
MARREVESHJA E ORTAKEYE 


E lidhur ne OUfle., lot me 03.06.2013. ne perpulIlJe ,I me poshle: 

EMS Shipping & Trading GmbH , nje shoqerl me perg)ellJesl Ie kufizuar, e themeluar 
dhe qe ekzlslon ne perpulhje me legj is lac lonln gjerman. e regjistruar prane Regjislr~ 

Treglar Ie Aurich. Germany me nr. Regj istr iml HRB 110271. me seli ne adresen: 

Hafenstfaf!.e 15. 26789 Lee!", Germany, rregullishl e perfaqesuar ne nenshkfimin e kesa) 

marrevesh)eje nga Z. Manfred Mueller, lindur me ~O.05.1966 , ne Emden, Gjermanl. 

mbajtes I pasapories me nr. 184 1176~5 . I cili vepron ne clleslne e drajtorit Ie shoqerise. 
(ne vijim e quajtu. "EMS1 

EMS Shipping & Trading GmbH ne vijim e quajlur (EMS 0118 Pala): 

MEQENESE: 

A. 	 EMS. ne vijfm te pJesemarrj es ne nje l ender. Ie Oeverlse Shqlptare, eshte shpallur 
fitues I Kontrates se Conceslonll me mull: "Menaxhiml, Operlml, ndertlmi, mirembajtje 
dhe perm iresim i dhe azhornlml leknik i Term inalil Llndor ne Porlln e Durresil" (ne 
vij im quajlur "Projekti"). 

B. 	 Ne baze Ie kerkesa ve Ie percakluafa nga Aulorilell Konirakluet ne dokumenlel e 
tender~ per ProJeklln, subjekll I shpallur frlues I lender~ duhel Ie Ihemeloje nje 
shoqeri Ie re. e cila do Ie jele edhe subjekti i cili do Ie kryeje dhe performoje 
akliv~elin qe lidtMtl me Projeklln: Emerlimi i shoqerise 118 Ie do Ie Je le EMS Albanian 
Pori Operalor (EMS APO) Shpk (ne vijim e quajtur "EMS APO" ose 'Shoqeria1: 

C. 	 EMS ka nenshkluar nJe Marreveshje Koncesionare me Autoritelln Kontraktues. 
Ministria e Puneve Pub like dhe Tran&portit Ie Shqiperise. me dale 06.05.2013 e cila 
ka hVre ne luqt me nenshkrlmln e Nlj : 

PRANOAJ TANI. ne lidhje me Ihemetlmln e KompaniS8 S8 Re EMS APO, EMS Shipping 
& Irading GmbH (EM S) ble dakOfd per kushlet 8i vijon: 

1. PREAMBULA 

Preambula flshte pjese pandare dhe Ihelbesore Ie kessj Marreveshje midis Ortakeve (ne 
vljlm quaj lur "Marreveshje1. 



2. 	 AOMINISTRIMI ISHOQERISE 

2 1 	5Imklufl.@ipi'lriPij 

SlIocterili cIo Ie adminlslrollet r.ga 1 ,nje) Admln,str.lor. I eMi cIo la propozohet ng. EMS 
dhl cIo tl em&l'ohel me vendimin I "'Imblesa H Ortakeve Ie Shoqlri.l . nl ptrpUlllje 
ml dlspoz~al e .tatulil ,dmth . 75 'IIIte kuot.ve te upilatil). 

P, [)tty"i db. Shperbtim) I Admlnlllrltoreyl 

2.2.1 Admlnlstratori I Shoqerlse do te emarohen perkateslsht per tl qene I'll detyre te 
komp.nlse per njoe perludh. pre! 5 ,pese, vjetesh me It drajta rlzgj.dhj. dh. kin. p.r 
detyre Ie ndjakin (kontrollDjn • . udhezojne. drajto;,l) dhe t. kujd.Hn per .kljy~lt dhl 
m.ttedhtniet me tubfektet prlv.te dhe publik' te perf$h.a ne zbM.,,1n dh. reellzmln e 
Projekt~ 

Admlnlltr.1DI1 do Ie kryejne detyrat me ptrtushlMl Ie vezhdueshem dlle 'e qllftdr .... shem 
per la plotesuar t. gjitha n.vojIIt qa Ildhen me ,.anzJmln a Projekt~ . n. menyre ql Ie 

Monen dhe/ose Ie kepereehan Ie gJ~II. peng'NI dlle 'fflshlireait. dll. te re.ptt.toh.n 
81.tlla perc:aklu.r. lie Manaveshjen I(oneeslon.,. dhelose ng' Autorrteti I(onlrllttun. 

P.r kryerjen • dalyrime .... dlle aktivitetet I lartpermendur. Pala cIo \'1 .kordojna 
Admlnlstratorit kompel eneat perkales. per tdmln~trlmln a Shoq.rin. n. perpulh)e me 
kufiz lmet . percakluar. ne stalUlIn. EMS APe. 

Shoqe.iII do t'i p.gu'Je Adm inillratoril per detYflIt dlte obligimel Qt I l.na nllarku,r. llpe. 
perc:akt"'.ve Ie lanpermandur •. nJ••hperbllm mujor pre) EUR 1ImuIJ dhe kjo .hum. do 
te jete Ilmbolike per vilin • p.ra dha 1M runk.ion te kon'ribula .... fin.new. dh. II 
tdmminlslrlm~ la shoqarilll na vitat a IrdhMmI 

,. STATUTI I SHOQERISE 

OI1akel • EMS APO bien d.ltord I. h.rtojnl dl:lpozitat. statutll qa do Ie ,11..")a per Ie 

.dmlnltlf1.llr Stw;rqerine dll. '''tiviletln • uJ tregtar. 

V~n",.hl. ne .tatutin. Shoqarls. do Ie pereaktohet: 

3.1 	 e drejla e parablerjaB •• ort........ te Shoqeriae ne rasl Irl,lerim' It kuoltva nga 
ort,ltet. Shoqeris. I.k per.one te Irlte: 

3.2 	 kUOf\lm l prej 100'111 It "'pitalil dhe .humlca prej me .hume •• 75 %. kuot.ve per 
vendimet q. ken. 'e bejne m ... me posht.: 

,., 	Pereak\imin. polilik.ve It blZIM,It; 

(b) 	 Em.rlmin dlle shkart."in • Admlnl:llnllorev.; 

(e) 	 Em ... ."in dha IIhklrt.,,1n e likuldu ..... dlle aud~ .... '¥. te IIutorlZu.r. 

(d) 	 Emerimin dlle ,h...tkimln • .wokete.... .ltlperte.... kontabel. Orejtuetln • 
!ermin.lit dh. Shefin a ftn.rrc:ea 

,.) 	Rritjen dhe zvogelimln • k.pH.lit Ihemell.r: 

http:polilik.ve
http:V~n",.hl
http:perc:akt"'.ve
mailto:5Imklufl.@ipi'lriPij


Ie IOf~ mltdho.e dh. v~nllll;shl " rrjedlloJe e revol ...eioneve, kryengriljeve, levizjeve 
pop... ,lore. luftereve, grevave, lla..,~ , permbyljeve, fenomeneve nalyrore. Ihprones",~ 
ole Y9primeve Ie organeve IhlelllllOle Ie cilal k...lizoJne lirine personate ose lirine e 
!>dermallj" Ie seeiles prel Paleve. 

7, NJOFTIMET 

<;:do njollim apo komunlkim duhel Ie jele me Ihkrim dhe do Ie konsklarohel I o;Iorezual (i) 
me depozlllmln ne posle nepelm)el postes " regj;"luar Ie nJoftlml1 adresuar Pales (ii) 
me poste Ie ,hpejte; ose (Iii) duke e dorez...ar njoflimln personalishl. Njoftimi do Ie 
kon.lderohel I dhene ne dalen e dorezlmil 018 ne dilen III dyle Ie punes pasardhese nga 
data e dOlezimit ne resl kl,lr njoftimi eahle dergua. me posle te shpejle. Ne resl se eshle 
derg...ar me posle Ie regJI,IIU8l, njofllml do Ie kon,lderohel i malle ne dilen a lrele n9a 
data e POlles. 

Per qell im nJoftiml, adres. e Peleve eshle 51 me poshle; 

Pet EMS: EMS Shipping & Trading GmbH 

Ne vemendje Ie: Mr. Manfred Muel ler 

Fax: +4 94919281515 

Adrala: HafenslraBa 15, 26789 leer, Germany 

8, VECUESHMERIA 

Dlspozilal qe permban kJo Mar.eveshJa do Ie jene Ie zbalueshme pavaresishl nga nje.a 
li"r. dh" vlafshmeri. e seciles prej lyre nuk do Ie canohal na rasl se ndonje dispozite 
eshle e pavlelshme 

g, TR ANSFERIMI 

Asnjera nga Ortakel n ... k do Ie kele Ie drejl an Ie Iransferoje ose Ie kaloje Ie drejlat dhe 
detY'imet e 1~I'a saj qe rrjedhin nga kjo MalTeveshje, pa mirelimln paraprek me shkrim Ie 
Ortakeve Ie Ijere, miralim j eili nuk d ... hel Ie ."Iuzohel pa a.sye. 

10. KOSTOT OHE SHPENZIMET 

Pervty rastil kur eshte parashikuar ndryshe ne kele Malleveshje, EMS do Ie ,hlyeje 
shpenzimal qe lid hen me negociimin dhe pergal~jen e kesaj Malleveshje, duke perflhlre 
t;:<Io dhe Ie gjilha shpenzimel nolerial., dhe shpenzimel e liere qe do Ie kryhen ne lidh]e 
me zbalimin dhe realizimin e kesaj Mallev/lShje. 

• 




Marreveshj8 e Ortak8V8 

11. NDRYSHIMET 

Pervec r3slil kur parashikohel ndryshe ne kela MarravesMjll, ndrysMimel e kesaj la fUnd il 
mund Ie behan ~elam me shkrim dhe duhel Ie nenshkruhen n!la Orlakal. 

12. HEQJA DORE 

Asnje heqje dore nga Palel ne lidhje me shkeljen ose mospermbushjan nga ana e Pales 
Ijal er la Cdo perfaqasimi. garancia, praml imi oaa kushleve Ie parash ikuara na kale 
Marrevashjaje, nUk do la parbeja haqje dore nga ndonje shkelje ose mospermbushje nga 
kjo Pale Ie dispozilave Ie Ijera Ie ngjashme qe lidhen me perfaqesimin. garancine, 
premlimin ose kushlel. Nese ndonjera prej dispozilave rezullon e pavlefshma. qe do Ie 
isMle e vlefshme ne rasl se nje pjese e saj do Ie hiqej. kjo dispozila do Ie zbalohel me 
ndryshimel a navojshma per la bera ale la ~Iafshme. 

13. KONFIDENCIALITETI 

Ortakel bien dakord Ie ruajne konndencialitel Ie plole dhe Ie mos bajne publike 
parsonave Ie Ireta kusMtel dhe percaktimel e kesaj Marreveshje. pervec raslil kur 
publ ikimi eshle e parashikuar ne ligj. 

14. ZGJIDHJA E MOSMARREVESHJEVE 

Ne rasl mosmarreveshjesh qe mund Ie lindin midis ort akeve ne lidhje ma Intarpral imln. 
realizimin . zbalimin. shkeljen. perfundimin dhe ekzekul imin e kesaj Marrevashja, ortakat 
angazhohen ta be]ne la gjilha parpjakjal a mundshma dha na mirabasim qe I'i zgj idhin 
ato ma mlrakuplim. 

Ne rast se mosmarreveshja nuk eahle zgjidhur brenda 14 diteve nga perpjekja e pare, do 
Ie zgj idhet parfundimishl sipas dha konform legjislac ionil shqiplar ne Gjykaten a 
Shqiparisa. 

Vand iml ; arbitrazhit sipas katij nenl. do la jate perfundimlar dha dalyrues par Palat na 
lidhje ma objaklin e ~eshljes dhe do te je ta i akzakuluashem me vendim Ie gjykates 
kompelente. 

15. LlGJII ZBATUESHEM 

Kjo Marraveshja. te drejtal dhe detyrimet qe "jedhin per ortakel nga kjo Marreveshje. do 
Ie rregullohen, inlerpretohen dha zbalohen na perputhja me IigJa! a Repub likes se 
Shqiperi se. 



MamwtlshJa II Orlakeve 

16. GJUHA 

Kjo Marraveshje eshle harluar dhe nen,hkruar ne 4 kopje ne gjuhen aogleze dhe 4 kopje 
M gjuhen Ihqipe. Ne ras\ mO$lllsrreveshje midil Plleve ne lidhje me Inte,prelimln 
dheJose l;batimin e hlaj Marreveshjeje, do te merret per baze ve"lonl.nglisht. 

Per EMS Shi ppIng&. Trading GmbH 

~ ll-Ocu.ccT 

!t[!.td&;, 


/V.--< 

d 

~!"J 



SHAREHOLOERS AGREEMENT 


Entered into in Durres, today on 03.06.2013 with respect to the following: 

EMS Shipping & Trading GmbH, a limited lI~bi l ity company, organized and existing pursuant 
to the German legislat ion, reg istered w~h the Commerciat Register of Aurich, Germany with 
registration no. HR6 110271 having its legal seat at the address: Hafenstra~ 15, 26789 Leer, 

Germany, duty represented herein by Mr. Manfred Mueller, born on 30.05.1966, in Emden 

Germany, holder of the passport no. 184117835 in ~s quality of director of the company 

(hereinafter referred to as "EMS") 

EMS Shipping & Trading GmbH is hereinafter referred to as the "EMS' or "Party". 

WHEREAS; 

A. 	 EMS, following the participation in the biOdlng procedure of the Albanian Government, has 
been awarded the Concession Contract for "The management, operation, construction, 
maintenance, technical upgrading and the adaptation of the East Terminal of the Durres 
Port" (hereinafter referred to as the "Project"). 

B. 	 Pursuant to the requi rements set forth in the bidding documents provided by the 
Contracting Authority w~h regard to the Project, lhe entity being awarded as the winning 
bidder shall establish a new company which shall be the ent ~y that shall perform the activRy 
related to the Project: the name of the New Company will be EMS Albanian Port Operator 
(EMS APO) Shp!< (hereafter referred to as "EMS APO "Of "the Companyj: 

C. 	 The EMS has already signed the Concession Conl1ael with the Contracting Authority, 
namely Ihe Albanian Ministry of Public Works and Transportation, dated 06.05.2013, which 

enleB Into force on the day of signature. 

NOW THEREFORE, with respect of the establishment of New Company EMS APO, the EMS 
Shipping and Trading GmbH (EMS) agrees and covenant as follows. 

1. RECITALS 

The recitals form an integral and substantial part of this Shareholders Agreement (hereinafter 
referred to as the "Agreement·), 
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2. MANAGEMENT OF THE COMPANY 


2.1. Management Structure 

The management of the Company shall be performed by 1 (one) Administrator. appOinted upon 

decision of the Assembly of Shareholders as provided under the bylaws of the latter (I.e. 15 % 

of the shares). 

2.2. Tasks and remuneration of the Administrators 

The Administrator of EMS APO snail be respectively appointed for being in charge of the 

Company for a period of 5 (five) years with the possibility of renewal. with the task to follow 

(control. guide. lead) and to take care of the activities and the relationships with an the private 

and public entities involved in the execution and implementation of the Project 

The Administrator will assure with a constant and continuous engagement to provide for all 

needs relative to the exeQJ\ion of the Project. in order to avoid andlor to overcome all obstacles 

and difficulties and to observe alt the deadlines as defined in the Concessioo Agreement andlor 

by the Contracting Authority . 

For purposes of performance of the above obHgations and activities. the Party will provide to the 

Administrator adequate administration powers subject to the limitations set forth in the 

provisions of the bylaws of EMS APO. 

In consideration of all the obligations. tasks and duties assigned to the Administrator, as 
mentioned above, EMS APO shall pay to the Administrator a monthly compensation of EUR 11 
month and such amount will symbol ically be paid for the first year. while for the nexl years such 

payment will be performed in consideration of the financial contributions and the management of 

the Company. 

3. BYLAWS OF COMPANY 

The shareholders of EMS APO agree on the drafting of the provisions of the bytaws which shall 

direct the company's corporate governance and commercial adivhy. 

In particular. in the bylaws of the company h win be defined: 

3.1 	 the prfHmption rights for the transfer of the shares from each of the shareholder to any 

third party; 

3.2 	 the need of a quorom of 100% and a majority of more than 15 % of the shares for 

decisions shall include. but not to be limited to, to following items: 

(a) setting of the business poliCies; 

(b) appointment and dismissal of the Administrators; 

(c) appointment and dismissal of liquidators and authoril:ed auditors; 
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Shar~h()Jders Ag'e~""nI 

(d) 	appointment and dismissal of a lawyer, a tax advisor, the terminal manager and the 
chief accountant: 

(e) 	Increase or decrease of the share capital : 

(f) 	 approval of the distribution of annual profits: 

(g) restructuring, 	 dissotution, transformation, merger, amalgamation, winding up or 
liquidation of the Company or the reorganization of the Company into another 
COfporate form; 

(h) change 	of the legal status and/Of legal form and termination of the Company In 
accordance with the Albanian legislation: 

(i) 	 taking of any necessary actions to assure thai the Company has sufficient capital and 
assets to permit it to conduct activities and perform its obligations toward third parties: 

(j) 	 acquisition of 5hare5 in other companies Of transfer of shares of the Company or of 
any participation that the Company has in other companies having similar scope of 
activity: 

(k) establishment, 	closing and lor winding up of any branch offices, affiliates and 
subsidiaries; 

(I) Investments for amounts e~ceeding EUR 50.000,--: 


{m)transfer of assets of the Company having a value which e~ceeds EUR 50.000,--: 


(nJ J)\Jrcllase or transfer of immovable properties having a value which exceeds EUR 

50.000.­

(oj commitment of any bank guarantees and Letter of Credits by the Company, and 

(p) 	any other matter set forth by the appl icable law(s) or these Bylaws. 

4, DUTIES OF THE SHAREHOLDERS 

For the Implementation and efficient performance of the Project pursuant to the Concession 
Contract entered Into with the Contacting Authority and its economic and profit oriented 
execution, EMS APO will need financial means, experienced and qualified staff and experts as 
well as sophisticated equipment and trade re lated know - how which EMS is able, willing and 
prepared to deliver and make availat)le to EMS APO in sufficient quantities, quality and scope. 

5. COMMENCEMENT AND DURATION OF THIS AGREEMENT 
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This Agreement is binding and effective as of the date of its signature and shall be in force for 
the entire existence of the Company. 

6. FORCE MAJEURE 

No Party will be considered liable if the fu lfil lment of any provision of this Agreemel'lt shall result 
in delay or shall be rendered impossible as a result of force majeure and especially as a result 
of revolutions, riots, popular movements, wars, strikes, fires, noods, act of Gods, expropriatiol'l 
or government actiol'ls that limit the personal freedom or those of undertaking of each Party. 

7. NOTICES 

Any notice or communicatiol'lS hereunder must be in writil'lg and shall be deemed givel'l: (i) by 
depos~ing the same in the mail. addressed to the Party to be notified. postage prepaid and 
registe red with return receipt requested and received. (ii) by sending the same by express 
courier, or (i ii) by del ivering the same personally. Such notice shall be deemed received Ol'l the 
date on which it is hand-delivered or on the second business day following the date on which it 
was sent by express courier. If sel'll by reg istered mail, such notice shall be deemed received on 

the th ird busil'less day following the date on which rt is so mailed. 

For purposes of giving notice, the addresses referred to are: 

For EMS: EMS Shipping & Trading GmbH 

Attn. Mr. Manfred Mueller 

F" +49 491 928 15 15 

Address: Hafenstra(!,e 15, 26789 leer, Germany 

8, SEVERABILITY 

The proviSions conta ined in this Agreement shall be enforceable il'ldepel'ldently of each of the 
others and its validity shall not be affected if any of the others is invalid. 

9. ASSIGNMENT 

No shareholder shall have the right to assign or transfer hisfher rights and obl igations under this 
Agreement without the prior written cOl'lsel'lt of the other shareholders, such cOl'lsent not 
unreasonably be withheld. 
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10. COSTS AND EXPENSES 

Except where otherwise provided in this Agreement . EMS shall pay the costs relating to the 
negotiation and preparation of this Agreement . including any and all costs for notary public fees 
and other costs inCUlTed in connedioo with the execution and performance of this Shareholders 

Agreement. 

11 . AMENDMENTS 

Except as otherwise provided In this Agreement. any amendment 10 this Agreement may be 
performed only in writing and should be signed by the shareholders. 

12. WAIVER 

No waiver by any Party of any default or breath by the other Party of any representation. 
warranty. covenant or condit ion contained in th is Agreement. shall be deemed to constitute a 
waiver of any subsequent default or breach by such Party of the same Of any other 

representation. warranty. covenant or condition. If any provision resulting invalid. would be 
repaired by removing pan of it. such provision shall apply as properly amended in order to 
render it valid. 

13. CONFIDENTIALITY 

The shareholders agree to maintain confidential and to not disclose to any third Pany the terms 
and conditions of this Agreement except as required under the applicable law. 

14. DISPUTE RESOLUTION 

In case of any d ispute that may arise between the shareholders with regard to Ihe 
interpretation. performance. execution. breach. termination and enforcement of th is 
Agreement the shareholders shall use their best efforts and in good faith 10 resolve it 
amicably. 

In case the dispute is not sellied within 14 days from the /irst attempt, it shall be finally 
settled by the Albanian Courts in accordance with Ihe Alban ian Legislation. 

The award rendered pursuant to arbitration in accordance with this clause shall be final and 
binding on the Parties hereto with respect to the subject matter and may be entered and 
enforced in any court of competent jurisdiction. 

15. GOVERNING LAW 
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Shareholders 1i.gre.",enl 

This Agreement, the rights and obligat ion deriving for the shareholders thereof shall be 
governed by, construed with and enforced in accordance with the Albanian legislation. 

16. LANGUAGE 

This Agreement is written and signed in 4 copies in the Engl ish language and 4 copies in the 
Alban ian language. In case of any controversy ari Sing between the Parties in connection with 
the interpretation and/or execution of this Agreement. the English version shall prevail, 

For EMS Shlpping&Trading GmbH 

Place::J;tAV'f 01) 
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