a) uzima pozajmice ili izdaje akcije il ohveznice ili ohezhjeduje placanje ohavera i u vezi sa
{iny 1)1 nezavisne od toga optereéuje imovinu Drustva ili njen dio radi obezbjedenja bilo kojeg
duga, obaveze ili odgovornostl Drustva, i to bez :kakvih ogranienja ovlaiéenja;

bl vri bilo koje druge radnje o ime DruSiva koje nisn ovim Statutem il Zakonom rezervisane
z& Skupstinu Drustva,

72, Poipisivanje dokumenata

Bilo koji dokumenat koji zahiijeva potpisivanie u ime Drudtva moZe bitl potpisan od sirane
Llirektora ili od strane Sekretara DruStva.

Ivan Zammit, potpis
Dizavijanstvo; Malle3ko
Br. idemifikacione isprave:
Mentport Capital SE

Tonio Cachia, potpis
Driavljanstve: Malteiko
Br, identifikacione isprave:
Montport Capilal SE

Dostaviiene dang 4. muria 2006, godine od strane Zammit-g u 2 primjerka.
Registrator kompaniia, poipis nedilak

vim pﬂfvrfﬂ'ﬂja;{fu_fﬂ' prevod evog dokumenta vieran originaiu na engleskom jJerika.

kzz’m Burafkawéﬁ%g smflﬁ'a fmad zo enpleski fezik

Tivad, 29, marr 20186,
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