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Act of Incorporation of

BKT Pay SH.A.

Shoqgéri aksionare me oferté private/
Joint stock company with private offer
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Tirané mé/Tirana on
27 korrik/July 2022



AKTI I THEMELIMIT I
SHOQKERISE AKSIONARE ME OFERTE
PRIVATE

ACT OF INCORPORATION OF

THE JOINT STOCK COMPANY WITH
PRIVATE OFFER

“BKT PA

Y” SH.A.

Sot, né Tirang, mé 27 korrik 2022, u miratua ky Akt
Themelimi si mé poshté:

Shogéria BANKA KOMBETARE TREGTARE
SH.A., shoqéri aksionare e themeluar sipas ligjeve t&
Republikés s& Shqipérisé, e regjistruar n& Qendrén
Kombétare t&€ Biznesit (“QKB”) me numér regjistrimi
(NUIS) J62001011Q, me seli né Rrugén e Vilave,
Lundér 1, Tirang, Shqipéri (“Aksionari i Vetém™).

Today, in Tiréna, on 27 July 2022 is adopted the
present Act of Incorporation, as follows:

The  company = BANKA  KOMBETARE
TREGTARE SH.A., a joint stock company
established under the laws of the Republic of Albania,
registered with the Albanian National Business Centre
(*NBC”) under registration number (alb. NUIS)
J62001011Q, with legal seat at Rruga e Vilave,
Lundér 1, Tirana, Albania (“Sole Shareholder™).

I. THEMELIMI
1.1 Aksionari i Vetém miraton themelimin e
shoqéris¢ aksionare shqiptare me oferté
private “BKT Pay” SH.A. (kétu e mé tej
referuar si “Shoqéria™), né pérputhje me
dispozitat e Ligjit Nr. 9901, dat& 14.04.2008,
“Pér tregtarét dhe shogqgrité tregtare™, i
pérditésuar (kétu e mé tej referuar si “Ligji
pér Shoqérité Tregtare™), Ligjit Nr. 9662,
daté 18.12.2006, “Pér bankat né Republikén e
Shqipérisé” (kétu e mé tej referuar si “Ligji
pér Bankat™), Ligjit Nr. 55/2020, daté
30.04.2020, “Pér shérbimet e pagesave” (k&tu
e mé tej referuar si “Ligji pér Shérbimet e
Pagesave”), dhe Vendimi Nr. 59, daté
24.11.2021, “Pér miratimin e rregullores “Pér
licencimin e institucioneve t& pagesave dhe
institucioneve t& parasé elektronike, si dhe pér
regjistrimin e ofruesve t& shérbimeve (&
pagesave” (kétu e mé tej referuar si
“Rregullorja e Licencimit”).

1.2 Selia e Shoqgéris¢ &shté né adresén: Ng
ambjentet e degés Banka Kombétare Tregtare,
Rruga “Ismail Qemali”, kryqézimi i rrugés
Vaso Pasha me rrugén Ismail Qemali, tek ish
Blloku, Tirang, Shqipéri.

Shoqéria &shté themeluar pér njé kohézgjatje
t& pakufizuar.

1I. OBJEKTI
Qéllimi i Shogérisé éshté t& kryej& shérbime

pagesash dhe veprimtari t& parasé elektronike
pér njé& kohézgjatje t& pakufizuar.
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I. ESTABLISHMENT
1.1 The Sole Shareholder hereby approves the
establishment of the Albanian joint stock
company with private offer “BKT Pay”
SH.A. (hereinafter referred to as the
“Company”), in accordance with the
provisions of the Law No. 9901, dated
14.04.2008 “On  entrepreneurs  and
commercial companies”, as amended
(hereinafter referred to as the “Company
Law™), the Law No. 9662, dated 18.12.2006
“On banks in the Republic of Albania”
(hereinafter referred to as the “Banking
Law™), the Law No. 55/2020 dated 30.04.2020
“On payment services” (hereinafter referred to
as the “Payment Services Law”), and
Decision No. 59, dated 24.11.2021, “On
approval of regulation “On the licensing of
payment institutions and electronic money
institutions and the registration of payment
service providers” (hereinafter referred to as
the “Licensing Regulation™).
1.2 The legal seat of the Company is at: The
premises of Banka Kombetare Tregtare
Branch, “Ismail Qemali” Street, krygézimi i
rrugés Vaso Pasha me rrugén Ismail Qemali,
tek ish Blloku, Tirana, Albania.

The Company is established for an unlimited
duration.

11. SCOPE OF ACTIVITIES
2.1 The purpose of the Company is to conduct
payment services and electronic money
activities for an unlimited duration.




)
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Shoqgéria, n& pérputhje me licencén e léshuar | 2.2 The Company, in accordance with the license
nga Banka e Shqipéris¢ dhe kriteret e issued by the Bank of Albania and the criteria
pércaktuara nga Ligji pér Shérbimet ¢ defined by the Payment Services Law, may
Pagesave, mund t& kryejé aktivitetet e perform the following activities:

méposhtme:

(a)  Shérbimet e pagesave; (a) Payment services;

(b)  Transfertat e parave; (b)  Money transfer;

(c)  Emetimin e parasé elektronike; (c) Issuance of electronic money;

(d)  Shérbimet q& mundésojné depozitimin (d) - Services enabling cash to be placed on
e parave fizike né njé llogari pagese, si a payment account as well as all the
dhe té gjitha veprimet e nevojshme pér operations required for operating a
funksionimin e njé logarie pagese; payment account;

(e)  Shérbimet g& mundésojné térhegjen e (e) Services enabling cash withdrawals
parave fizike nga njé llogari pagese, si from a payment account as well as all
dhe t& gjitha veprimet e nevojshme pér the operations required for operating a
funksionimin e njé llogarie pagese; payment account;

(f)  Ekzekutimin e transaksioneve & (f)  Execution of payment transactions,
pagesave, duke pérfshiré transferimet e including transfers of funds on a
fondeve né njé llogari pagesash t€ ¢elur payment account with the user’s
prang ofruesit t& shérbimit t& pagesave payment service provider or with
t& p#rdoruesit ose prané nj& ofruesi another payment service provider:
tjetér t& shérbimit té pagesave:

(i) ekzekutimi i debitimeve direkte, (i) execution of direct debits,
duke pérfshiré dhe debitimet including one-off direct debits;
direkte q& béhen vetém njé herg;

(i) ekzekutimi i transaksioneve té (ii) execution of payment transactions
pagesave pérmes njé karte pagese through a payment card or a
ose nga njé pajisje e ngjashme; similar device;

(iii) ekzekutimi 1 transfertave t& (iii) execution of credit transfers,
kreditit, duke pérfshiré pagesat including standing orders.
periodike.

(g) Ekzekutimin e transaksioneve (& (g) Execution of payment transactions
pagesave, ku fondet jané t& mbuluara where the funds are covered by a credit
nga njé linjé kredie pér njé pérdorues t& line for a payment service user:
shérbimit t& pagesave:

(i) ckzekutimi i debitimeve direkte, (i) execution of direct debits,
duke pérfshiré dhe debitimet including one-off direct debits;
direkte g& b&hen vetém njé heré;

(ii) ekzekutimi i transaksioneve tg (ii) execution of payment transactions
pagesave pérmes njé karte pagese through a payment card or a
ose nga njé pajisje e ngjashme; similar device;

(iii) ekzekutimi i transfertave t& (iii) execution of credit transfers,
kreditit, duke pérfshiré pagesat )

p
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periodike.

(h)

Emetimin e njé instrumenti pagese
dhe/ose pranimi i transaksioneve t&
pagesave;

(i)  Dérgesat e parave;

() Shérbimin e inicimit t& pagesés;

(k)  Sh&rbimin e informimit t& llogarisé.
2.3 Né pérputhje me legjislacionin shqiptar dhe

licencén(at) e léshuara nga Banka e

Shqipérisé, pér t& arritur géllimet e

parashikuara né pikén 2.1 t& kétij neni,

Shoqéria mund té:

(a)  kryejé cdo aktivitet tjetér dhe t€ ofrojé
shérbime t& tjera financiare, me kusht
qé njé aktivitet i tillé t& licencohet dhe
lejohet nga autoriteti pérkatés;

(b)  kryejé cdo aktivitet tjetér g€ mund t&
konsiderohet i dobishém ose i
nevojshém pér t& arritur géllimin e
veprimtarisé s& Shoqérisé.

2.4 Shoggria do t& respektojé t& gjitha ligjet dhe

rregulloret  pérkatése.
standardet mé t& mira etike.

Ajo  pérvetéson

HL STATUTI

Aksionari i Vetém deklaron miratimin e Statutit t&
Shoqgérisé.

IV. KAPITALI

including standing orders.

()

Issuing of payment instruments and/or
acquiring of payment transactions:

()  Money remittance;

(j)  Payment initiation services;

(k)  Account information services.

23 In compliance with the Albanian legislation
and the license(s) issued to it by the Bank of
Albania, in order to achieve the purposes
provided in paragraph 2.1 of this article, the
Company may:

(a) conduct any other activities and offer
other financial services, provided that
such activity shall be licensed and
permitted by the relevant authority;

(b) - perform any other activity which may
be considered useful or necessary in
order to achieve the Company’s scope
of activity.

24  The Company shall observe all laws and

relevant regulations. It embraces best ethical
standards.

IIl. ARTICLES OF ASSOCIATION

The Sole Shareholder hereby declares the adoption of
the Articles of the Association of the Company.

1V. SHARE CAPITAL

4.1 Kapitali aksionar i Shoqéris, i nénshkruar dhe | 4.1  The subscribed and fully paid share capital of
i shlyer plotésisht, &shté 1,000,000 EUR (nj& the Company is 1,000,000 EUR (one million
milion euro), i ndaré né 100,000 (njéqind mijg) euros), divided into 100,000 {one hundred
aksione me vleré nominale 10 EUR (dhjeté thousand) shares having a par value of 10 EUR
euro). (ten euros).

4.2 Kapitali aksionar i Shoqérisé &shté i zotéruar | 4.2 The share capital of the Company is owned by
plotésisht nga Aksionari i Vetém i Shoqérisé: the Sole Shareholder, as follows:

e Shogéria BANKA KOMBETARE e BANKA KOMBETARE
TREGTARE SH.A., shogéri aksionare TREGTARE SH.A., an Albanian joint
e themeluar sipas ligieve t& Republikés stock company established under the
sé Shqipéris€, e regjistruar né¢ QKB me laws of the Republic of Albania,
numér regjistrimi (NUIS) J62001011Q, registered with the NBC under
me seli t& regjistruar né Rrugén e Vilave, registration number (a/b. NUIS)
& ? /E{/ Fagja/Page 4 nga/of 7 "
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Lundér 1, Tirang, Shqipéri. J62001011Q, with legal seat at Rruga ¢
Vilave, Lundér 1, Tirana, Albania.

V. KESHILLI T ADMINISTRIMIT V. BOARD OF DIRECTORS

Késhilli i Administrimit pérbéhet nga 3 (tre) | 5.1  The Board of Directors is composed of 3

anétarg, t& eméruar me vendim t& Asamblesé (three) members, appointed by the General

sé Pérgjithshme né pérputhje me Statutin, ku Assembly resolution in accordance with the
té gjithé anétarét e Késhillit t& Administrimit Articles of Association, where all of the
jang t& pavarur (joekzekutivé) dhe t€ members of the Board of Directors are
ndryshém nga Administratori i Shoqérisé. independent (non-executive) and different
from the General Director of the Company.

Afati i emérimit i anétaréve t& Késhillit t8 | 5.2 The term in office of the members of the Board

Administrimit &shté 3 (tre) vjet, me mundési of Directors is 3 (three) years and they can be

rizgjedhjeje. reappointed.

Angtarét e paré t& Késhillit t¢ Administrimit | 5.3 The first members of the Board of Directors

jang eméruar, si mé poshté: are appointed, as follows:

(a) Z. Mert Turgut Calik, shtetas turk, (a) Mr. Mert Turgut Calik, Turkish
lindur mé& 10 maj 1994 né& Bakirkoj, citizen, born on 10 May 1994 in
Turqi, banues né Buyukdere, 34394, Bakirkoy, Turkey, rtesident in
Stamboll, Turgi, mbajtés i pasaportés Buyukdere, 34394, Istanbul, Turkey,
me nr. U11384917; dhe identified  with  passport  no.

U11384917; and

(b)  Z. Serdar Siimer, shtetas turk, lindur (b) Mr. Serdar Siimer, Turkish citizen,
mé 01 janar 1973 n& Nevsehir, Turqi, born on 01 January 1973 in Nevsehir,
resident in Stamboll, Turgi, mbajtés i Turkey, resident in Istanbul, Turkey,
pasaportés me nr. U24535310; dhe identified with his passport mo.

U24535310; and

(¢) Z. Ahmet Galip Tozge. shtetas turk, (c) . Mr. Ahmet Galip Tozge, Turkish
lindur mé 24 maj 1967 né& Izmir, Turgi, citizen, born on 24 May 1967 in Izmir,
resident in Stamboll, Turqi, mbajtés i Turkey, resident in Istanbul, Turkey,
pasaportés me nr. U10937884. identified with his passport no.

U10937884.

Né pérputhje me Ligjin pér Shoqérits | 5.4 In compliance with the Company Law, the

Tregtare, Asambleja e Pérgjithshme mund t& General Assembly may establish

vendosé shpérblimin pér anétarét e Késhillit t& remuneration for the members of the Board of

Administrimit, Directors.

V1. ADMINISTRATORI V1. GENERAL DIRECTOR

Shogéria administrohet nga Administratori, i | 6.1 The Company is administrated by the General

cili €shté person fizik, i eméruar nga Késhilli i Director, who is a physical person, appointed

Administrimit. by the Board of Directors.

Administratori emérohet pérnjé mandat 3 (tre) | 6.2 The ‘General Director is appointed for a 3

vjet dhe ka té& drejté rizgjedhjeje. (three) years term, and is entitled to re-

election.

Administratori i Shoqérisé mund t& caktojénjé | 6.2 The General Director of the Company may

pérfagésues “ab negotia” pér kryerjen e appoint a representative “ab negotia” for the
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detyrave apo kategorive specifike t& detyrave,
brenda kufijve t& tagrave q& i jan& dhéné sipas
Statutit t& Shoqgrisé.

6.4 Administratori i paré i Shoqérisé emérohet si

mé poshté:

s Znj. Bilgen Aldan, shtetase turke,
lindur mé& 14 janar 1981 né Turgi,
banuese né Tirang, Shqipéri, mbajtése e
pasaportés me nr, U12962516.

VII. AUDITORET

Auditimi i brendshém i Shogqérisé kryhet nga
kontabilisté & autorizuar, té emé&ruar pér njé vit fiskal
nga Asambleja e Pérgjithshme, né pérputhje me Ligjin
pér Shérbimet e Pagesave.

performance of specific duties or categories of
duties, within the limits of the powers granted
to him according to the Articles of Association
of the Company.
6.3  The first General Director of the Company is
appointed, as follows:

o Ms. Bilgen Aldan, Turkish citizen, born
on 14 January 1981 in Turkey, resident
in Tirana, Albania, identified with
passport no. U12962516. ’

VII. AUDITORS

The internal auditing of the Company is performed by
certified public accountants, appointed for one fiscal
year by the General Assembly, in compliance with the
Payment Services Law.

Ky Akt i Themelimit éshté béré né 4 (kaiér) kopje
origjinale, dygjuhéshe né shqip dhe anglisht. Akti i
Themelimit éshié né pérputhje me dispozitat e Ligjit
pér Shogérité Tregtare”.

The present Act of Incorporation is made in 4 (four)
original, bilingual copies in Albanian and English.
The Act of Incorporation is in accordance with the
provisions of the Law on Companies.

Pér dhe né emér t& Keshillit Drejtues té&:/For and on behalf of the Board of Directors of:

BANKA KOMBETARE TREGTARE SH.A.

Z. Mehmet Usta

Z. Seydar Siimer

SERNATL_NIME _
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.| Z,"Ahmet Galip Tozge
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Z. Mert Turgut Calik
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