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SBS ADRIA SHHA.

SELECT BUNKERING SE CES

AKT THEMELIMI DHE STATUTI

SBS Select Bunkering Services — Adria SHA

KREU |

PERKUFIZIME; FORMA; SELIA: EMRI; KOHEZGJATJA; OBJEKTI

1.1 Né kété Statut;

“Filial”

“Statuti”

“Shogéri e lidhur”

“Audituesit”

"Késhilli”

“Anétar i Késhillit”

“Mbledhja e Shtyré e
Késhillit”

Neni 1- Emri dhe pérkufizime

éshté, né lidhje me njé person, ¢do shoqgéri holding, shogéri
mémé, filial, degé e shogérisé ose ¢do filial apo degé tjetér
e shoqgérisé sé késaj shoqgérie holding ose shogérie mémé
dhe g¢do person tjetér qé kontrollon, kontrollchet nga ose
éshté né Kontrollin e pérbashkét me kété person.

éshté ky akt themelimi apo statut i shogérisé, i ndryshuar
dhe zévendésuar, rast pas rasti,

éshté, né lidhje me njé person, ¢do shogéri holding né
lidhje me té cilén ky person éshté njé degé e zotéruar
térésisht dhe ¢do degé tjetér e zotéruar térésisht e késaj
shoqérie holding.

jané njé a disa audituesit ligjoré té& shoqérisé, té cilét
emérchen kohé pas kohe.

éshté Késhilli i Administrimit t& shogérisé gé formohet kohé
pas kohe, né pé&rputhje me nenin 154 e né vijim t& Ligjit pér
Shogérité Tregtare.

éshté anétari i Késhillit t& Administrimit, kohé pas kohe, dhe
“anétarét e Késhillit" do té interpretohet sipas rastit.

ka kuptimin e dhéné né nenin 16.3.
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“Géshtjet jané ¢éshtjet e pércaktuara né nenin 15.2 dhe néShtojceé.
e rezervuara té Késhillit”

“Aktivitet tregtar” ka kuptimin e dhé&né& né nenin 5.

“Dité pune” jané ditét me pérjashtim té atyre té fundjavés (t& shtunés e
té dielés) dhe ditéve té festave zyrtare, kur bankat né
Tirané té Shqipérisé e né Hamburg té Gjermanisé jané té
hapura pér puné.

“Shoqéria” éshté SBS Select Bunkering Services — Adria SHA

‘Ligji pér Shoqérité Tregtare” é&shté ligji nr.9901, daté 14.04.2008 “Pér tregtarét dhe
shoqeérité tegtare”, i ndryshuar kohé pas kohe.

“Personi i lidhur’ éshté, né lidhje me ¢do person ("Personi i Lidhur"):
(a) bashké&shorti/ja ose partneri/ja e personit té lidhur;

(b) ¢do person tjetér (qofté i sé njéjtés gjini apo i gjinisé sé
kundért) me té cilin personi i lidhur jeton si partner né njé
marrédhénie té géndrueshme familjare;

(c) fémijét dhe femijét e bashkéshortit/es té& personit té
lidhur,

{d) cdo femijé ose fémijé i bashkéshortit/es té njé personi
sipas paragrafit (b) (e q& nuk éshteé fémie |
bashkéshortit/es t& personit t& lidhur), i cili jetojn me
personin e lidhur dhe i cili nuk e ka mbushur moshén 18
vieg;

(e) prindérit e personit té lidhur;

(f) cdo person juridik:

- ku personi i lidhur dhe/ose personi sipas paragraféve
(a) deri né (e}, ka interes né aksionet gé pérbégjné kapitalin
aksionar te ketij personi juridik me njé vleré nominale té
barabart& me té pakt&n njézet pér gind (20%) té tij; ose

- né& lidhje me té cilin personi i lidhur dhe/ose personi
sipas paragraféve (a) deri né (e) ka té drejté té ushtrojé ose
kontrollojé ushtrimin e mé shumé se njézet pér qind (20%)




“Kontrolli”

“Barré”
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té sé drejtés té& votés né ¢do mbledhje té asamblesé sé
pérgjithshme té kétij personi juridik;

éshté kompetenca e njé personi {(ose personave gé
veprojné bashkérisht) pér té siguruar gé punét e palés tjetér
do té kryhen drejtpérdrejté ose térthorazi né pérputhje me
vullnetin e atj personi (ose personave qé& veprojné
bashkérisht) qofté népérmjet:

(a) né rastin e njé shoqérie, q& éshté pronari perfitues i mé
shumé se pesédhjeté pér qind (50%) té kapitalit t& emetuar
té shoqérisé ose té drejtave té votés né shoqgéri, ose qé ka
té drejté t& emérojé ose shkarkojé shumicén e drejtoréve
ose ndryshe té kontrollojé votat né mbledhjet e Késhillit té&
késaj shoqérie népérmjet té drejtave té parashikuara né
statut, marréveshje t& asamblesé sé pérgjithshme ose né
¢do dokument tjetér g& rregullon punét e késaj shogérie;

{b) né rastin e njé ortakérie, gé& éshté pronari pérfitues i mé
shumé se pesédhjeté pérqgind (50%) té kapitalit t& késaj
ortakérie ose qé& ka té drejté té kontrollojé pérbérjen ose
votat e shumicés sé drejtuesve té késaj ortakérie népérmjet
kompetencave t& parashikuara né& marréveshjen e
ortakérisé ose ¢do dokument tjetér qé rregullon punét e
késaj ortakérie,

dhe “e kontrolluar’ do té interpretohet sipas rastit. Pér kété
géllim, “personat gé& do t& veprojné né bashké&punim”, né
lidhje me njé& person, jané personat gé bashképunojné
aktivisht sipas njg marréveshjeje ose mirékuptimi (gofté
formale ose jo formale) pér té marrég, ruajtur dhe forcuar
kontrellin e kétij personi.

éshté, ¢do hipoteké, barré, peng, opsion, kufizim, e drejté
refuzimi, e drejté parablerje, e drejté e palés sé treté ose
interes ose barré tjetér apo e drejté interesi e ¢do lloji, ose
¢do marréveshje tjetér q& ka té njéjtin efekt pérfshiré ¢do
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“Viti financiar”

“Asambleja e Pérgjithshme”
“Drejtori ekzekutiv”

“Qendra Kombétare e
Biznesit”

“Person i kufizuar”

“Palé e treté”

“SBS GmbH"

“Aksionarét”

“‘Mbledhja e shtyré e
aksionaréve”
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gjgé té ngjashme me sa mé sipér sipas ligjeve té ¢do
juridiksioni.
ka kuptimin e dh&né& né& nenin 21,

éshté asambleja e pérgjithshme e aksionaréve té
shoqérisé.

éshté Drejtori ekzekutiv (Administratori) i shogérisé, i
regjistruar né Qendrén Kombétare té Biznesit.

éshté Qendra Kombétare e Biznesit, institucion publik
shgiptar, i themeluar me ligjin Nr. 131, daté 26.11.2015
("Pér Qendrén Kombétare té Biznesit”) dhe i ndryshuar rast
pas rasti.

éshté ¢do person ose subjekt pér té cilin éshté réné dakord
nga palét; ose, sipas gjykimit t& arsyeshém té aksionaréve
té tjeré, éshté ose ka gené c¢do filial i tij, i cili shkel ligjet
kundér mitmarrjes, sanksioneve, pastrimit t& parave a té
tiera dhe me té cilin mund tu shkaktojé dém material
reputacionit t& aksionarit, ndonjé dege té tij apo shogérisé.

éshté pala e treté né mirébesim, e cila nuk éshté aksionar,
filial ose person i fidhur i ndonjé prej aksionaréve.

éshté SBS Select Bunkering Services GmbH, shoqéri me
pérgjegjési t& kufizuar, regjistruar e qé funksionon sipas
ligieve t& Gjermanis&, me numér regjistrimi HRB171271
dhe seli né adresén Jungfernstieg 34, 20354 Hamburg,
Gjermani.

jané SBS Gmbh, z. Qazim Qazimi dhe znj. Eda Spahiu, apo
né té ardhmen, cdo person fizik a juridik i regjistruar né
regjistrin e anétaréve té shogérisé si zotérues aksionesh ne
shogéri dhe “aksionari” do té interpretohet sipas rastit.

ka kuptimin e dhéné& né& nenin 14.3.
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Neni 2 — Forma ligjore

Shoqgéria éshté themeluar si shoqéri aksionare né Republikén e Shqipérisé dhe &shte e
organizuar dhe funksionon né pérputhje me Ligjin pér Shogérité Tregtare.

Neni 3 - Selia

Selia e shogérisé éshté: Rr. Reshit Collaku, Pallati Classic Construction, H. 2, Kati 2, Nr.
12, Njésia Bashkiake nr. 10, Tirang&, Shqipéri.

Neni 4 - Emri dhe kohézgjatja

Emri i shogérisé &shté “SBS Select Bunkering Services — Adria” SHA. Emri tregtar i
shogérisé do té jeté SBS — Adria SHA.

Kohézgjatja e shoqérisé do té jeté pér njé periudhé té pacaktuar.
Neni 5 — Objekti i aktivitetit

Aktiviteti i shogérisé do té pérfshijé, por pa u kufizuar, sa mé poshté vijon:
(i) tregtimin me shumicé té naftés bruto dhe t& nénprodukteve té saj; dhe
(i) tregtimin e karburantit pér anije dhe furnizimin e mjeteve lundruese né port e né radé.

Pér té pérmbushur géilimin e lartpérmendur, shogéria mund té:
kryejé ¢do aktivitet me aktive t& prekshme dhe té paprekshme, si dhe veprimtari
tregtare, giradhénie ose hipotekore g& mund té konsiderohen té pérshtatshme ose té
nevojshme pér té pérmbushur géllimin e shoqérisé;
blejé, né meényré t& drejtpérdrejté ose té térthorté, pasuri té luajtshme ose té
paluajtshme dhe interesa n& shoqeéri té tjera gé kané njé géllim t& ngjashém me
shogéring, né Shqipéri ose jashté kufijve té Republikés sé& Shqipérisé dhe
ushtrojé ¢do aktivitet tjetér g& mund té konsiderchet | pérshtatshém ose | nevojshém
pér pérmbushjen e géllimit t& shoqérisé.

Shogéria mund té kryejé gjithashtu ¢do biznes ose aktivitet tjetér q& konsiderohet nga
Asambleja e Pérgjithshme se éshté zhvilluar ose kryer né ményré té pérshtatshme ose té
favorshme né lidhje me ndonjé nga objektet e mésipérme ose qé éshté llogaritur né
ményré té drejtpérdrejté ose té térthorté pér té rritur vierén ose pér ta béré mé fitimprurés
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cilindo nga aktivitetet e shoqérisé, pasuriné ose té drejtat e shogérisé, né pérputhje me
legjislacionin shqiptar, dhe né pérgjithési té& kryejé té gjitha veprimet e tjera g& shoqéria
mund té gjykojé si té rastésishme ose té favorshme pér arritjen e objektivave té mésipérm
ose ndonjé prej tyre.

KAPITULLI Il
KAPITALI; AKSIONET DHE TE DREJTAT
Neni 6 — Kontributet
Kapitali fillestar i regjistruar i shogérisé eéshte 3.500.000,00 (tre milioné e peséqind mij&)
leké , i ndaré né 350 (treqind e pesédhjeté) aksione té zakonshme me vleré nominale prej
10,000 (dhjet& mije) leké secili (mé tutje referuar bashkérisht si “aksione™). Kapitali fillestar
do té derdhet plotésisht né para para regjistrimit, né llogaring bankare té pérkohshme té

shoqérisé.

Struktura aksionare e shogérisé éshté si mé poshté:

Aksionarét Nr. i Vleratotale | Pérgindje
aksioneve e e
té shprehur né kapitalit
zakonshme kapital | aksionar
SBS GmbH 176 | 1.760.000 leke | 50,30 %
Qazim Qazimi 87 870.000 lekeé ~24,85 %
Eda Spahiu 87 870.000 leké | ~24 85 %

Neni 7 — Té drejtat

Aksionet e zakonshme u japin zotéruesve té tyre:
(i) t& drejtén pér t'u njoftuar si dhe pér t& marré pjesé e votuar né té gjitha mbledhjet
e Asamblesé sé& Pérgjithshme té shogérisé dhe pér té ushtruar ¢do té drejté tjetér
lidhur me aksionet sipas Ligjit pér Shoqgérité Tregtare; dhe
(ii) té drejtén pér té marré dividendé ose shpérndarje té tjera né pérpjesétim me vlerén
e aksioneve né kapitalin aksionar t& shogérisé (nése Asambleja e Pérgjithshme

vendos késhtu).
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Neni 8 — Regjistri i aksionaréve

Drejtori ekzekutiv do t& mbajé njé regjistér né té cilin regjistrohen emrat dhe adresat e t&
gjithé aksionaréve, i cili t&€ pérmbajé datén e blerjes sé aksioneve, numrin, klasén e
emérimin e tyre (nése ka) dhe shumén e paguar pér ¢do aksion. Emrat dhe adresat e
paléve gé kané barra lidhur me aksionet e shoqgérisé duhet té regjistrohen né regjistér, sé
bashku me datén kur e kané fituar t& drejtén dhe duke pérshkruar se cilat té drejta
bashkéngjitur aksioneve u jang dhéné atyre.

Aksionarét dhe palét e tjera, t& dhénat e té ciléve regjistrohen sipas paragrafit 1 té kétij
neni, duhet t'i japin drejtorit ekzekutiv informacionin e kérkuar t& kontaktit brenda kohés
sé& duhur. Nése njoftohet njé adresé elektronike, gofté dhe me qéllimin pér t'u regjistruar
né regjistrin @ Asamblesé sé& Pérgjithshme, atéheré njoftimi pérbén edhe pélgim pér ti
marré té gjitha njoftimet e deklaratat lidhur me thirrjen e mbledhjeve, né formé elektronike
pérmes adresés sé dhéné.

Regjistri duhet té pérditésohet rregullisht. Cdo cliim nga detyrimi i dhéné pér pagesat
ende t&é pakryera duhet té regjistrohet né té.

Drejtori ekzekutiv duhet ta véré né& dispozicion regjistrin né zyrén e shoqérisé pér
inspektim nga akstonarét, uzufruktarét dhe pengmarrésit té cilét kané fituar té drejta me
ose pa posedim mbi aksionet. Me paraqitje kérkese, drejtori ekzekutiv duhet t'u sigurojé
personave té pérmendur né kété paragraf ekstrakte té regjistrit.

Neni 9 - Kufizimet lidhur me shitjen e aksioneve

Mbéshtetur né paragrafin 2 t& kétij neni, asnjé aksionar nuk do té béjé apo té pranojé té
béjé asgjé nga sa mé poshté, pa miratimin paraprak me shkrim me shumicé votash
(>50%} t& Asamblesé sé& Pérgjithshme:

a. té shesé, dhurojé, caktojé, transferojé ose shesé né ndonjé ményré tjetér, apo té japé
ndonjé té drejté lidhur me ndonjé prej aksioneve ose ndonjé interes ligjor apo me
pérfitim pér ndonjé prej aksioneve té tij;

b. té& krijojé ose té lejojé ekzistencén e ndonjé barre mbi ndonjé prej aksioneve té tij ose
ndonjé interesi né ndonjé prej aksioneve té tij, me kusht gé SBS GmbH té mund té
l&ré peng ose né ndonjé ményré tjetér té japé garanci lidhur me aksionet e zotéruara
prej saj n& favor t& njé institucioni financiar pér té siguruar ¢do huamarrje nga SBS
GmbH pa pasur nevojé pér pélgimin e Asamblesé sé& Pérgjithshme;
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c. té krijoj& ndonjé trust lidhur me ose té japé ndonjé interes pér ndonjé prej aksioneve
té tij;

d. télidhé ndonjé marréveshje, t& ndérmarré ndonjé angazhim ose mirékuptim lidhur me
votat ose té€ drejtén pér té& marré dividendé ose ¢do t& drejté tjetér gé i bashkéngijitet
ndonjé prej aksioneve té tif;

e. té lejojg cilindo person té kufizuar té pérfitojé ndonjé interes, drejtpérdrejt a jo,
népérmjet njé ose mé shumeé filialeve, apo népérmjet ndonjé marréveshjeje gé jep njé
interes ose jep njé pérfitim i cili rrjedh nga njé interes né vetvete ose né ndonjé shogéri.

9.2 Paragrafi 1 i kétij neni nuk do té& zbatohet pér asnjé transferim té kryer sipas nenit 10 mé
poshté.

Neni 10 — Transferimet e lejuara té aksioneve
10.1  Transferimet né shoqérité e lidhura

Cdo aksionar mund t'ia transferojé né ¢do kohé disa a té gjitha aksionet e tij njé shoqérie
té lidhur, duke u dhéné njoftim paraprak me shkrim aksionaréve té tjeré, i cili t'i dérgohet
dhe shogérisé.

10.2 Opsioni i shitjes

a. Pér sa koh& SBS GmbH éshté aksionar né shoqéri, ka té drejtén pér t'u kérkuar né
¢do kohé aksionaréve té tjeré blerjen e té gjitha aksioneve té saj né shoqéri (“aksionet
e opsionit té shitjes”) sipas kushteve té opsionit té shitjes qé paraqiten né vijim.
b. Opsioni i shitjes ushtrohet vetém nga SBS GmbH, duke u dhéné aksionaréve té tjeré
njoftim pér ushtrimin e tij, sipas nenit 23, i cili t& pérfshijé:
- datén kur jepet njoftimi pér ushtrimin e opsionit té shitjes;
deklarimin € ushtrimit t& opsionit nga SBS GmbH;
¢mimin e réné dakord pér opsionin e shitjes, i cili pércaktohet sipas formulés
Shuma = fitimi vietor pérpara tatimit (pér vitin e fundit té ploté financiar) X 5;
datén brenda sé cilés duhet kryer ushtrimi i opsionit, e cila t& mos jeté mé pak se
15 (pesémbédhjeté) e mé shumé se 45 (dyzeté e pesé) pas njoftimit t& ushtrimit
té sé drejtés, pérvegse kur SBS GmbH fillon procedurén e vlerésimit (sipas
parashikimeve té paragrafit d té kétij neni}, né té cilin rast ky afat pezullohet deri
sa té keté pérfunduar a t& konsiderohet i pérfunduar vlerésimi; dhe
nénshkrimin e SBS GmbH ose né emér té saj.
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¢. Opsioni i shitjes mund té ushtrohet vetém pér té gjitha aksionet e opsionit té shitjes.

d. Nése SBS GmbH konsideron se ¢mimi i pércaktuar sipas paragrafit b té kétij neni nuk
pasqyron vlerén e vérteté té aksioneve té opsionit té shitjes, atéhere ka té drejtén qé
té fillojé procedurén e vlerésimit té tyre, duke pajtuar njé vierésues té pavarur qé té
jeté i pranueshém pér aksionarét e tjeré, i cili tua pércaktojé vlerén. Né rastet kur
aksionarét nuk bien dakord té caktojné vlerésuesin e pavarur brenda 15
(pesémbédhjeté) ditéve pune nga marrja e njoftimit pér ushtrimin e opsionit, secili
aksionar cakton vlerésuesin pérkatés té pavarur brenda 30 (tridhjeté) ditéve pune nga
marrja e njoftimit pér ushtrimin e opsionit. Vlerésuesit do t'u paragitin paléve vlerat e
pérllogaritura pérkatése brenda 45 (dyzeté e pesé&) ditéve pune nga caktimi i tyre e né
¢do rast jo mé voné se 65 (gjashtédhjeté e pesé) ditéve pune pas marrjes sé njoftimit
pér ushtrimin e opsionit. N& qofté se vlerat e pérllogaritura pérkatése ndryshojné meé
pak se 10 (dhjet&) pér qind nga pérllogaritja mé e larté, atéheré vlera e aksioneve té
opsionit t& shitjes do té pércaktohet sipas mesatares s& té gjitha vierave té
pérllogaritura. Né& rast se ndryshimi mes pérliogaritieve pérkatése éshté i barbarté me
ose mé& shumé se 10 (dhjeté) pér qind, atéheré vlera e aksioneve té opsionit té shitjes
do té pércaktohet sipas mesatares sé& 2 (dy) périlogaritieve mé té larta. Pércaktimi i
¢mimit sipas késaj procedure éshté pérfundimtar dhe detyrues pér palét. Né rastet kur
vierésuesi &shté né gjendje t& japé vetém nivelin ku géndron pérllogaritja e vlerés,
vieré e pérllogaritur do t& konsiderohet mesatarja e vlerés mé té ulét dhe meé té larté
té dhé&né né nivelit né fjalé. Vlerésues té pranueshém sipas parashikimeve té kétij neni
jané auditues té njohur ndérkombétarisht, si PricewaterhouseCoopers, Ernst & Young,
Deloitte, KPMG, Grant Thornton e Mazars, t& cilét t& ken& pérvojé té méparshme
vlerésimi t& aktiviteteve té krahasueshme me té shogérisé dhe t& mos kené interesa
financiaré a té tjeré ndaj ndonjé aksionari.

e. Aksionarét e tjeré kané pérgjegjési té pérbashkét e veganté pér t& pérmbushur
detyrimet sipas kétij neni. N& rast mosblerjeje t& aksioneve té opsionit t& shitjes, u
kérkohet pagimi i vlerés sé tyre si gjob& pér mospérmbushjen e detyrimeve e pér té
mbuluar démet, kostot e shpenzimet shtesé gé rrjedhin prej késaj té fundit.

Neni 11 - Zmadhimi dhe Zvogélimi i Kapitalit

11.1  Kapitali mund té zmadhohet ose zvogélohet me vendim té Asamblesé sé Pérgjithshme.
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11.2  Kapitali mund té zmadhohet ose zvogélohet né t& gjitha ményrat dhe sipas procedurave
té parashikuara nga Ligji pér Shogérité Tregtare ose vendimi i Asamblesé, pér aq sa &shté
né pérputhje me Ligjin p&r Shogérité Tregtare.
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11.3 Aksionarét e hogérisé kané té drejté t& marrin pjesé né& zmadhimin dhe zvogélimin e
kapitalit aksionar t& shogérisé, né pérpjesétim me pjesémarrjen e tyre né kapitalin e
shogérisé.

KAPITULLI i

STRUKTURA E SHOQERISE

Neni 12 — Struktura e shogérisé

12.1. Shogéria éshté e strukturuar si shoqéri aksionare me njé nivel dhe me kéto organe
shogérie:

a. Asambleja e Pérgjithshme e aksionaréve;
b. Késhillii Administrimit; dhe
¢. Drejtori ekzekutiv.

Neni 13 — Asambleja e Pérgjithshme

13.1  Asambleja e Pérgjithshme é&shté organi mé i larté i shoqérisé dhe ka té drejté t& marré
vendime pér té gjitha céshtjet e saj né pérputhje me Ligjin pér Shoqgérité Tregtare. Ajo ka
té drejté té& shqyrtojé viefshmériné e ¢do vendimi t& Késhillit t& Administrimit dhe, sipas
nevojshme, t'i anulojé ato né rast papajtueshmérie me statutin dhe Ligjin pér Shoqérité
Tregtare.

13.2 Asambleja e Pérgjithshme vendos pér géshtjet e méposhtme:
a. pércaktimi i politikave tregtare;

b. ndryshimet né statut;

c

d

emérimi dhe shkarkimi i anétaréve té Késhillit t& Administrimit;
emérimi dhe shkarkimi i audituesve té pavarur dhe likuiduesve;
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e. miratimi i skemés s& shpérblimit t& drejtorit ekzekutiv, anétaréve té Késhillit t&
Administrimit, audituesve dhe likuiduesve;

f. miratimi i pasqyrave vjetore té ilogarive dhe raporteve té ecurisé sé veprimtarisé;

shpérndarja e fitimeve vjetore;

zmadhimi ose zvogélimi i kapitalit;

pjesétimi i aksioneve dhe anuiimi i tyre,

ndryshimet né té drejtat gé lidhen me aksione té llojeve e kategorive té vecanta; ;

pérfagésimi i shoqérisé pérpara gjykatés dhe né procedura té tjera kundrejt organeve

drejtuese;

I ristrukturimi dhe prishja e shoqérisé;

m. miratimi i rregullave t& veta procedurale.

S @
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Asambleja e Pérgjithshme ka té drejté té vendosé pér ¢do ¢éshtje shtesé e cila nuk éshté
qartas kompetencé e ndonjé organi tjetér sipas Ligjit pér Shoqérité Tregtare ose kétij
statuti,

Neni 14 - Mbiedhjet e Asamblesé sé Pérgjithshme
Thirrja e mbledhjeve té Asamblesé sé Pérgjithshme

Késhilli i Administrimit ose drejtori ekzekutiv mund ta thérrasin mbledhjen e Asamblesé sé&
Pérgjithshme né ¢do kohé&. Né ¢do rast, mbledhja e Asamblesé sé Pérgjithshme thirret t&
paktén njé heré né vit, jo mé voné se gershori i vitit pérkatés pér té diskutuar, shqyrtuar
dhe miratuar pasqyrat financiare vjetore té shogérisé. Aksionarét e mbajné mbledhjen e
Asamblesé sé Pérgjithshme né njé vend té pércaktuar nga personiforgani i cili e thérret
mbledhjen, por duke i dhéné mundésiné secilit aksionar t& marré pjesé népérmjet mjeteve
elektronike sipas nenit 14.5 mé poshté.

Njoftimi i mbledhjes s& Asamblesé té Pérgjithshme

Mbedhja e Asamblesé s& Pérgjithshme u njoftohet me shkrim aksionaréve té paktén para
21 (njézeté e njé) ditéve kalendarike nga mbajtja e saj, pérmes postés sé regjistruar ose
emailit me faturé dorézimi, me pérjashtim t& rasteve kur aksionarét miratojné me shkrim
njé afat mé t& shkurtér njoftimi dhe mbledhjeve té shtyra t& Asamblesé. Njoftimin e
shogéron rendi i dités s& mbledhjes, i cili pérmban shpejgime té hollésishme té té gjitha
¢céshtjeve pér diskutim, si dhe kopje té dokumenteve pérkatése e projektvendimeve qé do
té parashtrohen.
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14.3 Kuorumi i mbledhjes sé Asamblesé té Pérgjithshme

Té gjitha veprimet e té gjitha mbledhjeve t& Asambiesé s& Pérgjithshme kérkojné
pjesémarrjen né mbledhje té njé kuorumi prej t& paktén 50 (pesédhjeté) pér gind té
aksioneve me té drejté vote té emetuara nga shogéria. Mosarritja e kuorumit brenda 60
(gjashtédhjeté) minutash nga hapja e mbledhjes ose humbja e kuorumit gjaté mbledhjes,
shpie menjéheré né shtyrjen e mbledhjes dhe thirrien e saj sérish, ditén e paré té punés
pas 5 (pesé) ditésh kalendarike nga data e shtyrjes sé& saj, pérvegse kur té gjithé
aksionarét bien dakord me shkrim pér ta shtyré né afat tjetér. Aksionarét g& nuk morén
pjesé njoftohen pér mbledhjen e shtyré té Asamblesé sé& Pérgjithshme.

14.4 Votimi né mbledhjet e Asamblesé sé Pérgjithshme

a. Kryetarin @ mbledhjes s& Asamblesé e propozon SBS GmbH dhe e emérojné me
shumicé votash aksionarét pjesémarrés né mbledhje. Sekretarin e mbledhjes sé
Asamblesé e propozon kryetari dhe e emérojné me shumicé votash aksionarét
pjesémarrés n& mbledhje.

b. Té gjitha vendimet e Asamblesé sé& Pérgjithshme merren me shumicé té thjeshté
votash, me pérjashtim t& vendimeve q& kérkojné shumicé t& cilésuar prej 75
(shtatédhjeté e pesé) pér gind té aksionaréve pjesémarrés né mbledhje sipas Ligjit pér
Shogeérité Tregtare dhe kétij statuti, si¢ jané ndryshimi i statutit, shpérndarja e fitimeve,
rritja a zvogélimi i kapitalit té regjistruar, ristrukturimi i shogérisé dhe prishja e saj.
Sipas rastit, shumica e thjeshté dhe e cilésuar pércaktohen né pérputhje me té drejtat
e votés gé u bashkeélidhen aksioneve té aksionaréve pjesémarrés né mbledhje, me
kusht gé t& mos numérohen votat abstenuese.

c. Procesverbalin e mbledhjes s& Asamblesé sé Pérgjithshme e nénshkruajné kryetari
dhe sekretari i mbledhjes. Ekstraktet e vendimeve té miratuara né mbledhjen e
Asamblesé sé Pérgjithshme q& duhen depozituar sipas Ligjit pér Shoqérité Tregtare,
i pérgatit Kryetari dhe, sipas nevojés, i nénshkruajné té gjithé aksionarét pjesémarrés
e qé kané votuar né mbledhje. Nése ndonjé nga aksionarét refuzon ta nénshkruajé
brenda 10 (dhjeté) ditéve pune nga marrja e ekstraktit, ky i fundit do t& konsiderohet
ekstrakt i vérteté i vendimeve té marra né mbledhje me nénshkrimin e vetém té
kryetarit dhe kundérnénshkrimin e sekretarit t& mbledhjes.
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Pjesémarrja né mbledhjet e Asamblesé s& Pérgjithshme

Aksionari mund t& marré pjesé né mbledhjet e Asamblesé e Pérgjithshme personalisht
ose pérmes mjeteve té tjera t& komunikimit, si thirrjet telefonike, konferencat video etj, me
kusht gé kéto t'u mundésojné té gjithé pjesémarrésve dégjim e té folur té lirshme gjaté
gjithé mbledhjes. Aksionarét qé marrin pjesé pérmes mjeteve té tjera t& komunikimit do té
konsiderohen sikur jané pjesémarrés fiziké né mbledhje, ndaj ata do t& numérohen né
kuorum dhe do t& kené té drejté vote.

Vendndodhja e mbledhjeve té Asamblesé sé Pérgjithshme

Vendndodhja e mbledhjeve t& Asamblesé t& Pérgjithshme pércaktohet me vendim té
aksionaréve, me pérjashtim té rasteve kur pjesémarrésit nuk jané né té njéjtin vend, né té
cilat mbledhja do té konsiderohet e mbajtur né seliné e shogérisé.

Vendimi me shkrim i aksionaréve

Aksionarét mund t& marrin vendim me shkrim, pa e thirrur mbledhjen e Asamblesé sé&
Pérgjithshme, me kusht qé té gjithé aksionarét té votojné pro vendimit. Vendimi me shkrim
té Asamblesé sé& Pérgjithshme i njoftohet né formé shkresore t& gjithé aksionaréve.
Pavarésisht dispozitave e parashikimeve té tjera t& kétij statuti, vendimi me shkrim i
Asamblesé sé Pérgjithshme miratohet vetém nése secili aksionar ka votuar pro tij dhe ka
nénshkruar njé a disa kopje t& vendimit. Pas miratimit, t& gjitha vendimet me shkrim té
Asamblesé sé& Pérgjithshme trajtohen sikur té jené vendime té& marra né mbledhje t&
Asamblesé sé& Pérgjithshme, né pérputhje me Ligjin pér Shoqgérité Tregtare dhe kété
statut.

Neni 15 — Késhilli i Administrimit

Shogeéria do t& administrohet nga Késhilli i Administrimit i cili &shté organi ekzekutiv i
Shogérisé (modeli me njé nivel). Anétarét e Keshillit emérohen pér njé mandat jo mé té
gjaté se 3 (tre) vjet, sig tregohet né vendimin pé&r emérimin e tyre. Késhilli ka té drejté té
ushtrojé secilén nga kompetencat sipas Ligjit pér Shogérité Tregtare, si dhe kompetencat
shtesé té parashikuara né kété statut.
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Kompetencat e Késhillit t& Administrimit

Pérveg kompetencave gé i jané dhéné né ményré té qarté Késhillit sipas Ligjit pér
Shoqgeérité Tregtare, Késhilli gjithashtu ka té drejté t& zgjidhé ¢do céshtje té pércaktuar né
Shtojcén ("¢éshtjet e rezervuara té Késhillit”) e kétij statuti dhe q& mund té ndryshohen
heré pas here me ané té njé vendimi té Asamblesé s& Pérgjithshme marré me shumicé
té thjeshté. Cdo ndryshim né ¢éshtjet e rezervuara té& Késhillit nuk do té interpretohet si
njé ndryshim i kétij Statuti.

Pérveg nése njé shumicé mé e madhe kérkohet nga Ligji pér Shoqgérité Tregtare, ¢do
¢éshtje né kompetencén e Késhillit do té miratohet nga:

() njé vendim i Késhillit i marré me shumicé té thjeshté né njé mbledhje t& Késhillit
me numrin e duhur té pjesémarrésve pér té marré vendime; ose

(i) njé vendim unanim me shkrim i t& gjithé anétaréve t& Késhillit.

Miratimi n& pérputhje me kété nen nuk kérkohet pér asnjé céshtje gé éshté kompetencé
e Asamblesé sé Pérgjithshme sipas Ligjit pér Shogérité Tregtare ose kétij statuti dhe &shte
miratuar tashmé nga Asambleja e Pérgjithshme me shumicé té thjeshté, pérveg rasteve
kur kérkohet shumica e cilésuar né pérputhje me Ligjin pér Shogérité Tregtare.

Pérbérja e Késhillit

(a) Késhilli pérbéhet nga njé numeér i tillé anétarésh té Késhillit g& emérohen rast pas rasti
né pérputhje me kété statut dhe né pérputhje me dispozitat e detyrueshme té ligjit pér
shoqérité tregtare, por né ¢do rast nuk mund té keté mé pak se pesé (5) anétarét.
Secili aksionar me ané té njoftimit dérguar aksionarit tjetér mund ti kérkojé qé té
caktojé at& numér té anétaréve té Késhillit gé ka te drejté t& emérojé né pérputhje me
nenin 15.4(b) me qéllim qé té sigurojé qé shogéria éshté né pajtueshméri ligjin.

(b) SBS GmbH do té keté t& drejté t& emérojé 3 (tre) anétaré t& Kaéshillit né Késhillin e
Administrimit dhe ¢do dy aksionarét e pakicés do té& emérojné secili 1 (njé) anétar té
Késhillit. Cdo aksionar do t& sigurojé emérimin e ¢do anétari té Késhillt t& eméruar né
kété ményré népérmjet mbledhjes s& Asamblesé sé& Pérgjithshme sa mé shpejt gé té
jeté e mundur.

{(c) Cdo aksionar do té keté té drejté té& kérkojé largimin e ¢do anétari t& Késhillit te
eméruar nga ai rast pas rasti duke njoftuar aksionarét e tjeré pér kété, dhe secili
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aksionar do t& sigurojé largimin e kétyre anétaréve té Késhillit sa mé shpejt té jeté e
mundur pas marrjés sé& njoftimit.

15.5 Emérimi dhe shkarkimi i anétaréve té Késhillit

a. Cdo emérim ose largim i njé anétari t& Késhillit t& eméruar nga njé aksionar do té
béhet me vendim t& Asamblesé sé& Pérgjithshme né mbledhjen e asamblesé sé&
pérgjithshme ose népérmijet vendimit me shkrim té aksionaréve, dhe njé emérim ose
shkarkim i tillé do t& hyjé né fugi menjéheré pas miratimit t& njé vendimi té tillé ose
vendimit me shkrim.

b. Né rast té njé pozicioni t& liré, drejtori ekzekutiv ose ¢do anétar i Keshillit duhet té
njoftojé menjéheré aksionarin gé kish eméruar ish-anétarin dhe aksionarét pér té beré
zévendésimin né Késhillin e Administrimit.

c. Cdo aksionar gé propozon hegjen e njé anétari t& késhillit né pérputhje me kushtet e
ket statuti, do t& démshpérblejé aksionarét e tieré dhe Shogériné sipas kérkesés
kundér té gjitha humbjeve, detyrimeve dhe kostove gé ky person mund té keté si
rezultat, ose né lidhje me, ¢do pretendim nga ky anétar i Késhillit pér shkarkim té
gabuar ose té padrejté, shkurtim ose ndryshe gé rrjedh nga ndérprerja e detyrés sé
kétij anétari t& Késhillit.

15.6 Kryetari i Késhillit

a. Pér sa kohé qé SBS GmbH ka té drejté t& emérojé té paktén njé anétar Késhilli ne
pérputhje me nenin 15.4 (b), SBS GmbH do t& keté té drejté t& propozojé kryetarin e
Késhillit, gé do t& emérohet nga Késhilli me shumicé té thjeshté. Kryetari do té&
shérbejé si drejtues i mbledhjeve té Keéshillit sa heré qé ai &shté i pranishém dhe do
té keté njé voté vendimtare.

b. Péraqkohé sa dy aksionarét e pakicés kané té drejté t& emérojné té paktén njé anétar
té Keéshillit né pérputhje me nenin 15.4 (b), ata do t& kené& t& drejté té propozojné
emerimin e zévendéskryetarit t& Késhillit, & do té emérohet nga Késhilli me shumicé
té thjeshté. zévendéskryetari do té kryejé funksionet e kryetarit né ¢do mbledhje né té
cilén kryetari nuk éshté i pranishém dhe ka njé voté vendimtare.

¢. Nése kryetari ose zévendéskryetari heq doré nga detyra si anétar i Késhillit gjate
mandatit té tij si kryetar ose zévendéskryetar (sipas rastit), SBS GmbH ose ndonjé
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nga aksionarét e pakicés (sipas rastit) do té keté té drejté t& propozojé njé anétari
tietér t& Késhillit t&¢ emérohet kryetar ose zévendéskryetar (sipas rastit) pér pjesén e
mbetur t& mandatit.

Neni 16 — Procedurat e Késhillit

Thirrja e mbledhjeve té Késhillit

Cdo anétar i Késhillit mund té thérrasé njé mbledhje t& Késhillit né ¢do kohé&. Anétarét e
Késhillit do t'i mbajné mbledhjet e Késhillit né seliné e shogérisé ose né njé vend té tille
qé té gjithé anétarét e Késhillit mund té pércaktojné ose me mjete elektronike. Késhilli do
té mblidhet t& paktén katér heré né vit dhe, pérveg nése té gjithé anétarét e Késhillit bien
dakord ndryshe me shkrim, té pakt&n njé heré né tre muaj.

Njoftimi i mbledhjeve té Késhillit

Cdo anétari t& Keéshillit do t'i jepet njé njoftim me shkrim t& paktén 5 (pesé) dité pérpara
pér nj& mbledhjeje té Késhillit, pérveg nése anétarét e Késhillit miratojné me shkrim njé
periudh& mé té shkurtér njoftimi. Njé njoftim i tillé do t& shogérohet me rendin e dités g&
identifikon né hollési t& arsyeshme c¢éshtjet g& do té diskutohen né mbledhje sé& bashku
me kopjet e ¢do dokumenti pérkatés qé& do té diskutohet né mbledhje.

Kuorumi né mbledhjet e Késhillit

a. Né varési té nenit 16.3b., kuorumi pér miratimin e ¢éshtjeve né ¢do mbledhje té
Késhillit (pérfshiré njé mbledhje t& shtyré té Késhillit) do té jeté té paktén gjysma e
anétaréve t& Késhillit me kusht gé 2 (dy) anétaré té Keéshillit t& SBS GmbH té jené
gjithmoné té pranishém, njé prej té ciléve duhet té& jeté gjithmone kryetar. Nése
kuorumi nuk éshté i pranishém brenda 60 minutave nga koha kur mbledhja duhet t&
kishte filluar ose nése gjaté mbledhjes nuk ka mé kuorum, mbledhja do té shtyhet dhe
do t& mblidhet né té njéjtén kohé dhe vend 5 (pesé) dité pune menjéheré pas datés
sé propozuar t&€ mbledhjes, pérveg nése té gjithé anétarét e Késhillit bien dakord me
shkrim pér njé periudhé tjetér (“mbledhja e shtyré e Késhillit"). Njoftimi pér mbledhjen
e shtyré té Késhillit do t'u jepet anétaréve té Késhillit g& mungojné.
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b. Pérsakohé q&é SBS GmbH é&shté aksionar né shoqéri, nuk do té krijohet kuorumi péer
asnjé mbledhje t& Késhillit, pérveg nése anétarét e eméruar nga SBS GmbH jané té
pranishém né& mbledhje né pérputhje me nenin 16.3(a).

c. Gdo anétar i Késhillit ka té drejté té ftoje, sipas gjykimit té tij, deri né dy (2) persona né
¢do mbledhje t& Késhillit. Kuptohet qé kéta persona nuk kané té drejté té votojné né
mbledhje té filia.

Procesverbali dhe vendimet e Késhillit

Angtarét e Késhillit marrin vendime duke i miratuar ato. Procesverbali i mbledhjes mbahet
dhe nénshkruhet nga kryetari. Ekstraktet e vendimeve t& miratuara né mbledhje té Késhillit
té kérkuara pér depozitim do t& nénshkruhen nga té gjithé anétarét e Keshillit t& pranishém
né nj¢ mbledhje t& Késhillit. Nése ndonjé anétar i Késhillit refuzon té nénshkruajé
ekstraktin, ai do té konsiderohet si njé ekstrakt i vérteté i vendimeve t& miratuara né
mbledhje me nénshkrimin e vetém té& kryetarit.

Pjesémarrja né mbledhjet e Késhillit

Njé anétar i Késhillit mund té marré pjesé né njé mbledhje té& Késhillit me ané té telefonit,
videokonferencés ose formés sé ngjashme té pajisjeve té komunikimit g& u mundéson té
gjithé personave qé marrin pjesé né mbledhje té dégjojné dhe flasin me njéri-tietrin gjate
gjithé mbiedhjes. Njé person q& merr pjesé né& kété ményré konsiderohet t& jeté i
pranishém personalisht né mbledhje dhe numérohet né kuorum dhe ka té drejté vote.

Vendndodhja e mbledhjeve té Késhillit

Nése té gjithé anétarét e Késhillit g& marrin pjesé né njé mbledhje nuk jané né té njgjtin
vend dhe nése nuk bien dakord ndryshe, atéheré mbledhja do té konsiderohet si e
zhvilluar né seliné té shoqérisé.

Vendimet me shkrim té Késhillit

Keshilli i Administrimit mund t& vendosé népérmjet vendimit me shkrim pa thirrur
mbledhjen e Ké&shillit, me kusht gé t& gjithé anétarét e Késhillit té votojné né favor té njé

vendimi té tillé. Njoftimi pér njé vendim té propozuar té Késhillit duhet t'i jepet me shkrim
secilit anétar t& Késhillit. Pavarésisht nga ndonjé dispozité tjetér e kétij statuti, njé vendim
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me shkrim i Késhillit miratohet kur secili nga anétarét e Késhillit ka votuar né favor té njé
vendimi té tillé dhe ka nénshkruar njé ose mé shumé kopje té saj, dhe me kusht q& asnjé
anétar i Keshillit té mos kérkojé diskutime rreth vendimit t& propozuar. Pasi té jeté miratuar
nj& vendim me shkrim i Késhillit, ai do té trajtohet sikur t& ishte nj& vendim i marré né njé
mbledhje t& Késhillit né pérputhje me kété statut.

Neni 17 — Drejtori ekzekutiv
Drejtori ekzekutiv

Shoqgéria do té& keté nj& ose mé shumé drejtoré ekzekutive, té cilét do té kené kompetenca

pér té drejtuar bashkérisht aktivitetet e pérditshme té shoqérisé né drejtimin dhe
mbikéqyrjen e pérgjithshme té Késhillit t& Administrimit. N& bazé té kétij drejtimi dhe
mbikéqgyrjeje, ¢éshtjet e rezervuara té Késhillit, nése ka, Ssatutit dhe Ligjit pér Shoqérité
Tregtare, drejtori ekzekutiv do t& keté autoritetin pér t& drejtuar biznesin né ¢do rrethang
né emér té& shogérisé.

Drejtorét ekzekutivé, nése emérohet mé shumé se njé i tillé, do té veprojné bashkerisht
dhe do t& pérfagésojné shoqgéring pérpara paléve té treta, me kusht gé té kérkohet
miratimi paraprak me shkrim i Asamblesé sé Pérgjithshme ose Késhillit t& Administrimit
pér ¢do ¢éshtje né kompetencén e Asambiesé sé Pérgjithshme ose Késhillit té
Administrimit né pérputhje me Ligjin pér Shoqérité Tregtare, kété statut ose qé pérbéjne
njé¢ géshtje t& rezervuar t& Késhillit. Pér qéllim pérfagésimi té shogérise, ¢do veprim i
drejtorit ekzekutiv q& kérkon miratim paraprak me shkrim té Késhillit do té konsiderohet si
i miratuar rregullisht nga Késhilli dhe né t& mund t&¢ mbéshteten palét e treta nése
shogérohet me deklaraté me shkrim, konfirmim ose kundér-firmé té dyfishté té vetém
kryetarit t& Késhillit. Cdo drejtor ekzekutiv mund ti delegojé me prokuré ndonjé nga
kompetencat e tij drejtoréve té tjeré ekzekutivé ose ndonjé pale té treté.

Drejtori ekzekutiv &shté i detyruar t& ruajé konfidencialitetin e informacionit t& shogérisé
gé ka marré gjaté ushtrimit t& detyrés sé tij dhe té& kryejé detyrat e tij né pérputhje me Ligjin
pér Shoqérité Tregtare. Kur drejtori ekzekutiv, si rezultat i veprimeve ose mosveprimeve
té tij, né kundérshtim me Ligjin pér Shogérité Tregtare ose me kété statut, i shkakton
shogérisé njé dém material ose moral, ai mban pérgjegjési pér démin e shkaktuar.

Kompetencat drejtuese dhe pérfagésuese té& ¢do drejtori ekzekutiv dhe ¢do kufizim i tyre,
mund pércaktohen ose t& ndryshohen me vendim t& Késhillit t& Administrimit té
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shoqérisé t& miratuar rast pas rasti dhe njé ndryshim i tillé nuk do té interpretohet si
ndryshim i kétij statuti t& shoqerisé. Pér mé tepér, ¢éshtjet gé pérbéjné c¢éshtje té
rezervuara té Késhillit, nése ka dhe nése jané t& zbatueshme, do té interpretohen si
kufizim i kompetencave té drejtoréve ekzekutivé dhe do té regjistrohen si té tilla n&
Qendrén Kombétare té Biznesit.

Shpérblimi i drejtorit ekzekutiv pércaktohet me vendim t& Késhillit t& Administrimit.

Drejtori ekzekutiv emérohet pér njé periudhé ose njé mandat jo mé té gjaté se 3 (tre) vite,
si¢ pércaktohet né vendimin pér emérimin e tyre, me miratim nga Késhilli me shumicé té
thjeshté. Shkarkimi i drejtorit ekzekutiv vendoset me vendim té Késhillit t& miratuar me
shumicé té thjeshte.

Cdo pérmendje e drejtorit ekzekutiv né kété statut, duhet t& interpretohet si referencé ndaj
cilitdo prej drejtoréve ekzekutivé té shogérisé, nése éshté eméruar mé shume se njé i tille.

KAPITULLI IV
AUDITIMI DHE CESHTJET FINANCIARE
Neni 18 — Kontabilisti

Shogeéria ka té paktén njé kontabilist t& pérhershém, i cili duhet té flasé dhe té shkruajé
anglisht, i eméruar nga Késhilli i Administrimit dhe gé pérmbush detyrat né lidhje me kété
pozicion.

Kontabilisti ruan konfidencialitetin e informacionit g& merr gjaté ushtrimit t& detyrave té tjj
profesionale dhe mban pérgjegjési pér démin qé i &shté shkaktuar shoqérisé pér shkak té
veprimeve ose mosveprimeve té tij t& gabuara.

Neni 19 — Audituesi
Asambleja e Pérgjithshme do t& emérojé, me shumicé té thjeshté, njé auditues, pér ¢do

vit financiar me kompetencat e méposhtme, por jo vetém:
té ndihmojé né mbaijtjen e llogarive né ményré gé té jené né pérputhje me parimet

& kontabilitetit;
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té pérgatisé raportin e auditorit dhe dokumentet tjera né pérputhje me dispozitat
ligjore; dhe

té informojé drejtorin ekzekutiv dhe Késhillin e Administrimit pér ¢do parregullsi té
konstatuar né procedurat, aktivet ose llogarité e shoqgérisé ose né ¢do ¢éshtje
tjetér gé lidhet me t& dhénat financiare té shoqgérisé.

Neni 20 - Librat e shogérisé

Shogéria do t& mbajé libra dhe do té pérgatisé dokumente gé regjistrojné llogarité vjetore,
pasqyrat financiare, bilancet, raportet financiare dhe ¢do dokument tjetér té tillg, sic
kérkohet me ligj.

Librat e Shoqgérisé dhe pasqyrat financiare vjetore, bilancet dhe raportet financiare do té
mbahen né gjuhén angleze dhe shqipe; dhe té shprehura né euro (EURO) dhe né& leké
(LEKE).

Neni 21 - Viti financiar

Viti financiar fillon mé& 1 janar dhe pérfundon mé 31 dhjetor t& ¢do viti, me pérjashtim té
vitit t& paré financiar qé pérfshin periudhén kohore nga regjistrimi fillestar né Regjistrin
Tregtar deri mé 31 dhjetor.

Neni 22 — Rezerva

Té paktén 5% e fitimit neto pas zbritjes s& humbjeve té viteve t& méparshme mbahet si
rezervé e detyrueshme. Shpérndarja e fitimeve né rezervén e detyrueshme nuk éshté me
e detyrueshme kur kjo rezervé arrin shumén e 1/10 (njé té dhjetés pjes&) t& kapitalit
themeltar, por do té rifillojé né rast se rezerva e domosdoshme bie nén 1/10 (njé t& dhjetén
pjesé) té kapitalit.
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DISPOZITAT PERFUNDIMTARE
Neni 23 — Njoftimet

23.1  Njé njoftim i dhé&né sipas nenit 10:

(a) duhet té jeté me shkrim né& anglisht (ose té shogérohet nga njé pérkthim i pérgatitur
si¢ duhet né anglisht);

(b) do té dérgohet né vémendje t& personit dhe né adresén ose adresén e e-mailit, té
dhéné né kété statut (ose njé adresé tjetér, email ose person qé pala pérkatése
mund t'i njoftojé palés tjetér); dhe

{c) do té

(i} dor&zohet personalisht; ose

{ii) dérgohet me email me konfirmimin e marrjes né dorézim; ose

(iif) dérgohet me letér porosi me kthim pérgjigie ose me konfirmimin e
dorézimit; ose

(iv} (nése njoftimi do t& d&rgohet me posté jashté vendit ngai cili éshté dérguar)
do té dérgohet me posté ajrore.

23.2 Adresat pér dérgimin e njoftimit jané:

SET Select Energy GmbH
Jungfernstieg 34

20354 Hamburg

For the attention of: Alen Bejko

Email: a.bejko@set-enerqy.de

Qazim Qazimi

Rruga Skénderbeg 21

Tirané, Shqipéri

Email: gaz_gazimi@yahoo.com

o\
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Eda Spahiu

Mak Albania Hotel
Sheshi Italia nr. 2
Tirané, Shqipéri

Email: spahiuedai8@gmail.com

23.3 Njé njoftim konsiderohet se &shté marré:

234

24.1.

24.2.

{a) nése dorézohet personalisht, né momentin e dorézimit; ose

(b)  né rastin e postés elektronike, né momentin e marrjes sé& konfirmimit té
dorézimit; ose

(c)  né rastin e letér porosisé me kthim pérgjigje ose konfirmimit té& dorézimit,
48 oré nga data e postimit; ose

(d) neé rastin e postés ajrore, pesé dité nga data e postimit; ose

(e) nése konsiderohet se marrja sipas paragraféve t& méparshém té kétij
neni nuk éshté béré brenda orarit t& punés (gé do té thoté nga ora 9.00 deri n&
orén 17.30 nga e héna deri t& premten, né njé dité qé& nuk éshté dité pune), kur
biznesi fillon puné né momentin e marrjes.

Pér té vértetuar shérbimin, mjafton té vértetohet se njoftimi éshté dérguar me email né
adresén e emailit té aksionarit ose, né rastin e postés, se zarfi gé pérmban njoftimin
éshté drejtuar dhe postuar si¢ duhet.

Neni 24 - Likuidimi i shogérisé

Pas vendimit pér prishjen e shoqérisé, Asambleja e Pérgjithshme eméron njé ose mé
shumé likuidues dhe pércakton kompetencat e tyre dhe ményrén e likuidimit t& shogérisé,
né pérputhje me dispozitat pérkatése té ligjit p&r shogérité tregtare.

Likuiduesi ushtron veprimtaring e tij né pérputhje me ligjin pér shoqérité tregtare dhe
ushtron kompetencat drejtuese dhe pérfagésuese té shoqérisé, t& pércaktuara né
vendimin & Asamblesé sé Pérgjithshme.

G =
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Neni 25 — Anétarét e Paré té Késhillit té¢ Administrimit

BUNEET R <N =5

Anétarét e paré t& Késhillit t& Administrimit t& eméruar pér njé mandat 3 (tre) vjecar do té

1. Z. Alen Bejko, me numér pasaporte BF4780915 dhe vendlindje né Tirané, shtetas
shqiptar, kryetar i Késhillit t& Administrimit;

2. Z. Qazim Qazimi, me numér pasaporte BB6824028 dhe vendlindje né Elbasan,
shtetas shqiptar, z&vendéskryetar i Késhillit t& Administrimit;

3. Znj. Zelfije Ademaj, me numér pasaporte BR1178461 dhe vendlindje né Kukés,
shtetase shqiptare, anétare e Késhillit t&¢ Administrimit;

4. Z. Andrej Vladimirovic Kim, me numér pasaporte C1VH9ZR8W dhe vendlindje né
Moské, shtetas gjerman, anétar i Késhillit t&¢ Administrimit;

5. Z. Felix Alexander Andreae, me numér pasaporte C73ZC7Z38 dhe vendlindje né
Hamburg, shtetas gjerman, anétar i Késhillit t& Administrimit.

Nése éshté e nevojshme, Asambleja e Pérgjithshme do t& konfirmojé ¢do emérim té béré
né pérputhje me kété statut né mbledhjen e saj té paré.

Neni 26 — Drejtorét e paré ekzekutivé té shoqérisé

Drejtori i paré ekzekutiv i Shogérisé i eméruar pér nj& mandat 3 (tre) viegar éshté z. Arlind
Fida, me numér pasaporte BG2432828 dhe vendlindje né Krujé, shtetas shqiptar.

Nése éshté e nevojshme, Késhilli do té konfirmojé gdo emérim té béré né pérputhje me
kété nen né mbledhjen e tij té paré.

Neni 27 - Audituesi i paré

Audituesi i paré i shogérisé emérohet Z. Arjan Dhimetrika, me numér letérnjoftimi
033989724 dhe vendlindje né Tirang, shtetas shqiptar pér njé mandat 1 (njé) vjecar.

Neni 28 — Dispozita pérfundimtare

= g;r)
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Dispozitat e Ligjit pér Shoqérité Tregtare do té zbatohen pér ¢do ¢éshtje gé nuk rregullohet
shprehimisht me kété statut.

Nése ndonjé dispozité e kétij statuti &shté ose béhet e paligjshme, e paviefshme ose e
pazbatueshme né ndonjé aspekt sipas ligjeve t& Shqipérisé, ajo do té konsiderohet e
veguar nga ky statut. Né& njé rast té tillé, aksionarét do t& béjné té gjitha pérpjekjet e
arsyeshme pér ta zévendésuar até me njé dispozité t& viefshme dhe té detyrueshme,
efekti i s& cilés éshté sa mé afér efektit t& synuar dhe né rast se nuk arrihet marréveshje,
do té zbatohen dispozitat e zbatueshme té Ligjit pér Shogérité Tregtare.

Neni 29 - Hyrja né fugqi
Ky statut do té hartohet né katér kopje origjinale né gjuhén angleze dhe shqipe dhe do té
hyjé né fugi dhe do té béhet i detyruesh&m pas nénshkrimit té tij nga Aksionarét. Versioni

né gjuhén angleze do t& keté pérparési midis aksionaréve, né rast t& ndonjé
rmospérputhjeje midis dy versioneve.

Nénshkruar né Tirang, mé ﬁ dhjetor 2021

>
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AKSIONARET

Né emér té
SBS Select Bunkering Services GmbH

[Emri] Qazim Qazimi
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TOJCA: CESHTJET E REZERVUARA TE KESHILLIT

Struktura e shoqérisé

1.

Emérimi dhe shkarkimi i drejtorit ekzekutiv, si dhe ¢do ndryshim i kompetencave
té tij.
Cdo ndryshim né strukturén e réné dakord té drejtimit t& shogérisé, duke pérfshiré

emérimin dhe shkarkimin e kryetarit dhe zévendéskryetarit t& Késhillit, shefit té
Financave, shefit t& Operacioneve.

Aktivitete biznesi

Lidhja, ndryshimi, zgjidhja ose hegja doré nga ¢do marréveshje magazinimi ose
furnizimi me afat me subjekte palé t& treta me njé vleré totale mbi 50.000,00 euro
(pa TVSH).

Kryerja e ¢do shpenzimi kapital pér ¢do artikull ose projekt mbi 50.000,00 (pa
TVSH).

Cdo pagesé e béré nga ose né emér té& shoqgérisé, pérveg atyre gé lidhen me
operacionet e zakonshme té aktivitetit t& shogérisé (té cilat pérfshijng, por nuk
kufizohen né blerje malli, kosto transporti e sigurim) me vleré mé t& madhe se
25.000,00 euro (pa TVSH).

Fillimi, zgjidhja ose rénia dakord pér ndonjé proceduré ligjore, arbitrazhi ose tjetér
mbi 50.000,00 euro (pérvec rikuperimit t& borxhit gjaté veprimtarisé sé zakonshme
tregtare).

Kryerja e ndonjé marréveshjeje me ndonjé autoritet tatimor ose ngritja € ndonjé
pretendimi, mospranimi, dorézimi, zgjedhja ose miratimi mbi 10.000,00 euro pér
qéllime tatimore né lidhje me shogériné ose biznesin e saj.

Lidhja, zgjidhja, ndryshimi, heqja doré ose shkelja e ndonjé marréveshjeje ose
kontrate me shefin e Financés ose shefin e Operacioneve, miratimin ose
ndryshimin e ¢do politke shpérblimi pér shefin e Financés ose shefin e
Operacioneve ose ndryshimin e shpérblimit té tyre ose pérfitimeve té tjera.

| 5
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9. Cdo ¢éshtje né té cilén njé Anétar i Késhillit ose Drejtor Ekzekutiv i Shogérisé éshté
i interesuar ose ku ai ka, ose mund té keté&, njé konflikt interesi.

Financa

10. Shogéria merr ndonjé financim nga palét e treta mbi 100.000,00 euro, pérvecse

nga shogerité e lidhura.

1.

Shogéria krijon njé detyrim ose garanci tjetér mbi ndonjé nga aktivet ose pronat e

saj mbi 100.000,00 euro né total.

12.

Shogéria i jep ndonjé hua ose paradhénie mbi 10.000,00 euro ndonjé personi.

Praktika dhe politikat e biznesit

13.

Miratimi ose ndryshimi i ¢do politike biznesi té shoqgérisé (duke pérfshiré politikat
né lidhje me mjedisin, punésimin, shéndetin dhe siguring).

Punésimi dhe pérfitime té tjera

14.

15.

16.

Lidhja, zgjidhja, ndryshimi, hegja doré ose shkelja e ndonjé marréveshjeje ose
kontrate me ¢do punonjés ose késhilltar té shoqérisé, kontrata e té cilit nuk mund
te zgjidhet me njoftim tre muaj pérpara ose me pak ose gé paguhet mbi 25.000,00
euro né vit, ose ndryshimin e shpérblimit ose pérfitimeve té tjera t& ¢do personi té
tille.

Vendimet thelbésore né lidhje me njé pjesé thelbésore té fugisé punétore té
Shoqgériseé.

Krijimi ose ndryshimi i gdo skeme t& ndarjes sé fitimit, t& drejtés pér aksion, bonusit
ose skemé tjetér nxitése t& ¢do natyre pér drejtorét dhe punonjésit € Shogérisé.

Krijimi ose ndryshimi i ndonjé skeme pensioni ose dhénia e ndonjé té drejte té
skemés sé pensioneve pér ndonjé drejtor (aktual ose té méparshém) ose punonjés
té shogérisé.
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ARTICLES OF INCORPORATION AND ARTICLES OF ASSOCIATION

of

SBS Select Bunkering Services — Adria SH.A.

CHAPTER|

DEFINITIONS: FORM; REGISTERED OFFICE;
NAME: DURATION; OBJECT

1.1 In these Articles:

“Affiliate”

“Articles”

‘Associated Company'

“Auditor”
“Board”

‘Board Member”

Article 1. Name and Definitions

means, in relation to a person, any holding company,
parent undertaking, subsidiary, subsidiary undertaking or
any other subsidiaries or subsidiary undertakings of any
such holding company or parent undertaking and any other
person which controls, is controlled by or is under common
Control with such person.

means these articles of incorporation or articles of
association of the Company, as amended or superseded
from time to time.

means, in relation to a person, any holding company in
relation to which such person is a wholly owned subsidiary
and any other wholly owned subsidiary of any such holding
company

means the auditor(s) of the Company from time to time.

means the Company Board of Directors as constituted from
time to time in accordance with Article 154 et seq. of the
Company Law.

means a member of the Board of Directors from time to
time, and “Board Members” shall be construed
accordingly. '
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“‘Board Adjourned Meeting" has the meaning given in article 16.3.

‘Board Reserved Matters” means, those matters defined in article 15.2 and set out in
the Annex.

‘Business’ has the meaning given in article 5.

‘Business Day” means a day other than a weekend day (Saturday and

Sunday) or other holiday, during which banks in Hamburg
(Germany) and Tirana (Albania) are open for the
transaction of normal business.

‘Company” means SBS Select Bunkering Services — Adria SHA

‘Company Law” means law no. 9901 dated 14.04.2008 “On Entrepreneurs
and Commercial Companies”, as amended from time to
time.

“‘Connected Person” means, in relation to any person (the “Relevant Person”):

(a) the Relevant Person's spouse or civil partner;

(b) any other person (whether of a different sex or the same
sex) with whom the Relevant Person lives as partner in an
enduring family relationship;

(c) the Relevant Person's children or step-children;

(d) any children or step-children of a person within
paragraph @ (and who are not children or step-children of
the Relevant Person) who live with the Relevant Person
and have not attained the age of 18;

(e) the Relevant Person's parents;

(f) any body corporate:

- where the Relevant Person and/or a person within
paragraphs 0 to 0 is interested in shares comprised in the
equity share capital of that body corporate of a nominal
value equal to at least twenty percent (20%) of that share
capital; or

- in relation to which the Relevant Person and/or a
person within paragraphs 0 to 0 is entitled to exercise or
control the exercise of more than twenty percent (20%) of

@
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the voting power at any general meeting of that body
corporate;

means, the power of a person {or persons acting in concert)
to secure that the affairs of another are conducted directly
or indirectly in accordance with the wishes of that person
{or persons acting in concert) whether by means of:

(a) in the case of a company, being the beneficial owner of
more than fifty percent (50%}) of the issued share capital of
or of the voting rights in that company, or having the right
to appoint or remove a majority of the directors or otherwise
control the votes at board meetings of that company by
vitue of any powers conferred by the articles of
association, General Assembly agreement or any other
document regulating the affairs of that company; or

(b) in the case of a partnership, being the beneficial owner
of more than fifty percent (50%) of the capital of that
partnership, or having the right to controt the composition
of or the votes of the majority of the management of that
partnership by virtue of any powers conferred by the
partnership agreement or any other document regulating
the affairs of that partnership,

and “Controlled” shall be construed accordingly. For these
purposes, “persons acting in concert”, in relation to a
person, are persons which actively cooperate, pursuant to
an agreement or understanding (whether formal or
informal} with a view to obtaining, maintaining or
consolidating Control of that person.

means, any mortgage, charge, pledge, lien, option,
restriction, right of first refusal, right of pre-emption, third
party right or interest or other encumbrance or security
interest of any kind, or another type of agreement or
arrangement having similar effect including anything
analogous to any of the foregoing under the laws of any
jurisdiction.
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“Financial Year”

“General Assembly”
“‘Managing Director”

“National Business Centre”

“Restricted Person”

“Third Party”
‘SBS GmbH”

“Shareholders”

“Adjourned Shareholder
Meeting”
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has the meaning given in Article 21.

means, the general assembly of Shareholders of the
Company.

means the Managing Director (Administrator) of the
Company registered with the National Business Centre.

means Qendra Kombétare e Biznesit, an Albanian public
institution established by Law No. 131 of 26 November
2015 (*On the National Business Centre’), or its
replacement from time to time.

means any person or entity that is mutually agreed by the
parties; or is, in the reasonable opinion of the other
Shareholders, or has been (or any of its Affiliates are or
have been) in breach of Anti-Bribery Laws, Sanctions,
Money Laundering Laws or any other laws and where an
association with such person could result in material
reputational damage to the Shareholder, any of its Affiliates
or the Company.

means, a bona fide third party which is not a Shareholder,
an Affiliate of a Shareholder or a Restricted Person.

means, SBS Select Bunkering Services GmbH, a limited
liability company registered under the laws of Germany,
with registration number HRB171271 and having its
registered office at Jungfernstieg 34, 20354 Hamburg,
Germany.

means, SBS Gmbh, Mr. Qazim Qazimi and Mrs. Eda
Spahiu, or in the future, any natural and/or legal person
registered in the Company’s register of members as the
holders of the shares in the Company and “Shareholder”
shall be construed accordingly.

has the meaning given in article 14.3.
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Article 2 - Legal Form

The company is incorporated under the form of a joint stock company in the Republic of
Albania and is organized and functions in compliance with the Company Law.

Article 3 - Registered Office

The registered office of the company is at: Rr. Reshit Collaku, Pallati Classic Construction,
H. 2, Kati 2, Nr, 12, Njésia Bashkiake nr. 10, Tirané, Aibania.

Article 4 — Name and Duration

The name of the company is “SBS Select Bunkering Services — Adria” SHA. The trade
name of the Company shall be SBS - Adria SHA.

The company will be of indeterminate duration.

Article 5 — Object of Activity

5.1 The activities of the Company shall include, but not be limited to, the foliowing:

52
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(i} The wholesale of crude oil and all related products; and
(i) The trade of bunkers and other marine fuels, as well as the supply of marine vessels
by truck, barge or other means.

In order to fulfill the above-noted purpose, the Company may also:

perform any activity with tangible and intangible assets as well as trade, teasing or
mortgage activities that may be deemed suitable or necessary for the realization of the
scope of the Company;

purchase, directly or indirectly, movable or immovable properties and interests in other
companies of similar scope with the Company, in Albania or abroad and

conduct any other activity that may be deemed suitable or necessary for the realization
of the scope of the Company.

The Company may also carry out any other business or activities which are considered
by the General Assembly being conveniently or advantageously carried on or done in
connection with any of the above objects or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's Business, propefty or rights, in
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accordance with the Albanian legislation; and generally to do all such other things as may
appear to the Company to be incidental or conducive to the attainment of the above
objects or any of them.

CHAPTER I

SHARE CAPITAL ; SHARES, AND VARIATION OF RIGHTS

Article 6 — Contributions

6.1 The initial registered capital of the Company is equal to 3.500.000,00 (three million five
hundred thousand) Albanian Lek divided into 350 (three hundred fifty) ordinary shares of
a par value of 10,000 (ten thousand) Albanian Lek each (hereinafter collectively referred
to as the “Shares”). The initial capital shall be entirely paid on cash basis prior to the
registration in the temporary bank account of the Company.

6.2 The shareholding structure of the Company is as follows

Shareholders No. of Total Value | Percentage
Ordinary in ' of
Shares Capital | Share Capital |
SBS GmbH 176 | ALL 1.760.000 | ~50,30 %
Qazim Qazimi 87 ALL 87.000 | -24,85 %
Eda Spahiu 87 ALL 87.000 | 2 4,85 %

Article 7 - Rights

7.1 The Ordinary Shares, shall confer on their holders:
(i) the right to receive notice of and to attend and vote at all General Assembly
meetings of the Company and exercise any other rights related to the shares under
the Company Law; and
(ii) the right to receive dividends or other distributions in proportion to the value of the
Shares in the share capital of the Company (if the General Assembly takes such
decisions).

o
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Article 8 —Shares’ Register

The Managing Director shall keep a register in which the names and addresses of all the
Shareholders are recorded, stating the date on which they acquired the Shares, the
number, class or the designation of the shares, if any, and the amount paid up on each
share. The names and addresses of parties that have an Encumbrance in respect of the
Shares of the Company must be recorded in the register, stating the date on which they
acquired the right, and also stating which rights attached to the Shares are vested in them.

Shareholders and other parties whose data are recorded in the register pursuant to
paragraph 1 of this article must provide the Managing Director in a timely manner with the
contact information required. If an electronic address is also notified for the purpose of
being recorded in the General Assembly register, that notification also constitutes consent
that all notifications and statements and notices for convening a meeting can be sent in
an electronic form.

The register must be updated on a regular basis. Any discharge from liability granted for
payments not yet made must also be recorded in the register.

The Managing Director must make the register available at the Company's office for
inspection by the Shareholders, the usufructuaries and the pledgees who have acquired
possessory or non-possessory rights over the Shares. On request, the Managing Director
must provide to any such person with an excerpt from the register.

Article 9 — Restrictions on Share Disposal
Subject to paragraph 2 of this article, no Shareholder shall do, or agree to do, any of the

following without the prior written approval by a majority vote (>50%) of the General
Assembly:

. sell, donate, assign, transfer or otherwise dispose of, or grant any option over, any of its

Shares or any legal or beneficial interest in any of its Shares;

create or permit to subsist any Encumbrance over any of its Shares or any interest in any
of its Shares, provided that SBS GmbH may pledge or otherwise give security over Shares
held by it in favour of a financial institution to secure any borrowing by SBS GmbH without
being required to obtain the General Assembly’s consent;

create any trust in respect of or confer any interest in any of its Shares or any interest in

any of its Shares;
4 %
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enter into any agreement, arrangement or understanding in respect of the votes or the
right to receive dividends or any other rights attached to any of its Shares;

allow any Restricted Person to acquire any interest, directly or indirectly, through one or
more subsidiaries, or through any agreement that grants an interest in, or confers a benefit
derived from an interest in, itself or any Company.

Paragraph 1 of this article shall not apply to any transfer made under article 10 below.
Article 10 — Permitted Transfers of Shares
Transfers to Associated Companies

Any Shareholder may transfer any or all of its shares to an Associated Company at any
time by giving prior written notice to the other Shareholders, copied to the Company.

Put-Option
a. Aslong as SBS GmbH is a Shareholder in the Company, it has an option to require,
at any time, the other Shareholders to purchase all of its shares in the Company (“the
Put Option Shares") on the terms of the Put Option set out in below.
b. The Put Option shall be exercised only by SBS GmbH giving to the other Shareholders
notice (the “Exercise Notice") in accordance with article 23 which shall include:
the date on which the Exercise Notice is given;
a statement to the effect that SBS GmbH is exercising the Put Option;
the agreed price of the Put Option, whose aggregate amount shall be determined
by the following formula:

Amount = yearly earnings before tax (for the last full financial year) X 5

a date, which is no less than [15] and no more than [45] Business Days after the
date of the Exercise Notice, on which compietion is to take place, unless the
appraisal procedure provided below is initiated by SBS GmbH in which case the
above time-limit is suspend until the appraisal has been completed or deemed to
be completed; and

a signature by or on behalf of SBS GmbH.

c. The Put Option may be exercised only in respect of all of the Put Option Shares.
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d. Should SBS GmbH consider that the predetermined price as indicated above does not
reflect the real value of the Put Option Shares, it can, at its sole discretion, initiate the
appraisal procedure by engaging an independent appraiser acceptable to the other
Shareholders to determine whether their value. In the event the Shareholders are
unable to agree on an independent appraiser within 15 (fifteen) Business Days after
receipt of an Exercise Notice, each Shareholder shall appoint its own independent
appraiser within 30 (thirty) Business Days after receipt of an Exercise Notice (the
“Appraisers”). The Appraisers shall submit their respective determinations of the
Appraised Value to the Parties within 45 (forty-five) Business Days of the date of their
respective appointment but in no event later than 65 (sixty-five) Business Days after
receipt of an Exercise Notice. If the respective determinations of the Appraised Value
vary by less than 10% (ten per cent) of the higher determination, the Appraised Value
shall be the average of the three determinations. If such determinations vary by 10%
(ten per cent) or more of the higher determination, the Appraised Value shall be equal
to the average of the two highest of the three determinations. The determination of the
Appraised Value in accordance with the foregoing procedure shall be final and binding
on the Shareholders. If any Appraiser is only able to provide a range in which
Appraised Value would exist, the average of the highest and lowest value in such
range shall be deemed to be such Appraiser's determination of the Appraised Value.
Each Appraiser selected pursuant to the provisions of this article shall be an
internationally well-known external auditor among: PwC, EY, Deloitte, KPMG, Grand
Thornton, Mazaars, with prior experience in appraising businesses comparable to the
business of the Company and that does not have any financial or other interest with
respect to any Shareholder.

e. The two other Shareholders are jointly and severally liable for the fulfillment of their
obligations under this article and in case they refuse to proceed with the purchase of
the Put Option Shares they are required to pay the value of the Put Option Shares as
a penalty for failure to complete the purchase as well as pay any additional damage,
cost or expense related to such failure.

Article 11 - Capital Increase and Decrease
The capital may be increased or decreased through a resolution of the General Assembly.
The capital may be increased or decreased in all the manners and in accordance with the

procedures provided by the Company Law or in the resolution of the General Assembly

as far as it is in compliance with the Company Law. )
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11.3 The Company’s shareholders have the right to participate in the increase and decrease of
the shared capital of the Company, in proportional measure to their participation in the
capital of the Company.

CHAPTER Ili
CORPORATE STRUCTURE
Article 12 — Corporate Structure

12.1. The Company is structured as a one-tier joint stock company and, with the following
corporate bodies:

a. General Assembly of Shareholders;
b. Board of Directors; and
c. Managing Director(s).

Article 13 — General Assembly

13.1  The General Assembly is the supreme body of the Company and it has the right to take
decisions on all issues of the Company in accordance with the Company Law. It has the
right to review the validity of any decision of the Board of Directors, and if necessary,
annuls them in case of incompatibility with the Articles of Association and the Company
Law.

13.2 The General Assembly decides on the following matters:

defining business policies;

amendments to the Articles of Association;

appointment and dismissal of the members of the Board of Directors;

appointment and dismissal of independent auditors and liquidators;

approval of the remuneration scheme of the Managing Director, members of the Board
of Directors, auditors and liquidators;

®ao0 oo

f. adoption of the annual statement of accounts and performance reports;
g. distribution of annual profits;
h. increase or decrease of the capital;

=
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i. division of shares and their annulment;

J. changes to the rights associated with individual classes and kinds of shares;

k. representation of the Company before the court and in other proceedings against the
management bodies;

l. company restructuring and dissolution;

m. adoption of its own procedural rules.

The General Assembly is entitled to decide on any additional matter which is not explicitty
the competence of any other body under the Company Law or these Articles of
Association.

Article 14 - General Assembly Meetings
Convening General Assembly Meetings

The Board of Directors and/or any Managing Director may convene a General Assembly
meeting at any time. In any case, the General Assembly meeting shall be called at least
once a year, no later than June of each year in order to discuss, review and approve the
Company's annual financial statements. The Shareholders shall hold the General
Assembly meeting at such place as the person/body convoking the meeting determines
but reserving the possibility for each Shareholder to participate via electronic means in
accordance with article 14.5 below.

Notice of General Assembly Meetings

Written notice of a General Assembly meeting shall be given to each Shareholder at least
21 calendar days in advance (other than a General Assembly Adjourned Meeting pursuant
to article 0), by registered post or email with delivery receipt, unless the Shareholders
approve in writing a shorter notice period. Such notice shall be accompanied by an agenda
identifying in reasonable detail the matters to be discussed at the meeting together with
copies of any relevant papers to be discussed at the meeting and proposed resolutions.

Quorum at General Assembly Meetings
The quorum for transacting business at any General Assembly Meeting (including a
General Assembly Adjourned Meeting) shall be at least fifty per cent (>50%) of the issued

Shares of the Company with voting rights present when the relevant business is
transacted. If a quorum is not present within 80 minutes from the time when the meeting

e
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should have begun or if during the meeting there is no longer a quorum, the meeting shail
be adjourned to and reconvened to the same time and place on the Business Day falling
five (5) Business Days immediately after the proposed date of the meeting, unless all
Shareholders agree in writing another period (the “General Assembly Adjourned
Meeting”). Notice of the General Assembly Adjourned Meeting shall be given to all absent
Shareholders.

14.4 Voting at General Assembly Meetings

a. The Chairman of the meeting shall be nominated by SBS GmbH and approved by a
majority of the votes of Shareholders present in the meeting. The secretary of the
meeting shall be appointed by the Chairman and may be a notary public. A majority of
the votes of Shareholders present in the meeting shall approve such appointment.

b. Subject to article 14.3, a resolution of the Shareholders is passed by a simple majority
vote with the exception of decisions requiring qualified majority under the Company
Law (75% of the votes of the Shareholders present in the meeting) i.e. modification of
the Articles of Association, distribution of profits, increase or decrease of the
Company'’s registered capital, restructuring and dissolution of the Company. A simple
maijority or qualified majority, as applicable, shall be determined in accordance with
the voting rights attached to the Shares of the Shareholders participating at the
meeting; provided, however, that abstaining votes shall not be counted.

¢. The minutes of the General Assembly Meeting shall be signed by the Chairman and
the secretary of the meeting. Extracts of the resolutions passed at the General
Assembly Meeting required for filings under the Company Law shall be prepared by
the Chairman and, if necessary, shall be signed by all Shareholders present and voting
at the meeting. If any of the Shareholders refuses to sign within ten (10) days from
receipt the extract, the extract shall be considered as a true extract of the resolutions
passed at the meeting by the sole signature of the Chairman and countersignature of
the secretary of the meeting.

14.5 Participation in General Assembly Meetings

A Shareholder may participate in a General Assembly meeting by means of telephone,
videoconference or similar form of communications equipment which allows ail
Shareholders participating in the meeting to hear and speak to each other throughout the

7
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meeting. A person participating in this way is deemed to be present in person at the
meeting and is counted in the quorum and entitled to vote.

Location of General Assembly Meetings

If all the Shareholders participating in a meeting are not in the same place, then the
meeting is to be treated as taking place at the registered office of the Company.

Written resolution of Shareholders

The General Assembly may resolve by written resolution without convening a General
Assembly meeting, provided that all Shareholders vote in favour of such resolution. Notice
of a proposed General Assembly written resolution must be given in writing to each
Shareholder. Notwithstanding any other provision of these Articles of Association, a
General Assembly written resolution is adopted when each of the Shareholders has voted
in favour of such resolution and signed one or more copies of it. Once a General Assembly
written resolution has been adopted, it shall be treated as if it had been a decision taken
at a General Assembly meeting in accordance with the Articles of Association and the
Company Law.

Article 15 — The Board of Directors

The Company shall be managed by a Board of Directors which is the management organ
of the Company (one tier model). The members of the Board shall be appointed for a term
not exceeding 3 (three) years as indicated in the resolution for their appointment. The
Board is entitled to exercise any of the powers under the Company Law as well as
additional powers provided in these Articles of Association.

Powers of the Board of Directors

In addition to the powers explicitly provided to the Board under the Company Law, the
Board is also entitled to resolve on any matter set out in the Annex (“Board Reserved
Matters”) of these Articles of Association and which may be amended from time to time
by resolution of the General Assembly taken with simple majority. Any changes to the
Board Reserved Matters shall not be construed as an amendment of these Articles of
Association. - b
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Unless a higher majority is required by the Company Law, any matter under the
competence of the Board shall be adopted by:

(i} a resolution of the Board taken with simple majority at a quorate Board meeting,
or

(i) a unanimous written resolution of all the Board Members.

Approval in accordance with this article shall not be required for any matter which is the
competence of the General Assembly under the Company Law and/or these Articles of
Association and has already been approved by the General Assembly with simple majority
unless the qualified majority is required in accordance with the Company Law.

Board composition

(a) The Board shall consist of such number of Board Members as are appointed from time
to time in accordance with this article and in compliance with the mandatory provisions
of the Company Law, but in any case it may not have less than five (5) members. Each
Shareholder may by notice to the other Shareholder require it to appoint such number
of Board Members as it is entitled to appoint in accordance with article 15.4(b) for the
purpose of ensuring that the Company complies with the Company Law.

{b) SBS GmbH shall be entitled to nominate 3 (three) Board Members to the Board of
Directors and the two minority Shareholders shall nominate each 1 (one) Board
Member. Each Shareholder shalil procure the appointment of any Board Members so
nominated by means of a meeting of the General Assembly as soon as practicable.

(c) Any Shareholder shalf be entitled to require the removal of any Board Member so
appointed by it from time to time by notifying the other Shareholders of the same, and
each Shareholder shall procure the removal of any such Board Members as soon as
practicable following receipt of the notice.

Appointment and Removal of Board Members
a. Any appointment or removal of a Board Member nominated by a Shareholder shall be
made by a General Assembly Resolution at a general meeting or by a written

resolution of the Shareholders, and such appointment or removal shall take effect
immediately following approval of such resolution or written resolution.
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b. In case of a vacant position, the Managing Director or any Board Member shall
immediately give notice to the Shareholder having nominated the former member and
the Shareholders to make the substitution in the Board of Directors.

c. Any Shareholder who proposes the removal of a Board Member in accordance with
the terms of these Articles of Association shall indemnify and keep indemnified the
other Shareholders and the Company on demand against all losses, liabilities and
costs which such person may incur arising out of, or in connection with, any claim by
such Board Member for wrongful or unfair dismissal, redundancy or otherwise arising
out of such Board Member's ceasing to hold office.

156 President of the Board

16.1

a. For as long as SBS GmbH has the right to appoint at least one Board Member in
accordance with article 15.4 (b), SBS GmbH shalt have right to propose the President
of the Board, to be appointed by the Board with simple majority. The President shall
serve as presiding officer of Board Meetings whenever he is present and shall have a
casting vote.

b. For so long as the two minority Shareholders have the right to appoint at least one
Board Member in accordance with article 0, they shall alternatively have the right to
propose the appointment of the Vice-President of the Board, to be appointed by the
Board with simple majority. The Vice-President shall perform the functions of the
President at any meeting at which the President is not present and shall have a casting
vote.

c. Ifthe President or Vice-President ceases to hold office as a Board Member during his
term as President or Vice-President (as the case may be), SBS GmbH or any of the
minority Shareholders (as applicable) shall be entitled to propose another Board
Member to be appointed as President or Vice-President (as the case may be) for the
remainder of the term.

Article 16 - Proceedings of the Board
Convening Board Meetings

Any Board Member may convene a Board meeting at any time. The Board Members shall
hold Board meetings at the registered office of the Company or at such place as all of the
Board Members may determine or by electronic means. The Board shall meet at least four
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<L

/



16.2

16.3

16.4

SBS ADRIA SH.A.

SELECT BUNKERING CS

%>

times a year and, unless ail of the Board Members agree otherwise in writing, at least
once every three months,

Notice of Board meetings

At least five (5) Business Days' written notice shall be given to each Board Member of a
Board meeting, unless the Board Members approve in writing a shorter notice period.
Such notice shall be accompanied by an agenda identifying in reasonable detail the
matters to be discussed at the meeting together with copies of any relevant papers to be
discussed at the meeting.

Quorum at Board Meetings

a. Subject to article 16.3b., the quorum for transacting business at any Board meeting
(including a Board Adjourned Meeting) shall be at least half of the Board members
provided that 2 (two) SBS GmbH Board Members are always present, one of which
should always be the President. If a quorum is not present within 60 minutes of the
time when the meeting should have begun or if during the meeting there is no longer
a quorum, the meeting shall be adjourned to and reconvened to the same time and
place on the Business Day falling five (5) Business Days immediately after the
proposed date of the meeting, unless all Board Members agree in writing another
period (the "Adjouned Board Meeting”). Notice of the Adjourned Board Meeting shall
be given to the absent Board Members.

b. As long as SBS GmbH is a Shareholder in the Company, no quorum shall be formed
for any Board meeting unless the members nominated by $SBS GmbH are present in
the meeting in accordance with article 16.3(a).

¢. Each Board Member shall be entitled to invite, at his sole discretion, up to two (2)
persons to any Board Meeting. It is understood that such persons shall not be entitled
to vote as such meetings.

Minutes and Resolutions of the Board
The Board Members shall make decisions by passing resolutions. The minutes of the
meeting shall be kept and signed by the President. Extracts of the resolutions passed at

a Board meeting required for filings shall be signed by all Board Members present at a
meeting of the Board. If any Board Member refuses to sign the extract, the extract shall
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signature of the President.
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Participation in Board Meetings

A Board Member may participate in a Board Meeting by means of telephone,
videoconference or similar form of communications equipment which allows all persons
participating in the meeting to hear and speak to each other throughout the meeting. A
person participating in this way is deemed to be present in person at the meeting and is
counted in the quorum and entitled to vote.

Location of Board Meetings

If all the Board Members participating in a meeting are not in the same place and if they
do not agree otherwise, then the meeting is to be treated as taking place at the registered
office of the Company.

Written Resolutions of the Board

The Board of Directors may resolve by written resolution without convening a Board
Meeting, provided that all Board Members vote in favour of such resolution. Notice of a
proposed Board Resolution must be given in writing to each Board Member.
Notwithstanding any other provision of these Articles of Association, a written resolution
of the Board is adopted when each of the Board Members has voted in favour of such
resolution and signed one or more copies of it, and provided that no Board Member
required discussions about the proposed resolution. Once a written resolution of the Board
has been adopted, it shall be treated as if it had been a decision taken at a Board meeting
in accordance with these Articles of Association.

Article 17 - The Managing Director
Managing Director
a. The Company will have one or more Managing Directors, who shall have the power to
manage jointly the day-to-day activities of the Company under the overall direction and

supervision of the Board of Directors. Subject to such direction and supervision, the
Board Reserved Matters, if any, these Articles of Association and the Company Law,



<®>

SB5S ADRIA SH.A.

bt

the Managing Director shall have the authority to manage the Business under any
circumstance on behalf of the Company.

. The Managing Directors, if more than one is appointed, shall act jointly and represent
the Company before third parties, provided that a prior written approval of the General
Assembly or of the Board of Directors shall be required for any matter under the
competence of the General Assembly or the Board of Directors in accordance with the
Company Law, these Avrticles of Association or constituting a Board Reserved Matter.
For reasons of representation of the Company, any action of the Managing Director(s)
which requires a prior written approval of the Board shall be deemed duly approved by
the Board and can be relied upon by third parties if it is accompanied by a written
statement, confirmation or countersignature of the President of the Board only. Any
Managing Director may delegate through a power of attorney any of its powers to the
other Managing Director(s) or to any third party.

The Managing Director is obliged to keep confidential the information of the Company
they have obtained during the exercise of their duties and perform their duties in
compliance with the Company Law. When a Managing Director as result of its acts or
omissions to act, in breach of the Company Law or these Articles of Association
causes a material or moral damage to the Company, he is liable for the damage
caused.

. The managing and representation powers of any Managing Director, and any limitation
thereof, can be determined and/or amended by resolution of the Board of Directors of
the Company adopted from time to time, such amendment not to be construed as an
amendment of these Articles of Association. Furthermore, matters constituting a Board
Reserved Matter, if any and if applicable, shall be construed as a limitation of the
powers of the Managing Directors and shall be registered as such with the National
Business Centre.

. The remuneration of the Managing Director is determined by resolution of the Board
of Directors.

The Managing Director is appointed for a period or a term not exceeding 3 (three)
years as indicated in the resolution for their appointment, subject to approval by the
Board with simple majority. The removal of the Managing Director is decided by
resolution of the Board adopted with simple majority.
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g. Any time a reference is made to the Managing Director in these Articles of Association,
it should be construed as a reference to any of the Managing Directors of the Company
if more than one has been appointed.

CHAPTER IV

AUDIT AND FINANCIAL MATTERS

Article 18 — Accountant
The Company has at least one permanent accountant, who shall speak and write English,
appointed by the Board of Directors and who fulfils the duties related to such position.
The accountant keeps confidential the information he obtains during the exercise of his
professional duties and is held responsible for the damage caused to the Company due
to his faulty actions or omissions.

Article 19 — Auditor

The General Assembly shall appoint, by simple majority, an auditor, for each financial year
with the following, but not limited to, competences:

assist in keeping the accounts in order to be in compliance with the accounting principles;
prepare the auditor's report and other documents in accordance with the legal provisions;
inform the Managing Director and the Board of Directors about any irregularity noticed in
the procedures, assets or accounts of the Company or in any other matter related to the
financial data of the Company.

Article 20 — Company Books

The Company shall keep books and prepare documents recording annual accounts,
financial statements, balance sheets, financial reports and any other such documents, as

required by law. Q
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20.2 The Company Books and the annual financial statements, balance sheets and financial

211

221

23.1

reports, shall be kept in both English and Albanian; and denominated in both euro (EUR)
and Albanian lek (ALL).

Article 21 — Financial year

The financial year starts on January 1%t and ends on December 31 each year, except for
the first financial year which includes the period of time from the initial registration at the
Commercial Register until December 312,

Article 22 — Reserve

At least 5 per cent of the net profit after subtracting the losses of the previous years is kept
as a mandatory reserve. Allocation of profits to the mandatory reserve ceases to be
obligatory when such reserve reaches the amount of 1/10 of the registered capital but
shall be reinitiated in case the indispensable reserve falls below 1/10 of the capital.

CHAPTER V
FINAL PROVISIONS
Article 23 - Notices

A notice given under article 10:
(a) shali be in writing in English (or be accompanied by a properly prepared translation
into Englishy);
() shall be sent for the attention of the person, and to the address or email address,
given in this article (or such other address, email or person as the relevant party may notify
to the other party); and
(c) shall be:
0] delivered personally; or
(ii) sent by email with delivery receipt; or
{iii) sent by pre-paid first-class post or recorded delivery; or
(iv)  (if the notice is to be served by post outside the country from which it is
sent) sent by airmail. —
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23.2 The addresses for service of notice are:

SET Select Energy GmbH
Jungfernstieg 34
20354 Hamburg

For the attention of: Alen Bejko

Email: a.: 2jko@set-energy.de

Qazim Qazimi
Rruga Skénderbeg 21
Tirane

Email: gz _gazimi@yahoo.com

Eda Spahiu

Mak Albania Hotel
Sheshi Italia nr. 2
1019 Tirané

Email: sp=hiueda18@gmail.com

23.3 A notice is deemed to have been received:
(a) if delivered personally, at the time of delivery; or
(b) inthe case of email, at the time of receiving the delivery receipt; or
(c) inthe case of pre-paid first class post or recorded delivery, 48 hours from
the date of posting; or
(d) inthe case of airmail, five days from the date of posting; or
(e) if deemed receipt under the previous paragraphs of this article is not
within business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a day
that is not a Business Day), when business next starts in the place of receipt.
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To prove service, it is sufficient to prove that the notice was transmitted by email to the
email address of the Shareholder or, in the case of post, that the envelope containing
the notice was properly addressed and posted.

Article 24 — Liquidation of the Company

Upon decision on the dissolution of the Company, the General Assembly appoints one or
more liquidators and determines their competences and the method of liquidation of the
Company, pursuant to the relevant provisions of the Company Law.

The liquidator conducts its activity in accordance with the Company Law and exercises
the management and representation powers of the Company as determined in the
resolution of the General Assembly.

Article 25 - First Members of the Board of Directors

The first members of the Board of Directors appointed for a term of 3 (three) years shall

Mr. Alen Bejko, passport no. BF4780915, born in Tirana, Albanian national, President of
the Board of Directors;

Mr. Qazim Qazimi, passport no. BB6824028, born in Elbasan, Albanian national, Vice-
President of the Board of Directors;

Mrs. Zelfije Ademaj, passport no. BR1178461, born in Kukés, Albanian national, Member
of the Board of Directors;

Mr. Andrej Vladimirovic Kim, passport no. C1VH9ZR8W, born in Moscow, German
national, Member of the Board of Directors:

Mr. Felix Alexander Andreae, passport no. C73ZC7Z38, born in Hamburg, German
national, Member of the Board of Directors.

If necessary, the General Assembly shall confirm any appointment made in compliance
with this article in its first meeting.

Article 26 - First Managing Directors of the Company

The first Managing Director of the Company appointed for a period of (3 years) is:

. Mr. Arlind Fida, passport no. BG2432828, born in Krujé, Albanian national.
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If necessary, the Board shall confirm any appointment made in compliance with this
article in its first meeting.

Article 27 — First Auditor

The first Auditor of the Company is appointed Mr. Arjan Dhimertika, ID no. 033989724,

born in Tirané&, Albanian national for a period of 1 {one) year.
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Article 28 — Final Provisions

The provisions of the Company Law shall apply to any matter not expressly regulated by
these Articles of Association.

If any provision of these Articles is or becomes illegal, invalid or unenforceable in any
respect under the laws of Albania, it shall be deemed to be severed from these Articles.
In such event, the Shareholders shall use all reasonable efforts to replace it with a valid
and enforceable substitute provision the effect of which is as close to its intended effect
as possible and failure, and in case no agreement is reached the applicable provisions of
the Company Law shall apply.

Article 29 — Entry into Force
These Articles of Association shall be prepared in four original copies in English and
Albanian and shall enter into force and become mandatory upon its signature by the

Shareholders. Between the Shareholders the English version shall prevail in case of any
discrepancy between the two versions.

Signed in Tirana, on the _6_ of December, 2021
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THE SHAREHOLDERS

On behalf of
SBS Select Bunkering Services GmbH

[Name] Qazim Qazimi

% ‘
Eda Spahiu
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ANNEX: BOARD RESERVED MATTERS

Corporate Structure

1.

The appointment and removal of the Managing Director or any modification of the
Managing Director's powers.

Any change to the agreed management structure of the Company, including the
appointment and removal of the President and Vice-President of the Board, Head
of Finance, Head of Operations.

Business Activities

3.

©

Entering into, amendment, termination or waiver of any storage or service
agreement with third party entities with a total value in excess of EUR 50,000.00
per year (exclusive of VAT).

Incurring any capital expenditure on any item or project of greater than EUR
50,000.00 (exclusive of VAT).

Any payment, outside of regular operational expenses (including but not limited to
product, freight, insurance etc.) made by or on behalf of the Company with a value
in excess of EUR 25,000.00 {(exclusive of VAT).

Instituting, settling or compromising any legal, arbitration or other proceedings in
excess of EUR 50,000.00 (cther than debt recovery in the ordinary course of
business).

Making any agreement with any tax authority or making any claim, disclaimer,
surrender, election or consent exceeding EUR 10,000 for tax purposes in relation
to the Company or its Business.

The entry into, termination, variation, waiver or breach of any agreement or
arrangement with the Head of Finance or Head of Operations, the adoption or
amendment of any remuneration policy for the Head of Finance or the Head of
Operations or the varying of their remuneration or other benefits.

Any matter in which a Board Member or Managing Director of the Company is
interested or where he has, or may have, a conflict of interest.

r QP
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Finance

10. The Company obtaining any third party finance in excess of EUR 100,000.00 other
than from Affiliated Companies.

11. The Company creating a charge or other security over any of its assets or property
of amounts exceeding EUR 100,000.00 in aggregate.

12. The Company making any loan or advance over EUR 10,000.00 to any person.

Business Practice and Policies

13. Adopting or amending any business policies of the Company (including policies
relating to environment, employment and health and safety).

Employment and Other Benefits

14. The entry into, termination, variation, waiver or breach of any agreement or
arrangement with any employee of or consultant to the Company whose coniract
cannot be terminated by three months' notice or less or who is paid in excess of
EUR 25,000.00 per year, or the varying the remuneration or other benefits of any
such person.

15. Material decisions relating to a material part of the workforce of the Company.

16. Establishing or amending any profit sharing, share option, bonus or other incentive
scheme of any nature for directors and employees of the Company.

17. Establishing or amending any pension scheme or granting any pension scheme
rights to any (current or former) director or employee of the Company.



