Sot, mé 10/09/2013, né Tirané, pala € méposhtme (né vipm referuar si “Ortaku Thé‘_'me]un:,.s'-:'. ﬂ.]}ﬂ".

AKTI I THEMELIMIT TE SHOQERISE ME P e e
PERGJEG]ESI TE KUFIZUAR T
Sun Petroleum Albania SHPK C R EY

= -

“Ortaku”) pranon t& chzekutojé kité Akt Themelimi:

- Dory Grossman, shtetas izraelit, lindur me 12101979 né lsrael, mbajés 1 Pashaportés Nr.
20350332, rezident né€ adresén: 10 Aba Even Street, Hertzelia, Tzrael (né vijim referuar s1 “Pala™).

I. Themelimi

Ortaku Themelues deklaron themelimun e Shogénsé me Pérgjegjési 8 Kufizuar me emrin SUN
Petroleum Albania SHPK, né pérputhje me Ligjm Neo 9901, daté 14.04.2008 “Pér Tregraret dhe
Shogénte Tregtare ™ (“Ligji Tregtar™),

Zyra e regjistruar e shogénse éshteé né adresén: Rr. Tbrahim Rupowa, nr. 5, Sky Tower 13/4, 1000
Tirang, Shgipéri.

Shogéria éshté knjuar pér nje afat t€ pacakuar.

I1. Objekd

Olxjeki 1 aktivitetit t& Shogérsé, pérfshin por nuk kufizohet né akoviteter e méposhime;

(@)
{b)

()
(d)

e)
(f)

(g

shitje me pakicé benzné, nafté, gaz, lubrifikanté dhe ¢do produkt dhe nén-produkt té tyre;
Hapja dhe menaxhimi 1 pikave té karburantr gé kryejné aktivitet shitje me pakicé né ré gjithé
vendin;

Import-eksport 1 cdo dhe té giithe mallrave sipas legjislacionit sheiptar;

Hapja dhe menaxhimi i bareve, restoranteve, dyganeve, qendra tregtare dhe biznest té cdo
ITSTTH

Tregti me shumicé dhe pakice té ¢do dhe € githé mallrave né pérputhje me legjislacionin
Shgiprar;

Ndértim dhe ¢do aktivitet tjetér t€ lidhur, pérfshiré por pa u kufizuar né import-eksport té
materialeve té ndertimir dhe pjesé;

Dhe né pérgjithési cdo dhe té giithe akovitetet gé lejohen dhe nuk ndalohen né Republikén e
Shyqipénsi sipas legjislacionit sheiptar.

Me gellim pérmbushjen e objekur té lartpérmendur, Shogéna gjithashou, mund té:

(a)

(b)

()

kryejé ¢do akuvitet me pasuri té luajtshme dhe té paluajishme si edhe aktivitete tregtare,
financiare, qira apo hipotekore té clar mund te konsiderohen té dobishme apo té nevojshme
pér pérmbushjen ¢ objektt t¢ Shogérisé;

bleje, né ményre re drejiperdrejté apo 1€ térthorté, interesa né shogér té tjera qé kané objeke
té ngjashém me até té Shogérisé, né Shgipén apo jashté saj; dhe

kryejé cdo aknviter ferer qé mund ré konsiderchet i dobishém apo i nevojshém pér
pérmbushjen e objekur té Shogérisé.

Gijithashm, Shogéra mund té kevejé ¢do aktivitet getér 1 cili nuk ndalohet nga ligy 1 zbarueshém,



" ITL. Akti i Themelimit
1 Ortaku Themelues deklaron miratimin e Akt t¢ Themelimit té Shogérisé,

IV. Kapitali Themeltar

1. . Kapitali themeltar i nénshkruar i Shoegénsé éshig LEKE 100,000 (njéqindmijé Leké Shyipéraré) i
ndaré né 100 (njéqind) aksione & zakonshme me vleré nominde LEKL 1000 (njénje Leké
Shqiprare) secili. Kapitali themeltar i nénshkruar dhe i shiyer plotésisht éshié, si mé poshee:

- Dory Grossman, shteras lzraclt, lindur mé 12101979 ne Izrael, identifikuar me
pashaporté nr. 20350332, rezident né adresén: 10 Aba Even Streer, Hertzelia, Isracl;
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Cdo aksion jep té drejtén e nji vore.
V. Bordi i Administratoréve

1. Shogéria drejtohet nga Bordi 1 Administratoréve i zgjedhur nga Asambleja e Pergjithshme ndermiet
ortakeve apo jashte rradheve te ryre. Bordi i Administratoréve pérbehet nga (i} Drejtori Ekzekutiv
(“DE"), dhe (i) Drejtont Financiar (“DF™), té cilét do & nénshkrajné bashkarisht ¢do dhe ré gjitha
aktet e shogérisé,

b2

Anétarét e Bordit 8 Administratoréve do té veprojné bashkausht dhe do te jene pergjegies per
administrimin e perditshem te Shogerise, sipas kufirimeve te vendosura nga Statuti |, ligi i
zbatueshem dhe Azambleja e Pérgjithshme.

3 Anétarét e Bordit té Administratoréve emerohen per nje afar 1 (nj€) viecar dhe mund e riemerohen.
Megjithaté, Angtarét ¢ paré ¢ Bordit ¢ Administratoréve do 1@ géndrojné ne detyré dert mé
31122013 dhe mund té riemérohen. Anétarét ¢ paré t¢ Bordit t¢ Administratoréve 1@ Shogénsé

jané:

- Z. Ibrahim AKTOZ, shtetas rurk, lindur né Adana (Turqy) meé 2 néntor 1971, mbajrés i
Pashaportés Nr. 1 06517987; dhe

- Z. Guram GOGESHBILI, shtetas gjeorgjan, lindur né Thilisi (Gleorgp) mé daté 16 janar 1976,
mbajtés 1 Pashaportés Nt 07ADG0325;

4, Akte me firmén e té dy anéraréve té Bordit t¢ Administrimit jane detyrues pér Shogériné  sipas
kufizimeve te vendosura nga Statuti, ligii i zbatueshem apo vendimet pérkatése & Asamblesé sé
Pérgjithshme qé vendos kufizime € tagrave dhe kompetencave té anétaréve 6 Bordir e
Administratoréve,

3. Anétarét ¢ Bordit ¢ Administratoréve t& Shogérsé mund te emerojne nje perfagesues “ad weantia”
per kryerjen e detyrave specifike apo te kategorive te detyrave specifike sipas kufizimeve te
kompetencave vendosur nga ky starut apo nga ligii.

. Anétarét ¢ Bordit t¢ Adminsstratoréve té Shogérsé duhet 175 raportojne Asamblese se Pergjithshme
né ¢do kohé dhe né ¢do rast jo mé pak se 6 (gjashté) heré né vir.

7. NEé rast se anérarét ¢ Bordit té Administratoréve nuk arrijné té zgjidhin njé ¢éshtje midis tyre kjo do

Ui paragitet pér zgjidhje brénda 24 (njézetekatér) oréve Asamblesé sé Pérgjithshme e cila merr

vendim. Ky vendim do té jeté detyrues pér anétarét e Bordit té Administratoréve dhe ka efekte té

menjéhershém pér palét e treta.

]



8. Bordi 1 Administratoréve zoteron te gjitha kompetencat ne lidhje me administrimin e zakonshem dhe
te jashrezakonshem 1 cili eshre 1 nevojshem per amntjen ¢ objektivave te Shogerise t8 miramara nga
Asambleja_g, Pérgjithshme me perjashum te kompetencave ge u rezervohen organeve te fjera te
shuqeﬁst_';i_g'a ky stitur apo legjislacioni ne fugi. Anétaret e Bordit t& Admimstratoréve dubet t&
keyejné detyrat e tyre dhe t€ pérmbushin detyrimet ¢ tyre me besnikéri dhe korrekrési né interesin mé
té miré té Shogérisé dhex:té' aksionaréve té saj dhe kéto kané pérgjegiési individuale apo solidare pér
cdo dhe té gjitha ﬂ:pri..rm:t qé mund (& cénojné interesat ¢ Shogénsé dhe/ose aksionaréve 1€ saj, né
ményré direkte apo indirekte.

9. Bordi 1 Administratoréve ka kompetencar dhe detyrat ¢ méposhtme:

(a) sipas kerkeses se Asamblese se Pergjithshme, te marre masa qe jane ne kompetence te kesaj te
fundit, t'1 rekomandoje Asamblese se Pergjithshme vendimer ge duhen marre prej saj dhe te zbatoje
keto vendime;

(b te therrase mbledhjen ¢ Asamblese se Pergjithshme nese konsiderohet e nevojshme per interesat e
Shogerise,

(c} te sigurchet se Shogeria respekron ligjiin dhe standartet ¢ kontabilirenr;

(d) te shqvrioje dhe te mbaje librat kontabel, dokumentet dhe asetet e Shogerise;

(€} te siguroje se auditimi 1 librave dhe regjistrimeve kontabel te kryhet te pakten nje here ne vit nga
nje ekspert kontabel 1 autorizuar, dhe se raporti 1 auditimit i eshte derguar dhe vene ne dispozicion
Asamblese se Pergjithshme;

(fy Cdo te drejte ose detvrim teter te percakmuar nga ligj.

10. Bordi i Administratoréve nuk mund té ekzekutojé marréveshje apo t€ lidhé kontrata pér llogarn té
Shogérisé gé kalojné vlerén prej EUR 200,000.00 (dygindmijé euro) dhe nuk mund t€ kryejé pagesa
né favor t& paléve t& treta mbi vlerén EUR 200,000.00 (dvgindmijé euro) pér té cilat duhet miratimi 1
Asamblesé sé Pérgjithshme.

11 Kompetencat dhe deryrat ¢ anétaréve & Bordit & Adminstratoréve vendosen dhe ndryshohen
rregullisht me vendim & Asamblesé s¢ Pérmithshme.

VIL Eksperti/t Kontabél té Autorizuar

1. Konteolli i bréndshim i Shogérsé kryvhet nga njé apo mé shumé eksperté kontabél t€ autonzuar &
cilét emérohen nga Asambleja e Pérgjithshme pér njé vit financiar. Ekspertét e paré kontabél té
Shogérisé pér vitin financiar 2013 jané Deloirte Albania Sh.p.k.

Akt § Therelimit échté hariuar né 4 (kativ) kapje origiinale nf giubin shaipe dbe 4 (katér) Loty origiinale né giuhen anglese
mie pleré 18 iéité ligiore, Pér jdo konfliks g¥ lind n ldige me shatimin dbef ose interpreiimin ¢ klif Akti Themelimi, versioni
#E anglisht do £ jeté versioni § vetém detyrues pér palét dhe me efekte ligiore, A&H T Themedimit &bt bartuar né pérputhie me
Ligitn Nr. 99017, daté 14.04.2008 “Pér Tregtarit dbe Shogérits Treglare”, me ndryslime.

Ortaku Themelues

—
CAD o 5 eSSiven

Grossman
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- ACTOF INCORPORATION
OF TI{E LIMITED LIABILITIES COMPANY
¢ _ . Sun Petroleum Albania SHPK

Today, on the 10/09/2013, Tirdna, the following party (heremnafrer referred to as the “Founding

Shareholder”, or the “Sharcholders™) agree 1o adopt the present Act of Incorporanon, as frallerars:

[

[

ok .

- Dory Grossman, lsrach citizen, barn on 12.10.1979 in lsrael, identified with hus passport no

20350332, with its registered address at 10 Aba Fven Streer, Herrzelia, Tsracl,
(heremafier called as the “Party™).

1. Establishment

The Founding Sharcholders hereby declare the establishment of the Limited Liabihiies  Company

mamed SUN Petroleum Albania SHPK, in accordance with the provisions of the Law Noo 9901,

darte

d 14.04.2008 “On entreprencurs and Commercial Companies” (the “Company Law”).

The registered address of the Company is at Rr. Tbrahtm Rugova, no 5, Sky Tower 13/4, 1000

Tirana, Albama.

The Company has been established for an unlimited duraton.

II. Object

The scope of activities of Company shall include, but not imited to, the following acmvities:

(a)

1
(b}

Retail sale of petroleum, oil, gas, lubncants and o f any product and sub-product related
thereto:

Opening and managing of gas stations with retail activity throughout the country;
[mport-export of any and all goods permirted under Albanian legislanon;

Opemng and management of bar, restaurants, convience slores, trade and business centres
of any kind,

Wholesale and retail of any and all goods, as pemited under Albaman legislanon;
Construction and any other related acuvity; including but not limited 10 import-export of
construction materials, and parts;

And in general any and all acivioes, which are permitted and not prolubitted in the Republic

of Albamta, under Albanian legislanon.

For the purpose of achieving the foregoing purposes, the Company may also:

(]

CArry Out 4Ny EANsacion concerning moveable or real properties, as well as any commercial,
financial, renting or mortgage activiry, which may be considered uselul or necessary in order
10 achieve the Company’s purpose;

acquire, directly or ndirectly, interesrs in other companies which have a purpose similar 1o

the one of the Company, in Albania or abroad; and



() any other activity which may be considered useful or necessary mn order o achieve the

Company’s purposc, .

-, )

3. ln additon, the Company may carry uul.'ﬂ:n}' business actvity, which i not prohibited under
applicable law. Ry

L Articles of Association

1. The Founding Sharcholder. hereby declare the adoption of the Aracles of Association of the Company.

IV. The Share Capital

1. The subscribed share eapital of the Company is ALL 100,000 (one hundred thousand Albanian lek)
consisting of 100 {one hundred) ordinary shares with a par value of ALL 1,000 (one thousand lek)
cach, The share capital is subscnbed and fully paid-up by the Sole Shareholder of the Company as

fallovars:

- Dory Grossman, lsracli citizen, born on 12101979 10 lsrael, idenufied with his passport no

201350332, with its registered address at 10 Aba Even Street, Hertzelia, Lsrael;

(%]

Fach share confers the nght of one vote,
V. Board of Administrators

1. The Company is managed by a Board of Administrators, who may or may not be a sharcholders of
the Company, appointed by the General Meeting. The Board of Administrators is composed by (i
the Chief Executive Officer (“CEO™), and the (1) Chief Financial Officer (“CFO"), who shall co-

sign any and all company decuments o be 1ssued.

[

The Board of Administrators shall act jointly and be responsible for the Company’s day-to-day affairs
of the Company, subject to the limitations provided under Articles of Association, applicable law,
and by the General Meeting,

3. The Board of Administrators is appointed for a term of one (1) year and can be reappointed.
Provided, however, that the first The Board of Administrators 1s appointed untl 31.12.2013 and can

be reappointed.
The first members of the Board of Administrators of the Company are:

- Mr. Ibrahim AKTOZ, Turkish citizen, born in Adana, Turkey, on 2% of November 1971, holder
of the Passport no. U 06517987,

- Mr. Guram GOGESHVILI, Georglan cinzen, born in Thilisi [Georga) on the 16" of January
1976, holder of the Passport no, 07ADGN325;

4. The Company shall be validly bound by the co-signature of the two members of the Board of
Administrators, subject to the limitations provided under Ardeles of Associanon, applicable law or
relevant decision of the General Meeting limiting the powers of the Board of Admmustrators and
C{}MPU[L’[IC]L‘&-

5. The Board of Administrators of the Company signing jointly may appoint a representative “ad
negaia” for the performance of specific duties or categories of duties, withm the bmits of the powers

granted by this act or law.

G :



6. The Board of Administrators of the Company must repont to the General hMeeting any ome

requested, and in any case, not less than 6 (six] umes a vear.

7. In the event of a deadlock between the members of the Board of Adminisirators, the 1ssue shall be
submitted within 24 (twenty four) hc]url_-. to the General Meetng for a resolunon, Such resolution

shall be binding for the Board of %damumralmq and with immediate effects for the third parties.

&  The Board of Administrators 1s grantcd with the powers concerning the ordinary and extraordinary
management, which is necessary to the dchicvement of the Company’s plan as approved by the
General Meeting, except for those ]mwer{ which are reserved to other bodies by the Arncle of
Association or applicable law. The mrmbr,r-\ of the Board of Admimstrators shall lovally and
faithfully carry out its dutes and rq_*_-.pﬂnblhilmeq i the best interests of the Company and s
shareholders, and they shall be liable individually or jointy for any and all actions, which may damage

the interests of the Company and/or its sharcholders, directly and indireetly.
9. The Board of Administrators has the following powers and duties:

{a) on request of the General Meeting, to adopt measures which fall into the competencies of the

latter, to recommend the resolutions to be adopted by the General Meeting and 10 execute such

resolunons;
(b)  to convene a General Meening if it is deemed necessary for the Company’s interests;
¢) to ensure that the Company observes the applicable law and accounting standards;
(d) o examine and maintain the Company's books, documents and assets;
(¢) to ensure that the audit of the books and records 15 performed at least annually by the certified

public accountant, and that the certified public accountant’s report 15 addressed and made
avallable to the General Meeting:

() any other right or duty set by law.

10l The Board of Administrators of the Company cannot enter into agreements of contracts on behalf
of the Company, which exceed the value of EUR 200,000.00 {two hundred thousand euro) monthly,
and it cannot carry out payments beneficiary to third parties of value over EUR 200,000.00 (rwo
hundred thousand euro), which shall be subject to approval by the General Mecnng,

11. The powers and duties of the Board of Administrators are derermined and duly amended by a

decision of the General Mecting,
VII. Certificd Public Accountant/s

1. The internal auditing of the Company 1s performed by one or more certified public accountants
appomted from the General Meeting for one financial vear. The first certified accountants of the

Company for the fiscal year 2013 are Deloitte Albania Shopk.

The Act of Incorparation was drafted in 4 (four) ariginal copies in Albawian language and 4 (four)) orignal capies in | Snpdtih
langieage, which have egnal fepal palwe. For sach dispute arising in the implemeniatton andf or intesprecation of the present A1t of
Incarparation, the [inglisl version shadl prevatl and be binding. The Act of Incorporation is draffed 1n accardance with the Lan
No. 9901, dated 14.04.2008 “On Ewtrepreneses and Commercial Companses”, ar amended,

Founding Shareholder

I _ ® oy Gfa';g ey e

v Grossman




REPUBLIKA E SHQIPERISE
DHOMA E NOTEREVE TIRANE '
Nr. {0550 Rep. £

Nr. — Kol

VERTETIM NENSHKRIMI

Sot, ne Tirane, me date 10.09.2013, para meje | ULIAN ZHELEGU, noter prane Dhomes se Notereve Tirane, u
paraqit:

- Z. Dory Grossman, shtetas [zraelit, lindur me 12.10.1979 ne lzrael, banues ne lzrael ne adresen: 10 Aba Even
Street, Hertzelia, lsrael, mbajtes i pasaportes me nr. 20350332, madhor € me zotesi te plote juridike e per te
vepruar, njohes i gjuhes angleze,

I cili, ne prani te perkthyeses se gjuhes angleze Znj. Kozeta Speci, e njohur personalisht prej meje noterit, nenshkroi me
vullnet te lire e te plote dokumentin bashkangjitur ketij vertetimi. Akt Themelimi i Shoqerise «Sun Petroleum Albanias
Sh.p.k., hartuar ne gjuhen shqipe e ate angleze, e une noteri vertetoj nenshkrimin e tij rregullisht sipas ligjit.

REPUBLIC OF ALBANIA
TIRANA CHAMBER OF NOTARIES

No. (0552 of Filing

No. —  of Index

AUTHENTICATION OF SIGNATURE

Today in Tirana, on 10.09.2013, in front of me JULIAN ZHELEGU, notary at the Notary Chamber of Tirana, were
present:

- Mr. Dory Grossman, Citizen of lsrael, born on 12.10.1979 in Israel, resident in Israel at the address: 10 Aba
Even Street, Hertzelia, Israel, holder of passport no. 20350332, major with full capacity to act, with good
knowledge of English language,

Who, in presence of the interpreter of English language Mrs. Kozeta Speci, known by me the notary, that have duly
undersigned the document attached to this authentication of signature, Act of Incorporation of the company « Sun
Petroleum Albania » Sh.p.k., drafted in Albanian and English language, and me the notary, certify his signature according

to the law,
~ NOTARY PUBLIC
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1.1

il

4.1

STATUTI I ety

SHOQERISE ME PERGJEGJESI T KUFIZUAR s
“Sun Petroleum Albania SHPK” P
{
TITULLI | v NIER

EMRITSHOQERISE — SELIA E REGJISTRUAR — KOHEZGJATIA

Neni 1-Emri i Shogérisé
Shogéria e emérmar Sun Petroleum Albania SHPIK (né vijim referuar si “Shogéria™) éshré
njé shogén me pérpiegiési té kufizuar e krijuar dhe ¢ organizuar sipas Ligjeve t@
Republikes sé Shqipérisé,
Shogéria ka vulén zyrtare dhe logon ¢ saj.

Neni 2 - Selia Ligjore

Selia e regjistruar e Shogérisé éshté né adresén: Rr, Thrahim Rugova, no 35, Sky Tower
13/4, 1000 Tirané, Shqipéri.

Shogéria mund té hapé apo té mbyllé degé dhe/ose zyra pérfagésimi né Shqipéri dhe/ose
jashté.

Neni 3 — Kohézgjatja
Shogéria &shté krijuar pér njé afat té pacaktuar.

TITULLI 1T
OBJEKT!

Neni 4 - Objekti
Objekn 1 Shoqérisé, do té pérfshijé, por, nuk kufizohet né aktiviteret ¢ méposhtme;

(a) Shije me pakicé benzing, nafté, gaz, lubrifikanté dhe ¢do produkt dhe nén-
produke té lidhur me ro;

() Hapja dhe menaxhimi i pikave & karburantit qé kryejné aktiviter shitie me pakicé
né té gjithé vendin;

(c) Import-eksport i cdo dhe té giithé mallrave sipas legjislacionit Shaqiprar;

(dy Hapja dhe menaxhimi i bareve, restoranteve, dyqaneve, gendra tregtare dhe
biznesi té cdo lloji;

(&) Tregti me shumicé dhe pakicé t& ¢do dhe té gjithé mallrave ng pérputhje me
legjislacionin Shgiptar;

(f) Ndértim dhe ¢do aktiviret tjetér ré lidhue, péefshiré por pa u kufizuar né import-

erksport t& matetialeve té ndértimir dhe pjesé;
(2] Dhe né pérgjithést ¢do dhe t& gjithé akuviteter gé lejohen dhe nuk ndalohen ng
Republikén e Shqipérisé sipas legjislacionit Shqiptar,

Me géllim pérmbushjen e objektit té lartpérmendur, Shogéria giithasht, mund té:

{a) kryejé ¢do aktivitet me pasuri té luajtshme dhe € paluajishme si edhe aktivitere
tregtare, financiare, gira apo hipotckore @ cilat mund té konsiderohen &
dobishme apo € nevojshme pér pérmbushjen e objektit té Shogérisé;



i) bleje, né ményre 1€ drejtpérdrejié apo té térthorté, interesa né shogér té fiera qe

kané objekr té ngjashém me até té Shoqgérisé, né Shqipéd apo jashté saj; dhe
(e} kryejé edo aknviter fetér q¢ mund & konsiderohet i dobishém apo i nevojshém
© T pér pérmbushjen e objekrt té Shogérisé.

4.3 !_t}ji'ﬂlqi]iﬁ,l, Shogéna mund ¢ kryejé cdo aktivitet getér i cli nuk ndalohet nga ligji i
' :f«;:ﬁ_x:z.'l_}%ltucshém.

; .*._ - ITTULLT 111
Krﬁl ]jllit"ll. I_.I Tl IE]’\'IT':I :l‘ﬂR — I{ [.J()II .."‘I."l- —_ Fl_R:-"L NSFT".R [I\H I K'L' D‘l '.'_\'. A ]_:

Neni 5 - Kapitali Themeltar

51  Kapitali themeltar 1 nénshkruar i Shogénse eshré LEKE 100,000 (mjeqindmije Leké) i ndare
ne 100 (njéqind) kuota té zakonshme me vleré nominale LEKE 1,000 {njémijé Leke) secila,
Kapitali themeltar i nénshkruar dhe 1 shlyer plotésisht éshté, s1 mé poshré:

Dory Grossman, shtetas Izreaclic, lindur mé 12.10.1979 né Izrael, identifikuar me
pashaporté nr. 20350332, rezident né adresén: 10 Aba Even Streer, Hertzelia, Israel
zotéron 100 aksione € zakonshme té Shogérisé.

5.2 Mbledhja e Pérgjithshme mund té vendosé zmadhimin e kapitalit aksionar me ané @
kalimit né kapitalin bazé té rezervave té disponueshme dhe té fitimeve té pashpérndara,
emetmit té obligacioneve té konvertueshme dhe rritjes sé vlerés nominale té aksioneve
ekzistuese.

Neni 6 —Aksionet

(.1  Kuotat jané & zakonshme.

6.2 Akf i emetimit t¢ kuotave hartohet né castin e emetimit fillestar té kuotave dhe ky akr
péemban té dhénat dhe duher té jeté né pérputhje me procedurat e pércakeuara né ligjin ¢
zbateshém.

6.3 Cdo kuoté jep té drején e njé vore.
Neni 7 = Transferimi i Kuotave

7.1 Kuotat e Shogérisé jane lirisht té transferueshme midis ortakéve té Shogérisé me miratimin
e Asamblesé sé Pérgjithshme. Cdo transferim fjetér apo barré mbi kuotat duher t&
miratohet nga Asambleja e Pérgjithshme.

TTTULLT IV
SERSIONT]
ORGANET E SHOQERISE
Neni 8 — Organet e Shogérisé
Organet e Shogérnisé jané:

1) Asambleja e Pérgjithshme:
2} Bordii Administratoréve;
3) Ekperti/t Kontabél i Autorizuar,

0OHG 2
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I SEREIONITI
BT ASAMBLEJA E PERGJITHSHME

", Neni9 - Asambleja e Pérgjithshme

&

‘Drg;am u':';pl_ﬁmmarrés 1 shogérse éshté Asambleja ¢ Pérgjithshime e cila pérbéhet nga

gjithé ortakét ¢ Shoqgérisé.

Cdo ortak ka € drejté 18 marré pjesé né Asamblené e Pérgjithshme pér & shprehur

mendimin e tij dhe per té votuar né proporcion me kuotat gé ai zotéron.

Cdo ortak ka t€ drejié & pérfagésohet nga njé person tjetér, jo domosdoshmérishr ortak,
me prokuré me shkonm, NEé ¢do rast, prokura do té jepet vetém pér njé mbledhje
Asamble té Pérgjithshme ¢ vilefshme pér thifen ¢ saj & paré dhe té dyté,

Ortaku nuk mund t€ léshojé prokuré pér té votuar pér njé pjesé ré kuotave 1€ tij kur
voton personalisht pér pjesén tjetér & kuotave té tij.

Asambleja e Pérgjithshme mund té mbahet né njé vend fetér nga selia e regjistruar e
shoqgérisé, brénda Republikits s¢ Shaipénseé apo jashté saj,

Asambleja e Pérgjithshme thirret nga Késhilli 1 Admunistratoréve sa heré qé mbledhja
éshté e nevojshme pér t& mbrojtur interesat e Shoqérisé apo sipas ligjit té zbatueshém
apo kur kérkohet nga njé aksionar/t t& cilét pérfagésojné & paktén 5% (pesé pérgind) té
kapitalit té shogense apo nga ¢do person tjetér 1 autorizuar sipas ligjit t& zbatueshém. Né
gdo rast, Asambleja e Pérgjithshme do té thirret té paktén njé herg né vit, jo mé voné se
muaji Qershor i ¢do viti me qéllim diskugmin, shqvrimin dhe miratmin e pasqgyrave
financiare vietore té vitit financiar & méparshém.

Njoftimi duhet te permbaje ceshtjer ge do te diskutohen dhe mbi te clat do te merret
vendim, vendin, oren dhe daten e mbledhjes, progedurat ¢ detajuata te pjesemartjes dhe
te votimit, informacion mbi vendin dhe menyrat e marrjes se dokumentacionit dhe
projekt vendimeve te Asamblese si dhe elemente te tjera te percakmara nga legjislacioni
ne fugl

Asambleja e Pergjithshme do te konsiderohet e thirrur dhe e mbledhur rregullisht edhe
nese nuk respektohen te gjitha formalitetet e thirrjes, nese te gjithe ortaket ge
perfagesojne te gjithe kapitalin e Shogqense jane te pranishem ne mbledhje ose te
perfagesuar me prokure ne perputhje me legjislacionin ne fugi dhe nese te gjithe ortaket
ge perfagesojne teresisht kapitalin ¢ Shogerise bien dakord re zhwillojne mbledhjen
pavaresisht parregullsive ne thirrjen e saj.

Asambleja e Pergjithshme mund te mbahet edhe me pjesemarrjen e personave ne vende
te ndryshme, dhe mund te zhwilloher gjithashmi me ane te telekonferences apo
videokonferences, apo mjete te tjera elekrronike te ngjashme si faks, email etj., me kushe
ge te gjithe te pranishmit te identifikohen dhe t'u jepet mundesia te ndjekin diskutimin
dhe te jene pjesmarres aktv te tj.

Mje vendim i Asamblese se Pergjithshme mund te merret me nje Vendim Qarkullues me
shkrim pa thirrur apo mbajtur nje mbledhje Asambleje, me kusht ge te nenshkruhet nga
te gjithe ortakét.

SO
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9.15

1011

103
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Asambleja e Pergjithshme drejtoher nga kryerari i cili emerchet ne mbledhjen e
Asamblese. Nese nuk kerkohet prania e nje noter publik, Asambleja e Pergjithshme
emeron nje sekretar, 1 cili jo domosdoshmerisht eshte njeri prej ortakeve.

Kryetari i mbledhjes ka kompetenca te plota per te kontrolluar prokurat dhe rregullsine e
tyre, te drejren e ortakeve dhe perfagesuesve te tyre per te marre pjese ne Asamblene e

“'-'\-l"ﬁggiithshmc, dhe per te percakmar nese kjo e fundit eshte mbledhur rregullisht dhe nese

H. v o v .
eshite arritur kuorumi i domosdoshem per te marre vendime te vlefshme. Kryetari ka
giithashtu te drejten te drejioje diskutimet dhe te percakinje metodat dhe progedurat e

votimit.

:‘hSﬁIﬁrbli:j:‘. ¢ Pergjithshme do te zhvillohet ne gjuhen angleze dhe ¢do material i shkruar
~'-ge do te diskutohet ne mbledhjen e Asamblese se Pergjithshme do te jete ne Anglishr.

Vendimet, progesverbalet dhe lista e pjesemarrjes se mbledhjes do te perpatiten
menjehere pas ¢do mbledhje dhe do te nenshkruhen npa keyvetari dhe sekrerari i
mbledhjes, dhe nga notert publik regjistrues nese kerkohet.

Me rast se Shogetta ka vetemn nje ortak zoterues te te gjithe kapitalit te Shogerise,
vendimet e marra do te regjistrohen ne regjistrin e vendimeve te Shogerise, te dhenat apo
regjistrimet e te cilit nuk mund te ndryshohen apo te fshihen.

Meni 10 -Kompetencat e Asamblesé sé Pérgjithshme

Vendimet e zakonshme merren me shumicén e thjeshté 1€ ortakéve gé pérfagésojné té
githé kapitalin ¢ Shogérsé.

Asambleja e Pérgjithshme merr vendime & zakonshme lidhur me ¢éshtjet e méposhtme:

{a) percaktmin e politikave treptare;

(b} emerimin dhe shkarkimin e anétaréve t& Bordit 8 Administratoréve;

(c) emerimin dhe shkarkimin e eksperteve kontabel te autorizuar dhe likniduesve,

(d) miraumin e shperblimeve per personat e permendur ne paragrafet (b) dhe (c) si edhe
shpérblimet pér pjesén tjetér té stafit dhe punojésit e Shogérise;

(e} miratimin e pasqyrave financiare vjetore dhe te rapotteve te ecurise se veprimtarise;

(f) shife apo blerje e aseteve ( qofté me blerje kapitali apo asete, bashkim apo ndryshe)
né njé vleré neto qé kalon 20% (njézer pérqgind) té aktvit total té Shogérisé né datén
e fundit té pasqyrave financiare vjetore té audimara;

(g) marrja pérsipér e detyrimeve me vleré neta qé kalon 20% té akedvit total t¢ Shogérisé
né datén e fundit t& pazqyrave financiare vietore té andimara;

(h) riorganizimi, prishja, shndérrimi, bashkimi, shkrifja, pérthithje, shpérbéra apo
likujdimi 1 Shogérisé apo norganizimi 1 Shogérse né njé formé fetér ligjore.

{1) miratimi 1 pagesave né favor t€ paléve té treta gé kalojné EUR 4.5m, dhe miratimi i
formés dhe pérmbajtjes sé marréveshjeve me palé (¢ treta me vleré mbi Furo 4.5
milion;

{j) emérimi dhe shkarkimi i anétaréve té Bordit t¢ Administratoréve né ¢do kohé dhe
me efeke ti menjéhershém.

(k) Cdo ceshtje tieter te percaktuar nga ligji i zbatueshém dhe nga ky Statue.

NE rastin e vendimeve qé kérkojné shumicé ¢ kualifikuar, kéto do té merren me votén
pro e té paktén ¥ {tre té katértat) té ortakéve gé zotérojné kapiralin e Shoqérisé.

Asambleja e Pérgjithshme merr vendime me shumicé ¢ kualifikuar pér céshrer e
méposhtme:

&



(a) ndryshime apo shtesa té Stattit 18 Shogérisé;

(b} emadhimi apo evopélim 1 kapitalit apo realizimin e shperndarjes ose te emetimit te
kuotave, ose ¢faredolloj garancie teter, ose dhenien ¢ cdo opsioni apo te drejie
nenshkeimi ose konvertimin e ¢do instrumenti ne kuote apo garanci

(c) shpérndarja e fiimeve vietore;

{d) -}\'i'j-g_sélimin e aksioneve dhe anullimin e tyre;

e Nd:l‘fshimet ne te drejrat qe lidhen me kuota te kategorive te ndryshme ose ¢do
' ;ibl::_ii::, blerje apo cdo perfrim tjeter te Shogerise te ¢do kuote apo garancive te fera
¥ .+ te Shogerise;
i ndr;'.:&him 1 perbérjes s¢ Bordit té Administrimit;
o T k;{cricn e ¢do veprimi 1 cili, ne menyre te arsyeshme, pritet te coje ne likuidimin e
L= Shogerise;

(h) norganizimin, shperndarjen, shnderrimin, bashkimin, shkrirjen, ndarjen, prishjen apo

likuidimin e Shogerise, ose norganizimin e Shogerse ne nje forme tjeter;

10.5  Asambleja e Pérgjithshme merr vendime t¢ vlefshme dhe me vendime garkulluese gé
komunikohen me posté té regjistruar apo korer si edhe me Faks té cilét duhet té
nénshkruhen nga aksionan {t) apo pérfagésuesit e ryre té aurorizoar.

SERSIONT IIT
ADMINISTRIMI

Neni 11 —Bordi i Administratoréve

11.1 Shogéra drejtohet nga Bordi i Adminstratoréve 1 zgjedhur nga Asambleja e
Pergjithshme ndermjet ortakeve apo jashre rradheve te tyre. Numri i Administratoteve
mund te ndrvshohet nga Asambleja ¢ Pergjithshme ne perputhje me Nenin 10,4 me lart.
Bordi 1 Admimistratoréve  pérbéhet nga (1) Drejton Eleckotiv (“DE”), dhe (1} Drejror
Financiar (“DF”), t& cilét do té nénshkruajné bashkarishr ¢do dhe € gjitha aktet e
shogérise. Aktet me firmén e € dy anétaréve t€ Bordit t8 Administratoréve pérbéjng
detyrim ligjor pér Shogénné dhe palét e treta,

112 Anétarét ¢ Bordit ¢ Administratoréve do té veprojné bashkarsht dhe do te jene
pergjegjes per administrimin e perditshem te Shogerise, sipas kufizimeve te vendosura
nga Statuti, ligii i zbameshem dhe Asambleja e Pérgjithshme.

113 Anétarét ¢ Bordit té Administratoréve emerchen per nje afat 1 (njé) vjegar dhe mund te
riemerchen. Anétarét e paré té Bordit t¢ Administratoréve do 1€ géndrojné né detyré den
mé 31122013 dhe mund t& nemérchen. Anétarét e paré 18 Bordit 18 Administratoréve
jané:

Z. Ibrahim AKTOZ, shteras rurk, lindur né Adana, Turgi, mé 2 nénrtor 1971, mbajtés 1
pasaportés nr. UDG317987T,

Z. Guram GOGESHBILI, shtetas gjeorgjan |, lindur né I'bilisi (Gjeorgii) mé date 16
Janar 1976, mbajtés 1 pasaportés nr. 07TADGI325,

114 Akte me firmén e 1€ dy anétaréve €& Bordit t& Administrimit jané detyrues pér Shogériné
sipas kulizimeve te vendosura nga Statut, ligjl 1 zbatueshem apo vendimer pérkarése &
Asambles¢ s¢ Pérgjithshme g¢ vendos kufizime té tagrave dhe kompetencave té
anétaréve & Bordic t8 Administratoréve,

)
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11.5

11.6

11.8

(2)

Anétaret e Bordit t8 Administratoréve mund te emerojne nje perfaqesues “ad sepotia” per
kryerjen e detyrave specifike apo te kategorive te detyrave specifike sipas kufizimeve te
kompetencave vendosur nga ky statut apo nga ligji.

Anétarét e Bordit t8 Administratoréve duhet 1 raportojne Asamblese se Pergjithshme né
cdo kohé dhe né cdo rast jo mé pak se 6 (gjashté) heré né vit.

Né rast Lj:{;:_:-a.ni_‘tnri"t ¢ Bordit t¢ Administratoréve kané njé interes personal apo t€ paléve
té- treta’ pér njé transaksion/veprim té caktuar té Shogérisé, kéto do € njoftojné

‘paraprakisht me shkrim Asamblené ¢ Pérgjithshme ku do t€ specifikojné llojin, objekon,
 kushitet, origjinén dhe shkallén e interesit né transaksion/ veprimin e caktuar, Anétarét e

Bordit té Administratoréve nuk mund 1€ krvejné veprmin né fjalé pa autorizimin
paraprak me shkrm @ Asamblesé sé Pérgjithshme. Anétarét ¢ Bordit ¢
Administratoréve kané pérgjegjési individuale dhe solidare pér cdo dém qé i shkaktohet
Shogérisé si pasojé e veprimeve apo mosveprimeve & tyre st mé lart,

Né rast se anétarét e Bordit t8 Administratoriéve nuk arrijné té zgjidhin njé géshtje midis
tyre kjo do t1 paragitet pér zgjidhje brénda 24 (njézetekatér) oréve Asamblesé sé
Pérgjithshme e cila merr vendim. Ky vendim do té jeté detyrues pér anétarér e Bordit &
Administratoréve dhe ka efekre té menjéhershém pér palét e treta.

Meni 12 — Kompetencat e Bordit t8 Administratoréve

Bordi 1 Administratoréve zoteron te gjitha kompetencat ne lidhje me administrimin e
zakonshem dhe te jashtezakonshem i cli eshte i nevojshem per arrifjen e objektivave te
Shogerise té miratuara nga Asambleja e Pérgjithshme me perjashtm te kompetencave ge
u rezervohen organeve te tjera te shogedse nga ky sttt apo legjislacioni ne fugl
Anétarér e Bordit € Administratoréve duhet té kryejné detyrar e tyre dhe té pérmbushin
detyrimet e tyre me besnikéri dhe korrektési né interesin mé t€ muré t¢ Shogénsé dhe €
aksionaréve té saj dhe kéto kané pérgjegjési individuale apo solidare pér ¢cdo dhe té gjitha
veprimet q& mund € cénojné interesat ¢ Shogérisé dhe/ose aksionaréve té saj, né ményré
direkre apo indirekte.

Bordi i Administratoréve ka kompetencat dhe detyrat e méposhtme:

sipas kerkeses se Asamblese se Pergjithshme, te marre masa qe jane ne kompetence te
kesaj te fundit, 'i rekomandoje Asamblese se Pergjithshme vendimet ge duhen marre
prej saj dhe te zbatoje keto vendime;

te therrase mbledhjen e Asamblese se Pergjithshme nese konsiderohet e nevojshme per
interesat ¢ Shogerise;

te sigurohet se Shoqeria respekton ligin dhe standartet e kontabilitent;

te shgyrtoje dhe te mbaje librat kontabel, dokumenter dhe asetet e Shogerise;

te siguroje se auditimi i librave dhe regjistrimeve kontabel te kevhet te pakten nje here ne
vit nga nje ekspert kontabel | autorzuar, dhe se rapord 1 auditimit 1 eshte derguar dhe
vene ne dispozicion Asamblese se Pergjithshme;

Cdo te drejte ose detyrim geter te percaktuar nga ligji.

Bordi i Administratoréve nuk mund & ekzekutojé marréveshje apo té hdhé kontrata pér
Uogart & Shogérisé qé kalojné vlerén prej EUR 200,000.00 (dygind mijé euro) dhe nuk
mund & kryejé pagesa né favor t& paléve té tem mbi vleren EUR 200,000.00
{dygindmijé euro) per té cilat duhet miratimi 1 Asamblesg sé Pérgjithshme.



12.4

131

14.1

16.1

16.2

171

17.2

Kompetencat dhe detyrat e anéraréve e Bordit ¢ Administratoréve vendosen dhe
ndr}'sshg:h::n rregullisht me vendim & Asamblesé sé Pérgjithshme.
o, .
Y SEKSIONIT W
EKSPERTIT STKONTABEL TE AUTORIZUAR

-7/ Neni 13 - Eksperti/t Kontabél té Autorizuar

Kontrolli i bréndshém i Shogérisé kryhet nga njé apo mé shumé cksperté kontabél té
autorizuar té cilér emérchen nga Asambleja e Pérgjithshme pér njé vit financiar.

TITULLT V
VITI FINANCIAR, FITIMET

Neni 14 — Viti Financiar
Vid financiar fillon mé 1 janar dhe mbaron mé date 31 dhjetor t€ ¢do vit.
Neni 15 - Fitimet
Finmet qé rezultojné nga bilanci, pas zbritjes s& 5% (pesé pérqind) ré rezervés ligjore ded
né 10% (dhjeté pérqgind) té kapitalit 1€ regjistruar dhe pas zbritjes sé 1€ gjithé shumave g
Asambleja e Pergjithshme vendos si rezerve, do t'u shpérndahen ortakéve me vendim &

Asamblesé s& Pérgjithshme.

Asambleja e Pérgjithshme mund t€ vendosé pér krijimuin e rezervave € jashtézakonshme

apo teé vecanta,

TITULLD VI
PRISHJA — SHPERBER]JA-BASHKIMI, LIKUTDIMI

Meni 16 — Prishja- Shpérbérja- Bashkimi
Shogéria prishet né rastet e parashikuara né ligiin e zbatueshém. NE rast prishje,
Asambleja e Pérgjithshme eméron njé apo meé shumé likuidues dhe u delegon kétvre

kompetencat pérkatése,

Gijithashm, Shogéria mund € shpérbeéhet apo bashkohet me vendim € Asamblesé se
Pérgjithshme.

Meni 17 — Likuidimi
ME rast prishje, Shogéria duhet 1€ likuidohet.
Pér administrimin e késaj procedure, Asambleja ¢ Pérgjithshme eméron njé apo mé

shumé likuidues, 1 cili do & pérgatisé raportin pérfundimtar lidhur me aktivin dhe pasivin
e Shoqérisé si dhe pér procedurat e likuidimit e kohén e nevojshme pér likuidimin.



17.5

17.4

19.1

Pas pérfundimit t& procedurés sé likuidimir, Asambleja e Pérgjithshme do & marré
vendim pér bilancin pérfundimuar, punén e krver nga likuiduesi/t dhe pérfundimin ¢
procedurés s¢ Hkuldimit,

Pas pagimit té kreditoréve dhe mbledhjes s¢ kredive té papaguara, likuiduesi/t do t'u
shpérndajné aksionaréve aktiver e mbetura né proporcion me aksionet e tyre.

TTTULLL VI
TE NDRYSHME

Meni 18 — Gjuha
Ky Starur éshté hartuar né 4 (katér) kopje né shgip dhe anglisht.

Pér ¢do konflikr gé lind né lidhje me zbatmin dhe/ose interpreimin e kétj Statuti,
versioni né Anglisht do té jeté versiond 1 vetém detyrues pér palét dhe me efekie ligjore.

Neni 19 - Ligji i zbatueshém dhe Juridiksioni

Ky Statut rregullohet nga ligjt Shgiptar né fugi dhe ¢do mosmarréveshje gé lind npa dhe né
lidhje me kété Statut do té zgjidhet nga Gjvkata e Rrethit Gjvgésor Tirané,

(do ceshyje g nuk rregullohet shprehimisht né kété Statut dhe né Marréveshjen e
Aksionaréve do € rregullohet nga Ligji shqiprar Nr. 9901, daté 14.04.2008 © Pér Tregtarét
dhe Shogérité Tregrare™ me ndryshime.

# ok ok ok
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ARTICLES OF ASSOCIATION
. _ﬂF THE LIMITED LIABILITIES COMPANY
"“-,E Sun Petroleum Albania SHPEK

%

cE TIILET
COMPANY’S NAME — REGISTERED OFFICE — DURATION

Article 1- Company’s Name
I.1  The company named Sun Petroleum Albania SHPK (hereinafter referred to as the
“Company™} is a limited liabilities company established and organized in accordance with
the laws of the Republic of Albania.
1.2 The Company has its official corporate seal and logo.

Article 2 - Registered Office

21 The registered office of the Company is at Re. Ibrahim Rugova, no 5, Sky Tower 13/4,
1000 Tirana, Albania.

12
12

The Company can establish or close branches and/or representative affices, n Albania

and/or abroad.
Article 3 - Duradon
3.1 The duration of the Company is unlimited.
TITLE 11
SCOPE

Article 4 — Scope of Activities

4.1 The scope of activities of Company shall include, but not limited 1o, the following

activites:

{a) Retail sale of petroleum, oil, gas, lubricants and of any product and sub-product
related thereto,

(b) Opening and managing of gas stations with retail activity throughout the
country;

e Import-export of any and all goods permitied under Albanian legislation;

{d) {}pcuing and management of bar, restaurants, convience stores, trade and
business centres of any kind;

fe) Wholesale and retail of any and all goods, as pemited under Albanian legislation;

i£) Construction and any other related activity; including but not limited to import-

export of construction matertals, and parts;
(g And in general any and all actvities, which are permitted and not prohibitted in
the Republic of Albans, under Albanian legislation.



5.1

5.2

.1

.3

71
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For the purpose of achieving the foregoing purposes, the Company may also:

{a) carry out any transaction concerning moveable or real properties, as well as any
commercial, financial, renting or mortgage activity, which may be considered
useful or necessary in order to achieve the Company's purpose;

() acquire, directly or indirectly, interests in other companies which have a purpose
similar to the one of the Company, in Albania or abroad; and

{c) any other activity which may be considered useful or necessary in order to

. achieve the Company’s purpose,

In addition, the Company may carry out any business actvity, which 15 not |r|mh1'b1'1ed

under applicable law.

TITLE II1
SHARE CAPITAL - SHARES - TRANSFER OF SHARES

Article 5 - Share capital

The subscribed share {:apiml of the Company s ALL 100,000 (one hundred thousand
Albaman lek) consisting of 100 {one hundred) ordinary shares with a par value of ALL
1,000 {one thousand lek} each. The share capital 15 subseribed and fully paid-up by the Sole

Sharcholder of the Company as follows:

Dory Grossman, lsracli citizen, born on 12101979 in Tsrael, idenufied with his passport
no 20350332, with its regjsrerﬂd address at 10 Aba Fven Street, Hertzelia, Israel, who owns

100 ordinary shares of the Company,

The General Meeting may increase its share capital through inclusion ol cash or mn kind
contributions, inclusion of available reserves and undistributed profits in the existing share
capital, issue of Company’s bonds convertble to shares and increase of the par value of the

existing shares,
Article 6 - Shares
The shares are ordinary.

The share issue act shall be drawn up when the shares are first issued, and such act shall
contain the information and comply with the procedures set forth by the applicable law.

Each share confers the right of one vote,

Article 7 = Transfer of Shares

The shares are freely transferrable among the shareholders of the Company, and subject 1o
the approval of the General Meeting. Any other transfer or pledge over the shares
K‘.L‘]Lll]‘(:d the approval of the General Meeting,



TITLEIV -
SECTION T & g
BODIES OF THE COMPANY

Article 8 - Bodies, u,f:he}(}omp.my

The bodies of the Company are:

2.1

03

b4

Y.6

u.7

Y.5

-

the General Mcuting:
the Board of Administrators;
the Cernfied Public Accountant/s.

SECTTON 1L
GENERAL MEETING

Article 9 - General Meeting

The decision-making body of the Company s the General Meeting, which consists of all
shareholders of the Company.

Each shareholder is entitled to attend the General Meeting, to express its opinion and to

cast as many votes as its shares are.

Fach sharcholder is enttled to be represented by another person, not necessarily
sharcholder, by a written proxy, In any case, the proxy may be given for one General

Meeting only, valid for its first and second call.

The shareholder may not issue a proxy to vote for a share of its participation when
personally voung for the remaining share.

The General Meeting may be held in a location other than the registered office, within
the Republic of Albanta or abroad.

The General Meeting is called by the Board of Administrators as often as necessitated by
the Company’s interests or applicable law or requested by the shareholdet/s holding at
least 3% (five per cent) of the share capital, or any other person authorized under
applicable law. In any case, the General Meeting shall be called at least once a year, not
later than June of each year, for the purpose of discussing, examining and approving the
annual statement of accounts of the previous financial year.

The notice must cantain the subjects to be discussed and to be resolved upon, the place,
the rime and the date of the meeting, the detailed procedures of attendance and voting in
the meeting, information on the place and modalities to receive the documentation and

drafl resolutions of the mecting and ather elements as set forth by the applicable law.

The General Meeting shall be deemed validly convened and established even if all the
formalities governing the calls are not observed, provided that entire share capital 12
present or represented by proxy i accordance with the applicable law and all
shareholders present or represented in the meeting agree to proceed with the meeting

regardless of rregulantes of the calls.

fad
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The General Meeting may be held through the participation of the people in different
¥ g ipa P
places, and it may be conducted also via teleconference nr}'igmcr}nfcruncc, or by similar
electronic means (fax, email etc.), provided that all participants are identified and are
given the possibility to follow the discussion and actively participate in it.
et v gl
Bk ]
A resolution of the General Meeting may be adopted by circulation in writing, and
therefore without convening or holding a meeting, pmx'ided-'ﬂmt it has been signed by all

the sharcholders.

The General Meeting is chaired by the chairman appointed at the meeting. Whenever the
presence of a recording notary public 1s not estimated, the General Meeting appoints a
secretary, who must not necessarily be a shareholder.

The chairman of the meeting has full powers to venify the proxies and their regulanty,
the sharcholders’ and their representatives’ rights to attend the General Meeting, and
determine if the latter is regularly established and if a quorum of shareholders is reached
in order to adopt valid decisions. The chairman is entitled also to chair the discussions
and to set the methods and the procedures regarding voting,

The General Meetings will be conducted in the English language and any writlen
material discussed at a General Meeting will be in English. The resolutions, the minutes
and the attending list of the meeting will be prepared promptly after each meeting, and
shall be signed by the chairman and the secretary of the meeting, and the recording
notary public if required. If the resolutions, the minutes and the attending list of the
meeting or other related documents are required to be in Albanian, then an English
translation will be provided.

In case the Company has just one sharcholder holding the entire share capital of the
Company, the adopied resolutions shall be recorded with the register of resolutions,

whose dara or records cannot be modified or deleted.
Article 10 - Powers of the General Meeting

Ordinary resolutions are adopted by simple majority of the share capital of the

Company.
The General Meeting may adopt ordinary resolutions on the following matters:

(a) settung the business policies;

(b) appointment and removal of the members of the Board of Administrators;

(c) appointment and removal of the auditor/s, certified public accountant/s and
liquidator/s;

(d) establishment of remunerations regarding the persons mentioned under paragraph
(b} and (c), as well as the remunerations of the other staff and employees of the
Company;

(¢) adoption of the annual audited financial statements and balance sheet and business
Progress reports,

(f) effect any sale or acquisition of assers (whether by purchase of capital stock or
assets, merger or otherwise) with a book value exceeding 20% (twenty per cent) of
the total assets of the Company as of the last audited annual statement of accounts;

(g) incur of any debt with a book value exceeding 20% (twenty per cent) of the total
assets of the Company as of the last audited annual statement of accounts;

e !
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10,
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(h) effect any restructuring, dissolution, n'anwf'urmmj\m merger, amalgamation,
demerger, winding up or liquidation of the Company or-. ;]1:: reotganization of the
Company into another corporate form;

(i approve payments for third parties, which exceed FUR 4 5 tm]lmn and approve the
form and content of agreements with third parties with a’ value over EUR 4.5
million;

(j) nominate and terminate the employment of the: members of the Board of
Administrators, at any time and with immediate cffect

(k) any other matter set by the applicable law or these Articles of Association.

In case of resolutions adopted by qualified majority, the latter are adopied with the
affirmative vote of at least 3/4 (three fourth) of the share capital of the Company.

The General Meeting may adopt resolutions by qualified majority on the following

matters:

{a] change or supplement i the Articles of Association of the Company;

(h) increase or decrease of the share capital or creating, allotment or issue of any shares
or any other security or the granting of any opuon or nghts to subscribe for or 1o
convert any instrument inta such shares or secunities;

(c) distribution of annual profits;

(d} division of shares and cancellation of shares,

(¢} wvariation of the rights atraching to any class of shares or any redempuon, purchase
or other acquisition by the Company of any shares or other securities of the
Company;

(f) alter the number of the Administrators of the Company;

(g) take any action that is reasonably expected to result in a Liquidity Event;

(h) restructuring, dissolution, transformation, merger, amalgamation, demerge, windmg
up or liquidation of the Company or the reorganization of the Company mio
another corporate form.

The General Meeting may also adopt circulatory decisions, duly signed by all
sharchalders, which are delivered to the registered address of the Company, by registered

muail.

SECTION T11
ADMINISTRATION
Article 11 — Board of Administrators

The Company is managed by a Board of Administrators (or Company Board), who may
or may not be a shareholders of the Company, appointed by the Genetal Meeting, The
General Meeung, in accordance with Article 10,4 above, may change the number of the
Administrators. The Board of Administrators is composed by (i) the Chief Executive
Officer (“CEQ”), and the (i) Chief Financial Officer [*CFO”), who shall co-sign any
and all company documents to be issued. Co-signature by both members of the Board of
Administrators shall be binding for the Company and third parties.

The Board of Administrators shall act jointly and be responsible for the Company’s day
to-day affairs of the Company, subject to the limitatons provided under Articles of
Association, applicable law, and by the General Meetng,



11.3

1.4

1.4

1.7

11.5

The Board of Adminsstrators 15 appointed for a tr.rm fﬂi(}m, (1) year and can be
reappointed. The first The Board of Administrators 15 ﬂ[f]}t'mi‘{{.*d unnl 31122013 and
can be reappointed. The first members of the Board of -.f_"-Limirﬂ_sJ.mLurb of the Company
are: ShEY e
Mr. Ibrahim AKTOZ, Turkish citzen, born in ﬁﬂﬁ_ﬁa, Turkey, on 2r of November
1971, holder of the Passport ne. U 06517987, and

Mr. Guram GOGESHVILI, Georgian cinzen, born in Thilisi (Georgla), on the Lot of
January 1976; holder of the Georgian Passport no. 07ADG0325 Albania; present at the
meeting,

The Company shall be validly bound by the co-signamre of the rwo members of the
Board of Administrators, subject to the limitations provided under Articles of
Association, applicable law or relevant decision of the General Meeting limiting the
powers of the Board of Administrators and competencies,

The Board of Administrators of the Company signing jomtly may appoint a
representative “ad segesia” for the performance of specific duties or categories of duties,

within the imitz of the powers granted by this act or law.,

The Board of Admuinistrators of the Company must report (o the General Meeting any
time requested, and in any case, not less than 6 (six) times a year.

If any of the members of the Board of Administrators has himself an interest or that of 2
third party in one specific transaction/act of the Company, he shall in advance inform
the General Meeting by specifying the nature, object, conditions, origin and dimensions
of the mterest in the transaction/issue. The member may not perform the concerned
operation without the prior authorization of the General Meeting. The members of the
Board of Administrators shall be held individually or jointly liable for any damage
occurred to the Company due to their act or omission as of the ahove,

In the event of a deadlock between the members of the Board of Administrators, the
issue shall be submitted within 24 {rwenty four) hours to the General Meeung for a
resolution, Such resolution shall be binding for the Board of Administrators, and with

immediate effecrs for the third parties,
Article 12 = Powers of the Board of Administrators

The Board of Adminstrators 15 pranted with the powers concerning the ordinary and
extraordinary management, which is necessary to the achievement of the Company’s
plan as approved by the General Meeting, except for those powers, which are reserved
to other bodies by this act or applicable law. The members of the Board of
Administrators shall loyally and faithfully carry out its duties and responsibilities in the
best mterests of the Company and its sharcholders, and they shall be liable individually
or jomtly for any and all actions, which may damage the interests of the Company
and/or its sharehaolders, direetly and indirectly.

The Board of Administrators has the following powers and duties:
(a) on request of the General Meeting, to adopt measures which fall into the

competencies of the latrer, to recommend the resolutions to be adopted by the

General Meetng and to execute such resolutions;

D&



()  to convene a General Meeting if it is deerned necessary for the Company’s interests;
(¢) to ensure that the Company observes the applicable law and accounting standards:
(d) 1o examine and maintain the Company's books, documents and assets;

(¢) 1o ensure that the audit of the books and records is ]J.;r'&‘:rmcd at least annually by
the certified public accountant, and that the certified puﬁli‘;: accountant’s report is
addressed and made available to the General Meeting; - -+,

() any other night or duty set by law. . ?

123 The Board of Administrators of the Company cannot enler inkd agreements o Contracts
on behalf of the Company, which exceed the value of EUR 200000000 (two hundred
thousand euro) monthly, and it cannot carry out payments beneficiary to third parties of
value over 200,000.00 (two hundred thousand curo), which shall be subject to approval by

the General Meeting,

124 The powers and duties of the Board of Administrators are determined and duly amended

by a decision of the General Meeting,

SECTION W
CERTIFIED PUBLIC ACCOUNTANT/S

Article 13 - Certified Public Accountant/s

131 The internal auditing of the Company may be performed by one or more certified public
accountants appointed from the General Meeung for one financial year.

TITLE Y
FINANCIAL YEAR, PROFITS

Article 14 - Financial Year
141  The financial year starts on January 1 and ends on December 31 of each year.
Article 15 - Profits
151  Profits resulting from the statements of accounts, after deducting 5% (five percent) for
the legal reserve up to 10% (ten percent) of the share capital, and deducting all the sums
the General Meeting decides to set aside, are disiributed to the sharcholders upon
resolution of the General Meeting.

15.2 The General Meeting mav resolve to create extraordinary ot s ccial reserves,
£ i} P

TITLE VI
DISSOLUTION — SPLIT-OFF - MERGER, LIQUIDATION

Article 16 - Dissolution — $plit-off — Merger
16.1  The Company is dissolved upon the occurrence of the events provided by the applicable
law. In case of dissolution, the General Meeting appoints one or more liquidators,

granting them the relevant powers.

162 The Company may also be split-off or merged upon resolution of the General Meeting,

Vs :



Article 17 - Liquidation

17.1  When dissolved, the Company must be liquidated.

17.2 To administrate this procedure, the General Meeting appoints one or more liquidators,
who will draft the final report on the assets and liabilities of the Company, and on the
operations of the liquidation and necessary ume for the liquidation.

173 At the end of the liguidation procedure, the General Meeting will resolve upon the final
halance sheet, the work performed by the liguidator/s and termination of the liquidation

process,

174 Following the payment of the creditors and collection of the outstanding credits,
liquidator/s will distribute the remaining amounts to the shareholders in proportion 1o

their shares.

TITLE VIl
MISCELLANEOUS

Article 18 - Language
18.1 The present Articles of Association is drafred in 4 (four) copies in Albanian and English.

18.2  For every controversy arising from the execution and/or interpretation of these Articles of
Association, the English version will be binding and the sole having legal effect.

Article 19 — Applicable Law and Jurisdiction
19.1 The present Articles of Association is governed by the Albanian applicable law and any
dispute arising from or in relation to the present Articles of Association shall be resolved
by the Tirana District Court.
19.2  For any matter not specifically regulated by these Articles of Association, and the Albanian

Law No. 9901, dated 14.04.2008 “On Entrepreneurs and Commercial Companies, as
amended, shall apply.

* ¥k ® W

THE S0OLE SHAREHOLDER

0 vy Gyosoman
- /\D&-{ Grossman




REPUBLIKA E SHQIPERISE can YNy
DHOMA E NOTEREVE TIRANE 1 sang o g s :
Nr. /0557 Rep. A

Nr. - Kol o ' A
VERTETIM NENSHKRIMI

Sot, ne Tirane, me date 10.09.2013, para meje JULIAN ZHELEGU, noter prane Dhomes se Notereve Tirane, u
paragit:

- Z. Dory Grossman, shtetas Izraelit, lindur me 12.10.1979 ne lzrael, banues ne lzrael ne adresen: 10 Aba Even
Street, Hertzelia, Israel, mbajtes i pasaportes me nr. 20350332, madhor e me zotesi te plote juridike e per te
vepruar, njohes 1 gjuhes angleze,

I cili, ne prani te perkthyeses se gjuhes angleze Znj. Kozeta Speci, e njohur personalisht prej meje noterit, nenshkroi me
vullnet te lire e te plote dokumentin bashkangjitur ketij vertetimi, Statut i Shoqerise «Sun Petroleum Albania» Sh.p.k.,
hartuar ne gjuhen shgipe e ate angleze, e une noteri vertetoj nenshkrimin e tij rregullisht sipas ligjit.

REPUBLIC OF ALBANIA
TIRANA CHAMBER OF NOTARIES

No. f055/ of Filing

No. —  of Index

AUTHENTICATION OF SIGNATURE

Today in Tirana, on 10.09.2013, in front of me JULIAN ZHELEGU, notary at the Notary Chamber of Tirana, were
present:

- Mr. Dory Grossman, Citizen of Israel, born on 12.10.1979 in Israel, resident in Israel at the address: 10 Aba
Even Street, Hertzelia, Israel, holder of passport no. 20350332, major with full capacity to act, with good
knowledge of English language,

Who, in presence of the interpreter of English language Mrs. Kozeta Speci, known by me the notary, that have duly
undersigned the document attached to this authentication of signature, Articles of Association of the company « Sun
Petroleum Albania » Sh.p.k., drafted in Albanian and English language, and me the notary, certify his signature according
to the law.

NOTARY PUBLIC
JULIAN ZHELEGU



