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EUROOPPAYHTIOKSI (SE) MUUNTAMISTA KOSKEVA SUUNNITELMA /
PLAN FOR THE CONVERSION INTO A EUROPEAN COMPANY (SE)

AFARAK GROUP 0YJ
(Y-tunnus / Business identity code: 0618181-8)

MUUNTAMISSUUNNITELMA / CONVERSION PLAN



Muunnettava yhtio:
Afarak Group Ovyj

Y-tunnus: 0618181-8
Osoite: Kaisaniemenkatu 4, 00100 Helsinki

("Yhtio")
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Johdanto

Yhtion hallitus on laatinut taman suunni-
telman Afarak Group Oyj:n muunta-
miseksi suomalaisesta julkisesta osakeyh-
tiosta eurooppayhtitksi (“Eurooppayh-
tio").

Muuntaminen toteutetaan Eurooppayhtion
(SE) saanndista annetun neuvoston ase-
tuksen (EY) n:o 2157/2001 (“"Euroop-
payhtidasetus”) artiklan 37 mukaisesti.

Tausta ja muuntamisen edellytykset

Yhtiéo on Suomen kaupparekisteriin rekis-
terdity julkinen osakeyhtio, jonka osak-
keet ovat listattuina NASDAQ Helsinki
Oy:n pérssilistalla kaupankayntitunnuk-
sella AFAGR seka Lontoon pdrssin paalis-
talla kaupankadyntitunnuksella AFRK. Yh-
tion kotipaikka on Helsinki.

Afarak Group Oyij:lld on Suomessa sijait-
sevien tytaryhtiodiden lisdksi seuraavat ty-
taryhtiot Euroopan talousalueella, jotka
ovat olleet Yhtién tytaryhtiéita Euroop-
payhtidasetuksen edellyttamalla tavalla
vahintdan kahden (2) vuoden ajan:

« Afarak Investments Ltd, Maltan
lakien mukaisesti perustettu
ja merkitty rekisteriin
23.9.2011;

« Afarak Holdings Ltd, Maltan lakien
mukaisesti perustettu ja mer-
Kitty rekisteriin 15.12.2008;

« Afarak Trading Ltd, Maltan lakien
mukaisesti perustettu ja mer-
kitty kaupparekisteriin
9.1.2008; ja

« FElektrowerk Weisweiler GmbH,
Saksan lakien mukaisesti pe-
rustettu ja merkitty rekisteriin
15.5.2003.

2(7)

The company subject to conversion:
Afarak Group Plc

Business identity code: 0618181-8

Address: Kaisaniemenkatu 4, 00100 Helsinki,
Finland

(the “"Company”)

1Lo72

2.1

2.l

Introduction

The Board of Directors of the Company
has drawn up this plan for the conversion
of Afarak Group Plc from a Finnish public
limited liability company into a European
company ("SE Company”).

The conversion shall be completed in ac-
cordance with Article 37 of the Council
Regulation (EC) No 2157/2001 on the
Statute for a European company (SE)
(“Statute for a European Company”).

Background and prerequisites for the
conversion

The Company is a public limited liability
company registered into the Finnish
Trade Register. The shares of the Com-
pany are subject to public trading on the
main list of NASDAQ Helsinki Ltd with the
trading symbol AFAGR as well as on the
main list of the London Stock Exchange
with trading symbol AFRK. The registered
office of the Company is Helsinki, Finland.
Afarak Group Plc has had, in addition to
those located in Finland, the following
subsidiaries located within the EEA which
have been subsidiaries of the Company in
a manner required by the Statute for a
European Companies at least for two (2)
years:

« Afarak Investments Ltd, a com-
pany incorporated in accord-
ance with the laws of Malta
and registered with the reg-
ister 23 September 2011;

« Afarak Holdings Ltd, a company
incorporated in accordance
with the laws of Malta and
registered with the register
15 December 2008;

= Afarak Trading Ltd, a company
incorporated in accordance
with the laws of Malta and
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Liite 1: ylla mainitujen yhtididen kauppa-

rekisteriotteet

Muuntaminen ei aiheuta Yhtion purkautu-
mista tai uuden oikeushenkilon synty-
mistd.

Syyt muuntamiselle

Syyt Yhtién muuntamiselle Eurooppayhti-
Oksi ovat strategiset. Koska Yhtié on mo-
nikansallinen yritys, jolla on operatiivisia
toimintoja useissa eri maissa, muuntami-
nen Eurooppayhtidksi tuo Yhticlle sen tar-
vitsemaa joustavuutta. Lisaksi Yhtion ta-
voitteena on saavuttaa Eurooppayhtidita
koskevan erityislainsdaddannén tuomat
edut.

Toiminimi ja aputoiminimi

Yhti6 harjoittaa liiketoimintaa toiminimella
“Afarak Group Oyj”. Yhtidlld on viisi apu-
toiminimea, “A Company Finland”, "
Elektro-Ferroalloys  Group”, “  Afra
Chrome”, ” Afra Alloys” ja "TMS Alloys”.

Lukuun ottamatta muuntamisen seurauk-
sena tapahtuvaa yhtiomuotoa ilmaisevaa
muutosta yhtion toiminimessa “Oyj”:sta
“SE”:hen, Yhtio ei muuta toiminimeaan tai
aputoiminimiaan muuntamisen yhtey-
dessa.

Yhtidjarjestys

Luonnos Yhtion yhtidjarjestykseksi, joka
astuu voimaan valittémasti muuntamisen
taytantoonpanon rekisterdinnin jdlkeen,
on tdman muuntamissuunnitelman
teena 2. Liitteena oleva yhtidjarjestys on
olennainen osa tdatd muuntamissuunnitel-
maa.

Yhtion hallintorakenne muuntamisen
jalkeen

liit-

2.3

4.2

6.
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registered with the trade
register 9 January 2008; and

« Elektrowerk Weisweiler GmbH, a
company incorporated in ac-
cordance with the laws of
Germany and registered with
the register 15 May 2003.

Appendix 1: trade register extracts of the
above mentioned companies

The conversion shall not result in the
winding up of the Company or the crea-
tion of a new legal person.

Reasons for conversion

The reasons for converting the Company
into an SE Company are strategic. As the
Company is a multinational company
having operative actions in several coun-
tries, conversion into an SE Company will
provide the needed flexibility for the
Company. Thus the Company desires to
achieve the benefits of the special regu-
lation governing SE companies.

Trade name and auxiliary trade name
The Company conducts business under
the trade name “Afarak Group Pic”. The
Company has five auxiliary trade names
“A Company Finland”, " Elektro-Ferroal-
loys Group”, ” Afra Chrome”, ” Afra Al-
loys” and “TMS Alloys”.

Save for the consequential change of the
“PIc” into “SE” indicating the company
form in the trade name of the Company,
the Company will not change its trade
name or auxiliary trade names in connec-
tion with the conversion.

Articles of Association

The draft Articles of Association of the
Company, which shall be effective imme-
diately following the registration of the
implementation of the conversion, are set
out in Appendix 2 which shall form an in-
tegrated part of this conversion plan.

The management structure of the

Company after the conversion
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Muuntamisen toteuttamisen jalkeen Yhti-
Ollé tulee olemaan Eurooppayhtidasetuk-
sen 43 artiklassa tarkoitettu yksitasoinen
hallintojarjestelma, kuten ilmenee taman
muuntamissuunnitelman liitteena olevasta
yhtigjarjestysluonnoksesta. Yhtion hal-
linto-orgaanien nimet eivat muutu muun-
tamisen yhteydessa. Yksitasoinen hallinto-
jarjestelma on hyvin samankaltainen kuin
tdmdn muuntamissuunnitelman laatimis-
hetkelld on kaytéssd suomalaisissa julki-
sissa osakeyhtidissd. Kdytdnnossa ei ole
odotettavissa olennaisia muutoksia Yhtion
hallintorakenteeseen. Yhtidlld tulee edel-
leen olemaan hallitus ja toimitusjohtaja.

Osakkeisiin liittyvat oikeudet ja vel-
kojien oikeudet

Yhtion osakkeenomistajien asema pysyy
muuttumattomana muuntamisen yhtey-
dessa.

Yhtid ei ole antanut Yhtién osakkeisiin liit-
tyvia erityisia oikeuksia ja optio-oikeuksia.

Yhtion veikojien asema sailyy muuttumat-
tomana muuntamisen yhteydessa.

Yhtion johdolle ja tilintarkastajalle
muuntamisen johdosta suoritettavat
erityiset edut ja oikeudet

Muuntamisen johdosta yhtion hallituksen
jasenille, toimitusjohtajalle, tilintarkasta-
jalle tai riippumattomana asiantuntijana
toimivalle ei anneta erityisia etuja tai oi-
keuksia.

Riippumattomana asiantuntijana toimiva
Erkka-Tapani Talvinko Ernst & Young
Oy:sta on oikeutettu palkkioon hyvaksy-
tyn laskun mukaan.

Tyodehtoja koskevat oikeudet ja velvolli-
suudet, jotka perustuvat rekisterointihet-
kellda voimassa olevaan kansalliseen lain-
saadantoon, kaytantéoén ja henkilokohtai-

6.1

7.1

7.2

7.3

8.1

8.2
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After the conversion has been completed
the Company will have a one-tier man-
agement system in accordance with the
Article 43 of the Statute for a European
Company, as set out in the attached draft
Articles of Association. The names of the
management organs of the Company will
not change in connection with the con-
version. The one-tier management sys-
tem is very similar to the management
system used in Finnish public limited lia-
bility companies at the time of prepara-
tion of this conversion plan. In practice,
no material changes are expected to the
management structure of the Company.
The Company will continue to have a
Board of Directors and a Managing Direc-
tor.

Rights related to the shares and
rights of the creditors
The position of the shareholders of the
Company remains unchanged in connec-
tion with the conversion.

The Company has not granted special
rights and option rights related to the
shares of the Company.

The position of the creditors of the Com-
pany remains unchanged in connection
with the conversion.

Special advantages and rights to be
granted to the management and au-
ditor of the Company as a conse-
quence of the conversion

As a consequence of the conversion the
members of the board of directors, man-
aging director or auditor of the company
or a person acting as an independent ex-
pert shall not be granted any special ad-
vantages or rights.

The independent expert Erkka-Tapani
Talvinko of Ernst & Young Oy is entitled
to compensation in accordance with ac-
cepted invoice.

Employee matters

The rights and obligations related to the
national legislation in force, practices and
terms and conditions of the employment,
will transfer to the SE Company at the
time of the implementation of the conver-
sion.




siin tydsopimuksiin tai tyosuhteisiin, siirty-
vat Eurooppayhtidlle muuntamisen tul-
lessa voimaan.

10. Vaikutukset henkilostoedustukseen
10.1Henkilostbedustus muodostetaan Lain

henkilostdedustuksesta eurooppayhtiéssa
(13.8.2004/758) seka Euroopan unionin
neuvoston direktiivin 2001/86/EY
sdaanndsten mukaisesti muodostamalla
muuntamissuunnitelman  allekirjoittami-
sen jalkeen erityinen neuvotteluryhma,
jonka tehtavana on pddstd ensisijaisesti
sopimukseen Yhtidn toimivaltaisen elimen
kanssa siitda, miten ja milld ehdoilla
henkiloston edustus toteutetaan Yhtidn
saadessa Eurooppayhtiomuodon.

11. Aikataulu
11.1Muuntaminen on tarkoitus esitella Yhtion

osakkeenomistajille Yhtioén varsinaisessa
yhtikokouksessa, jossa tehddaan myds
paatés Yhtion muuntamisesta Euroop-
payhtidksi. Varsinainen yhtidkokous on
suunniteltu pidettavaksi 25.6.2019. Yhtio-
kokouksen paatdos muuntamisesta voidaan
tehda aikaisintaan yhden (1) kuukauden
kuluttua siitd, kun tdma muuntamissuun-
nitelma on rekisterdity kaupparekiste-
rissa. Muuntaminen toteutetaan mahdolli-
simman pian yhtidkokouksen paatoksen
jalkeen.

Erityinen neuvotteluryhma neuvottelee
henkildstoedustuksesta Eurooppayhtiossa
ennen kuin muuntaminen Eurooppayhti-
Oksi voidaan rekisteroidd. Neuvotteluja
voidaan kdyda enintdan kuusi kuukautta.
Neuvotteluosapuolet voivat kuitenkin so-
pia jatkavansa neuvotteluita yhteensd
enintaan vuoden siitd, kun erityinen neu-
votteluryhma on perustettu. Erityinen
neuvotteluryhma voi tietyin edellytyksin
myds paattdaa olla aloittamatta neuvotte-
luja tai lopettaa aloitetut neuvottelut.

11.2Muuntamisen odotetaan toteutuvan arvi-

olta viimeistaan ennen vuoden 2019 lop-
pua riippuen siita, millaisella aikataululla
erityinen neuvotteluryhma saadaan muo-
dostettua ja kuinka neuvottelut etenevat.
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10. Effects on involvement of employees
10.1 Employee involvement will be organised

in accordance with the provisions of the
Finnish Act on Employee Involvement in
European Companies (SE) (758/2004)
and Directive 2001/86/EC of the Council
of the European Union by, after the sig-
nature of the conversion plan, creating a
special negotiating body to primarily
reach an agreement with the Company's
competent body on how and under what
terms employee involvement will be or-
ganised when the Company becomes an
SE Company.

11. Timetable
11.1The conversion is expected to be pre-

sented to the shareholders of the Com-
pany at the Annual General Meeting of
the Company at which meeting also the
decision on the conversion of the Com-
pany into an SE Company shall be made.
The Annual General Meeting is planned to
be held on 25 June 2019. The general
meeting may decide on the conversion
not earlier than one (1) month after this
conversion plan has been registered into
the Finnish Trade Register. The conver-
sion will be executed as soon as possible
after the resolution of the General Meet-

ing.

Special negotiating body negotiates em-
ployee involvement in the SE Company
before the conversion into SE Company
can be registered. Negotiations can take
place for up to six months. However, the
negotiating parties may agree to con-
tinue the negotiations for a maximum of
one year after the establishment of the
special negotiating body. The special ne-
gotiating body may aiso decide, under
certain conditions, not to open negotia-
tions or to terminate the negotiations in-
itiated.

11.2The conversion is expected to be com-

pleted approximately at the latest prior to
the end of the year 2019, depending on
the timetable for setting up a special ne-
gotiating body and how the negotiations
proceed.
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12. Muuntamisen voimaantulo 12. Impilementation of the conversion
12.1Muuntaminen tulee voimaan, kun ilmoitus 12.1The conversion shall become effective

muuntamisen tdytdntdénpanosta on rekis-
teréity kaupparekisterissd. Ilmoitus sisél-
tdd yhtidkokouksen pdatéksen muunta-
missuunnitelman ja Eurooppayhtién yhtid-
jarjestyksen hyvaksymisestd, riippumat-
toman asiantuntijan todistuksen seki Yh-
tién ja erityisen neuvotteluryhmén vélisen
sopimuksen, mikall sopimus saadaan neu-
votteluissa aikaiseksi.

LES T2 3

once the notification regarding the imple-
mentation of the conversion has been
registered in the Finnish Trade Register.
The notification shall include the decision
of the general meeting of the conversion
and adopting the Articles of Association
of SE Company, the certification of the
Independent auditor as well as the agree-
ment between the Company and the spe-
cific negotiating body, provided that an
agreement has been reached in the ne-
gotiations.

Yhtién hallitus / the Board of Directors of the Company
Allekirjoituspdivémaéra / Date of signing: 17.5.2019 / 17 May 2019

e MYl

Jelena Manojlovic Barry Rourke
1l f |
<h ( WN&M { Mt
fe fil /
Thorstein Abrahamsen Gle Konsbruck

Jaljenndksen oikeaksi todistaa
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Tiettyjen tytaryhtididen kaupparekisteriotteet
Trade Register Extracts of certain subsidiaries

Afarak Group SE:n Yhtiéjarjestys
Articles of Association of Afarak Group SE

Hallituksen selonteko
Report of the Board of Directors
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Company Details

Company Registration Number C 43287 -

Company Registration Number C 43287

Company Name AFARAK TRADING LIMITED

Registration Date Jan 09,2008

Registered Office 2ND FLOOR, EUROPA CENTRE,
JOHN LOPEZ STREET,

City/Locality FLORIANA FRN 1400

Country MALTA

Ceorhes T =20

AFARAK TRADING LIMITED



Company Share Capital

Company Registration Number C 43287 - AFARAK TRADING LIMITED

Company Registration Number
Total No. of Authorised Shares

Total No. of Issued Shares

Authorised Share Capital

C 43287
30,000,000 (USD 41247000.00)
30,000,000 (USD 41247000.00)

Type Nominal Value Per Share in USD

Issued Shares

30,000,000

Ordinary  1.374900

30,000,000



Involvements

Company Registration Number C 43287 - AFARAK TRADING LIMITED

Directors(3)

Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565

NOVI SAD 21000

SERBIA
DANKO KONCAR FLAT 205, THE REGENT, 21 WEST ROAD SOUTH, CROAT
Passport: 028176829 MORNINGSIDE,

JOHANNESBURG 2196

SOUTH AFRICA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,

CHARTWELL NORTH

SOUTH AFRICA

Shareholders(2)

Involved Party Address Nationality
AFARAK HOLDINGSLTD EUROPA CENTRE, 3RD FLOOR,
Registration No: C 45836  JOHN LOPEZ STREET,

FLORIANA FRN 1400

MALTA

Shares

Involved Party

Type Class lssued Shares % Paidup Nominal Value Per Share in USD

Ordinary 29,999,999 100.0 1.374900

Address

Nationality

REKYLATOR OY
Registration No:
0832354-1

KEILASATAMA 5

ESPOO FI-02150
FINLAND




Shares

Type Class lIssuedShares %Paidup Nominal Value Per Share inUSD

Qrdinary i 100.0 1.374900
Legal Representatives(3)
Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565
NOVISAD 21000
SERBIA
DANKQO KONCAR FLAT 205, THE REGENT, 21 WEST ROAD SOUTH, CROAT
Passport: 028176829 MORNINGSIDE,
JOHANNESBURG 2196
SOUTH AFRICA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,
CHARTWELL NORTH
SOUTH AFRICA
Judicial Representatives(3)
Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565
NOVISAD 21000
SERBIA
DANKO KONCAR FLAT 205, THE REGENT, 21 WEST ROAD SOUTH, CROAT
Passport: 028176829 MORNINGSIDE,
JOHANNESBURG 2196
SOUTH AFRICA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,
CHARTWELL NORTH

SOUTH AFRICA




Secretaries(1)

Involved Party Address Nationality
JEAN PAUL FABRI 6, RAMIRO BARBARO STREET MALTESE
ID Card: 272983M
LIJA
MALTA
Auditors(1)
Involved Party Address Nationality
ERNST & YOUNG MALTA  4TH FLOOR, REGIONAL BUSINESS CENTRE,
LIMITED ACHILLE FERRIS STREET,
Registration No: MSIDAMSD 1751

AB/26/84/96

MALTA
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Company Details

Company Registration Number C 53919 - AFARAK INVESTMENTS LTD

Company Registration Number C 53919

Company Name AFARAK INVESTMENTS LTD

Registration Date Sep 23,2011

Registered Office EUROPA CENTRE, 2ND FLOOR,
JOHN LOPEZ STREET,

City/Locality FLORIANA FRN 1400

Country MALTA

(pufad T =
X ) Aoen D odssh s
e ROC coebyw ©n oleshg

Dr Christine Camilleri Frig
LL.B, LL.D, MA Fin. Services
Advocate
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Company Share Capital

Company Registration Number C 53919 - AFARAK INVESTMENTS LTD

Company Registration Number
Total No. of Authorised Shares

Total No. of Issued Shares

Autharised Share Capital

C53919
274,537,251 (EUR 274537251.00)
274,537,251 (EUR 274537251.00)

Type Nominal Value Per Share in EUR

Issued Shares

274,537,251

Ordinary  1.000000

274,537,251
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Involvements

Company Registration Number C 53919 - AFARAK INVESTMENTS LTD

Directors(3)

Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565

NOVISAD 21000

SERBIA
DANKO KONCAR GF6, ECUADOR MANSION, CROAT
Passport: 028176829 TRIQ IS-SIENJA

ATTARD ATD1365

MALTA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,

CHARTWELLNORTH

SOUTH AFRICA

Shareholders(2)

involved Party Address Nationality

AFARAK GROUP OYJ KASARMIKATU 36,
Registration No:0618181-8
HELSINKI 00130
FINLAND

Shares

Type Class lssued Shares % Paidup Nominal Value Per Share in EUR

Ordinary 274,537,250 100.0 1.000000
Involved Party Address Nationality
REKYLATOR OY KEILASATAMA 5
Registration No:
0832354-1 ESPOOQ FI-02150

FINLAND




Shares

Type Class lssued Shares %Paidup Nominal Value Per Share in EUR

Ordinary 1 100.0 1.000000
Legal Representatives(3)

Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565

NQVISAD 21000

SERBIA
DANKO KONCAR GF6, ECUADOR MANSION, CROAT
Passport: 028176829 TRIQ IS-SIENJA

ATTARD ATD1365

MALTA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,

CHARTWELL NORTH

SOUTH AFRICA

Judicial Representatives(3)

Involved Party Address Nationality
AIDA DJAKOV TOLSTOJEVA 13, SERBIAN
Passport: 013337565

NOVI SAD 21000

SERBIA
DANKO KONCAR GF6, ECUADOR MANSION, CROAT
Passport: 028176829 TRIQIS-SIENJA

ATTARD ATD1365

MALTA
KURT MASKE PLOT 24, SOUTH AFRICAN
Passport: A01588020 8TH ROAD,

CHARTWELL NORTH

SOUTH AFRICA




Secretaries(1)

Involved Party Address Nationality
JEAN PAUL FABR! 6,RAMIRO BARBARO STREET MALTESE
ID Card: 272983M
LIJA
MALTA
Auditors(1)
Involved Party Address Nationality
ERNST & YOUNG MALTA 4TH FLOOR, REGIONAL BUSINESS CENTRE,
LIMITED ACHILLE FERRIS STREET,
Registration No: MSIDAMSD 1751
AB/26/84/96 MALTA




Company Details

Company Registration Number C 45836 - AFARAK HOLDINGS LTD

Company Registration Number C 45836

Company Name AFARAK HOLDINGSLTD

Registration Date Dec 15,2008

Registered Office EUROPA CENTRE, 3RD FLOOR,
JOHN LOPEZ STREET,

City/Locality FLORIANAFRN 1400

Country MALTA

[ coxfedn e CoR
- Q,.{\\@M QL‘””&LL
(OC pohsie o lele=14

Dr Chyi
s stine Camiilieri g,
= LD, MA Fin. Senka:‘d




Company Share Capital

Company Registration Number C 45836 - AFARAK HOLDINGS LTD

Company Registration Number
Total No. of Authorised Shares

Total No. of Issued Shares

Authorised Share Capital

C 45836
310,000,000 (EUR 310000000.00)
309,535,752 (EUR 309535752.00)

Type Nominal Value Per Share in EUR

Issued Shares

310,000,000

Ordinary  1.000000

309,535,752





















































































































