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FIL-QORTI CIVILI

SEZZJONI TAL-KUMMERC

ONOR. IMHALLEF
IAN SPITERI BAILEY LL.M. LL.D.

lllum il-Gimgha, 18 ta’ Ottubru, 2024

Kawza Nru. 2

Rik. Nru. 87/2022 I1SB

1)
2)

1)
2)

[I-Qorti,

Jarrow Limited (C 12945) u
Multi Joint Projects Company Limited (C 18228)

it-tnejn qua azzjonisti ta’ Alliance Malta Limited
(C 25896)

VS

Ruth M. Azzopardi (KI 20784 M) u
Keith M. Azzopardi (KI 530688 M).

bhala eredi ta’ Franco M Azzopardi (K.l
533054M)

Rat ir-Rikors tas-socjetajiet Jarrow Limited u Multi Joint Projects Company
Limited, intavolat fis-30 ta’ Awwissu 2022, li permezz tieghu talbu lill-Qorti sabiex:
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1) Tordna li laggha tal-kumpanija Alliance Malta Limited (C 25896) sabiex
fiha tinghadda rizoluzzjoni straordinarja mill-kumpanija ghal xoljiment bi
stral¢ volontarju tal-istess kumpanija, tissejjah, tinzamm u titmexxa billi:

I.  Titnehha I-htiega Ii jintbaghtu I-avvizi indikati fl-istatut u/jew fil-ligi;

ii. Taghti direttiva illi is-soc¢jetajiet esponenti (tramite ir-rapprezentanti
fizici taghhom) ikunu jikkostitwixxu quorum ghal din il-laqgha;

iii. Tordna u tawtorizza li |-vot taz-zewg socCjetajiet esponenti ikun
bizzejjed sabiex tkun tista’ tghaddi ir-rizoluzzjoni straordinarja tal-
kumpanija ghax-xoljiment bi stral¢ volontarju taghha;

2) Taghti kull ordni ohra, u kif ukoll kwalsiasi direttivi ancillari jew konsegwenzjali
ohra li jidhrilha xierqa sabiex jinghata effett ghal dik I-ordni.

U dan wara li ppremettew:

1. i l-esponenti jirrizultaw li huma azzjonisti fis-socjeta’ Alliance Malta
Limited (C 25896) flimkien mal-kompjant Franco M Azzopardi u s-so¢jeta’
estera Windsor Insurance Brokers Limited (vide |-iktar statut ricenti ta’
Alliance Malta Limited anness bhala Dok A);

2. i l-azzjonijiet kif registrati prezentement mar-Registratur tal-Kumpaniji
huma is-segwenti:

i.  WINDSOR INSURANCE BROKERS LTD - 8,375 (Ordinary A shares)

ii. FRANCO M AZZOPARDI — 33,478 (Ordinary A shares) u 16,750
(Ordinary D shares)

ii. JARROW LIMITED - 18,451 (Ordinary B shares)

iv. MULTI JOINT PROJECTS COMPANY LIMITED — 15,146 (Ordinary
C shares).

3. i s-socjeta’ Alliance Malta Limited (C 25896) (iktar ’il quddiem tissejjah
‘AML’) kienet imwaqqfa’ sabiex trendi servizzi ta’ assikurazjoni u ilha
numru twal ta’ snin ma topera. Infatti I-ahhar transazzjonijiet kummercjali
jirrisalu lura ghall-2003;

4. |lli l-azzjonist Franco M Azzopardi nhar il-5 ta’ Dicembru 2010 u l-eredi
tieghu Ruth M. Azzopardi (KI 20784 (M) u Keith M. Azzopardi (KI 530688
M) accettaw Il-eredita’ tieghu bil-benefic¢ju tal-inventarju (vide
dokumentazzjoni relattiva — Dok B). llli sal-lum il-gurnata id-defunt Franco
M Azzopardi ghadu jirrizulta ufficjalment registrat mar-Registru tal-
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Kumpaniji bhala azzjonist, direttur, rapprezentant legali, rapprezentant
gudizzjarju, u segretarju tal-kumpanija;

5. llli s-socjeta’ estera Windsor Insurance Brokers Limited giet struck off u
definittivament xolta nhar is-17 ta’ Jannar 2017 (vide dokumentazzjoni
relattiva — Dok C).

6. llli l-esponenti ingaggaw is-servizz tal-awditur Alex Agius li ha hsieb li jara
li l-affarijiet tal-kumpanija AML jkun regolarizzati u illum il-gurnata il-
kumpanija tista’ tigi stral¢jata u xolta volontarjament;

7. i madankollu, I-istatut ta’ AML jistabbilixxi hekk fi klawzoli 6.1 u 6.2:

6.1 An extraordinary resolution can only be taken at a meeting of the
Company which notice specifying the intention to propose the resolution
as an extraordthary resolution has been duly given and shall be deemed
to have been validly carried only if consented to by seventy- five per
cent (75%) of the voting rights in the company.

6.2 An extraordinary resolution shall be required for the following:

a) alterations and/or amendments to the Memorandum and Articles
Of Association except for the alteration of the registered
address of the Company.

b)  dissolution of the company;

c) when so required by the Act or the Memorandum and Articles of
Association;

d) The fresh issue or the conversion of shares or a reduction in the
share capital

8. |llli l-awditur Alex Agius kien ha hsieb jinforma lill-intimati permezz ta’ ittra
datata 18 ta’ Dicembru 2021 (kopja annessa u immarkata Dok D) u
stedinhom jersqu ghax-xoljiment bi stral¢ volontarju ta’ AML izda dawn
baqghu inadempjenti prezumibbilment minhabba I-pozizzjoni li hadu fir-
rigward tal-eredita’ ta’ missierhom;

9. llli ghaldagstant ma tistax tissejjah laqgha tal-kumpanija skont I-istatut
stante |-impossibilita’ i sfortunament giet krejata bl-istriking off tal-
azzjonist esteru u bin-nuqqas ta’ accettazzjoni ta’ eredita’ da parti tal-
intimati;

10. llli ghalhekk hemm lok li jigu applikati id-dispozittivi tal-Artikolu 132 tal-Att
dwar il-Kumpaniji Ii jghid hekk:
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’

132.(1) Jekk ghal xi raguni ma jkunx prattikabbli li tissejjah laqgha ta
kumpanija bil-mod li bih jistghu jissejhu laqghat tal-kumpanija, jew li
jitmexxew il-lagghat ta’ dik il-kumpanija bil-mod stabbilit bl-istatut jew
b’dan I-Att, il-qorti tista’, jew minn rajha jew fuq it-talba ta’ xi wahda mill-
partijiet fil-procedimenti waqt dawk il-pro¢edimenti jew, fin-nuqgqas ta’ xi
proc¢edimenti, fuq rikors ta’ xi direttur tal-kumpanija jew ta’ xi membru tal-
kumpanija li jkollu dritt jivvota fil-laggha, tordna li laggha tal-kumpanija
tissejjah, tinzamm u titmexxa b’dak il-mod li I-gorti jidhrilha xieraq, u meta
jinghata xi ordni bhal dan, tista’ taghti dawk id-direttivi ancillari jew
konsegwenzjali li jidhrilha xieraq, inkluza d-direttiva illi membru wiehed tal-
kumpanija prezenti personalmentjew bi prokura jitqies li jikkostitwixxi
laqgha.

(2) ld-dispozizzjonijiet tas-subartikolu (1) ghandhom japplikaw ukoll
ghas-sejhiet ta’ laqghat tal-bord tad-diretturi ta’kumpanija, jekk lill-qorti
jidhrilha, li ¢c-cirkustanzi jitolbu li tittiehed azzjoni bhal dik.

Rat id-dokumenti li kienu pprezentati mar-rikors (fol 5 sa fol 36).

Rat id-digriet taghha tal-5 ta™ Settembru 2022, minn fejn jirrizulta illi r-rikors kien
appuntat ghas-smigh ghall-udjenza tal-31 ta’ Ottubru 2022 fil-11:30 a.m.

Rat illi fl-udjenza tat-13 ta’ Ottubru 2023, il-Qorti gieset li l-intimati kienu notifikati u
ma ressqu |-ebda risposta u lanqgas ma dehru quddiem il-Qorti u ghalhekk gieset illi
huma fi stat ta’ kontumaci.

Rat ukoll illi fl-udjenza tat-13 ta’ Ottubru 2023, xehed Alex Agius u pprezenta zewg
dokumenti (Dok AA1 u Dok AA2, fol 77 sa fol 78).

Rat illi fl-udjenza tad-29 ta’ April 2024, id-difensur tas-socjetajiet rikorrenti ddikjara
li m’ghandux aktar provi X’jipproduci u ddikjara li r-rikorrenti lesti li jassumu I-ispejjez
tal-procedura odjerna.

Rat ukoll illi fl-udjenza tad-29 ta’ April 2024, il-kawza thalliet ghal-lum ghas-
sentenza.
Rat l-atti |-ohra tal-kawza.

Ikkunsidrat:

i jirrizulta mill-atti illi s-socjetajiet rikorrenti huma azzjonisti fis-soc¢jeta’ Alliance
Malta Limited (C 25896) (AML) flimkien mas-socjeta’ Windsor Insurance Brokers
Limited u Franco M Azzopardi, liema socjeta’ giet inkorporata sabiex trendi servizzi
ta’ assikurazzjoni u pero ilha numru twal ta’ snin ma topera, sa mill-2003.

Ir-rikorrenti jispjegaw li I-azzjonist Franco M Azzopardi miet u |-eredi tieghu, I-intimati
Ruth M Azzopardi u Keith M Azzopardi a¢cettaw I-eredita’ tieghu bil-benefi¢cju tal-

inventarju u sa llum Franco M Azzopardi ghadu jirrizulta uffi¢jalment registrat mar-
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Registru tal-Kumpaniji bhala azzjonist, direttur, rapprezentant legali, rapprezentant
gudizzjarju u segretarju tal-kumpanija.

Jispjegaw ukoll i fis-17 ta’ Jannar 2017, is-socCjeta’ estera Windsor Insurance
Brokers Limited giet stuck off.

Ir-rikorrenti jikkontendu illi huma ngaggaw is-servizz tal-awditur Alex Agius li ha
hsieb li jara li I-affarijiet tal-kumpanija AML jkun regolarizzati u llum-il gurnata I-
kumpanija tista’ tigi stral¢jata u xjolta voluntarjament, izda ai termini tal-istatut tal-
kumpanija rizoluzzjoni ghal xoljiment tista’ biss tittiehed b’vot ta’ hamsa u sebghin
fil-mija (75%) tal-azzjonisti. Jispjegaw li ghalkemm I-intimati kienu nterpellati jersqu
ghal decizjoni dwar l-istral¢ tal-kumpanija, huma bagghu inadempjenti u ghalhekk
is-soc¢jeta’ de quo ma tistax tigi xjolta voluntarjament.

Jispjegaw li ghalhekk ma kellhom |-ebda alternattiva hlief li jippro¢edu quddiem din
il-Qorti ai termini tal-Artikolu 132 tal-Kap 386 tal-Ligijiet ta’ Malta.

In sosten tar-rikors taghhom, is-socjetajiet rikorrenti ipprezentaw numru ta’
dokumenti li I-Qorti hadet konjizzjoni taghhom.

Fix-xhieda tieghu, I-awditur Alex Agius jispjega li l-inkarigu tieghu kien li jillikwida I-
kumpanija Alliance Malta Limited li kienet kumpanija ta’ assigurazzjoni licenzjata
mill-MFSA u dan meta gie ngaggat fis-sena 2013. Jghid li tul is-snin kellu diversi
lagghat mal-MFSA, liema awtorita™ minn naha taghha wkoll esprimiet ix-xewqa li |-
kumpanija tigi likwidata. Jghid li ha rendikont tas-sitwazzjoni tal-kumpanija u sab li
kien hemm diversi pendenzi u beda jipprova jirregolarizza I|-posizzjoni tal-
kumpanija. Jispjega li kien hemm anke kontijiet pendenti ma’ xi banek li thallsu.

Jikkonferma li I-kumpanija estera Windsor Insurance Broker Limited giet stral¢jata
fl-Ingilterra. Jghid li kien ghamel diversi tentattivi sabiex jaghmel kuntatt mal-istess
kumpanija, anke gabel ma din giet xjolta, izda kien kollu ghalxejn. Jispjega li ghamel
l-istess tentattivi ma’ |-eredi ta’ Franco Azzopardi li kienu wkoll ghalxejn stante li I-
intimati ma kienux accettaw il-wirt ta’ missierhom ghax ma riedu I|-ebda
responsabbilita’. Jghid li I-kumpaniji rikorrenti kienu lesti li huma stess jassumu r-
responsabilitajiet li kien hemm, inkluz li hallsu d-djun.

Mistogsi r-raguni ghaliex il-kumpanija ma tistax tigi xjolta, jghid li sabiex tigi xjolta I-
kumpanija jehtieg li jkun hemm rizoluzzjoni ta’ hamsa u sebghin fil-mija (75%) tal-
azzjonisti u s-socjetajiet rikorrenti m’ghandhomx bizzejjed ishma bejniethom ghal
dan il-ghan.
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Ikkunsidrat Ulterjorment:
i I-Artikolu 132(1) tal-KAP 386 tal-Ligijiet ta’ Malta jghid espressament hekk:

Jekk ghal xi raguni ma jkunx prattikabbli li tissejjah laqggha ta’ kumpanija
bil-mod Ii bih jistghu jissejhu lagghat tal-kumpanija, jew li jitmexxew il-
laqghat ta’ dik il-kumpanija bil-mod stabbilit bl-istatut jew b’dan I-Att, il-
qorti tista’, jew minn rajha jew fuq it-talba ta’ xi wahda mill-partijiet fil-
procedimenti waqt dawk il-procedimenti jew, fin-nuqqas ta’ xi
procedimenti, fuq rikors ta’ xi direttur tal-kumpanija jew ta’ xi membru
tal-kumpanija li jkollu dritt jivwota fil-laqgha, tordna Ii laqggha tal-
kumpanija tissejjah, tinzamm u titmexxa b’dak il-mod li I-gorti jidhrilha
xieraq, u meta jinghata xi ordni bhal dan, tista’ taghti dawk id-direttivi
ancillari jew konsegwenzjali li jidhrilha xieraq, inkluza d-direttiva illi
membru wiehed tal-kumpanija prezenti personalment jew bi prokura
Jitqies li jikkostitwixxi laqgha.

Fil-provvediment ta’ din il-Qorti diversament preseduta fil-kaz Anne J. Pace vs X
(14/2020JZM) tat-18 ta’ Gunju 2020, gie spjegat hekk fil-kuntest ta’ dan |-Artikolu
tal-ligi:

[l-mudell ghall-Art 132(1) tal-Kap 386 kienet Sec 371(1) talCompanies
Act Ingliza 1985, li llum saret Sec 306 tal-Companies Act Ingliza 2006.
Tajjeb jinghad illi fil-ligi Ingliza ma kienx hemm disposizzjoni bhall-Art
132(2) taghna. Infatti fil-ligi Ingliza s-setgha tal-qorti hija limitata ghall-
convening of general meetings mhux ghal meetings of the board of
directors.

Fil-Pag 1427-1428 ta’ Principles of Maltese Company Law (Second
Edition — Volume Three — 2019 — MUP) Andrew Muscat ighid hekk
briferenza ghall-Art 132(1) tal-Kap 386 —

General meetings may also, in particular circumstances, be convened,
held and conducted as directed by the Civil Court. The court may
exercise this power if, for any reason, it is impracticable (i) to call a
meeting of a company in any manner in which meetings of the company
may be called or (ii) to conduct the meeting in the manner prescribed by
the articles or the Companies Act. The court should be entitled to direct
that a meeting be held when it is impossible to hold a 5 general meeting
because of the persistent absence of a quorum at general meetings. The
court should not however direct that a meeting be convened simply
because the directors had rejected a request by a member to call a
meeting. Nor should the court use its powers to overcome a deadlock in
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the company's affairs where the deadlock is the result of a deliberately
created parity of votes between two members. Indeed the legislative
provision is designed to empower the court to ensure that meetings are
held but not to alter the result that is likely to follow from that meeting.

Where however the provisions of the articles are cynically exploited by
some shareholders to block an effective meeting, the court should be
able to exercise its powers. The court may exercise its power either (i)
on its own motion or on the demand of either of the parties to proceedings
before it during the course of such proceedings, or (i) in the absence of
such proceedings, on the application of any director of the company or
of any member of the company who would be entitled to vote at the
meeting. The court may order that the meeting be called, held and
conducted in such manner as it thinks fit, and it may, whenever any such
order is made, give such ancillary or consequential directions as it thinks
expedient, including a direction that one member of the company present
in person or by proxy is to be deemed to constitute a meeting.

llli ghalhekk, I-Artikolu 132(1), li a bazi tieghu saret din il-procedura, jistabillixxi s-
segwenti kriterju sabiex azzjoni bhal din tirnexxi - xi raguni li ghaliha ma jkunx
prattikabbli li tissejjah laggha ta’ kumpanija bil-mod li bih jistghu jissejhu lagghat tal-
kumpanija, jew xi jew l-istess raguni li ghaliha ma jkunx prattikabbli jitmexxew il-
lagghat ta’ dik il-kumpanija bil-mod stabbilit bl-istatut jew b’dan |-Att.

[I-Qorti tqis illi I-mewt ta’ azzjonist, fic-Cirkostanzi partikolari tal-kaz odjern, fejn |-
ishma tieghu ghandhom mhux formalment trasferiti lil min hu ntitolat ghalihom, hija
altru milli raguni kontemplata kif hawn fuq c¢itat. Bhal ma huwa wkoll il-fatt li wahda
mill-azzjonisti giet stral¢jata hi nnifisha u ghalhekk m’ghadhiex tezisti.

Hija permezz ta’ rizoluzzjoni straordinarja mehuda flaggha generali tal-azzjonisti illi
trid tittiehed id-decizjoni dwar jekk kumpannija xxoljix u tigi stral¢jata volontarjament
(vide Art. 214 tal-KAP 386) u kwindi I-Qorti tqgis illi huwa necessarju illi tinzamm il-
laggha mitluba u li pero’, fit-termini tal-istatut attwali tal-kumpannija AML, tali laggha
ma tistax tinzamm.

[I-Qorti tqis illi din it-talba odjerna kif ged titressaq mir-rikorrenti bhala azzjonisti ohra
ta’ Alliance Malta Limited, tissodisfa ghalhekk ir-rekwizit Ii trid il-ligi fl-istess
provvediment imsemmi, u ghalhekk din il-Qorti ma tarax ghalfejn m’ghandhiex
takkolja t-talba mressga.

GHALDAQSTANT, il-Qorti, wara li rat l-atti kollha u in segwitu ghall-
kunsiderazzjonijiet hawn fug maghmula, ged tghaddi biex tiddeciedi, bl-
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applikazzjoni tal-Art. 132(1) tal-Kap. 386 tal-Ligijiet ta” Malta, u bla hsara ghad-
disposizzjonijiet tal-Memorandum u tal-Articles of Association tas-socjeta” Alliance
Malta Limited (C25896) billi:

1. TILQA’ l-ewwel talba u tordna li laggha tal-kumpanija Alliance Malta Limited (C
25896), tissejjan, tinzamm u titmexxa:

a) Esklussivament sabiex fiha tinghadda rizoluzzjoni straordinarja mill-
kumpanija ghal xoljiment bi stral¢ volontarju tal-istess kumpanija,

a) Minghayjr il-htiega li jintbaghtu I-avvizi indikati fl-istatut u/jew fil-ligi;

b) Billi s-socjetajiet rikorrenti Jarrow Limited u Multi Joint Projects Company

quorum ghal din il-laggha;

c) Billi I-vot taz-zewg socjetajiet rikorrenti Jarrow Limited u Multi Joint Projects
Company Limited ikun bizzejjed sabiex tkun tista’ tghaddi r-rizoluzzjoni
straordinarja tal-kumpanija ghax-xoljiment bi stral¢ volontarju taghha;

2. TORDNA illi I-laggha mitluba u hawnhekk awtorizzata tissejjah nhar il-Gimgha
25 ta’ Ottubru 2024 fis-saghtejn ta’ wara nofs in-nhar (14:00hrs) fl-uffic¢ju
legali ta’ I-Avukat John Gauci, 45/11, Triq id-Dejqa, Valletta, Malta, kif fuq ordnat
b’'item wiehed biss fuq l-agenda li jkun “ir-rizoluzzjoni straordinarja mill-
kumpanija ghal xoljiment bi stral¢ volontarju tal-istess kumpanija”.

L-ispejjez ta’ din il-proc¢edura jkunu a karigu tas-socjetajiet rikorrenti.

lan Spiteri Bailey Amanda Cassar
Onor. Imhallef Deputat Registratur

Pagna 8 minn 8



