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ARTICLES OF ASSOCIATION
OF THE COMPANY
"FIER THERMOELECTRIC"” SHA
Today on ./{_E'; “.J“i 2‘:}2-{-— between the
company’s shareholders it Is hereby signed

STATUT I SHOQERISE
"FIER THERMOELECTRIC" SHA

Na & 1943
Sot mé :QF(L"-JJ':"(C-’;? nénshkruhet dhe
dakordésohet ky Statut, midls aksionaréve sl

mée pashté vijon: and agreed this Articles of Association, as
follows:
CHAPTER 1

The shareholders of the company

KREU 1
Aksionarét e shoqérisé

Article 1
Shareholders
Company "FIER THERMOELECTRIC" SHA,
with 3 distinctive trade name “FTE"™ (the
is established by the following

Meni 1
Aksionarét
Shogéria "FIER THERMOELECTRIC™ SHA, me
emertese tregtare dalluese “FTE" (Shogéria)
themelohet nga Aksionarét e méposhtém: Company)
Shareholders:
1."GEK TERNA Holdings, Real Estate B

Constructions Societe Anonyme" with

1. “GEK TERNA Holdings, Real Estate &
Constructions Societe Anonyme" me

emertese tregtare dalluese ™"GEK TERMNA
S.A.", nj& shogéri aksionare e themeluar
dhe gé& vepron sipas ligjeve t& Republikés
s& Greglisé, me sell t& regjistruar né &5,
Messogion Avenue, 115 26 Athing, Greqgi, e
regilstruar né Regjistrin Tregtar (GEMI) me
date 26.09.2012 me numér
253001000 dhe numer tatimor 094005751,
pérfagésuar nga pérfagésuesit e autorizuar
Z. Efstathios MNatsis, shtetas Grek,
mbajtés | Pasaportés me Nr. AT13655935,
madhor dhe me zotés| te ploté jurldike pér

regjlstrimi

té vepruar dhe Z. Georgios Kouvarls,
shtetas Grek, mbajtés | Pasaportes me Nr,
AT3018407, madhor, me zotési té

the distinctive tittle “GEK TERNA S5.A.", a

joint stock company established and
operating under the laws of the Hellenlc
Republic, having |ts registered office at B5,
Messogion Avenue, 115 26 Athens, Greece,
registered in the General Commercial
Registry (GEMI} on 26.09.2012, with
registration number 253001000 and tax
number 094005751, represented by its
authorized representatives Mr, Efstathios
Matsis, holder of the
Passpart number AT1365935, major with
full legal capacity to act, and Mr. Georgios
Kouvaris, Greek citlzen, holder of the

Passpart nr. AT3018407, with full

Greek ditizen,
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plote j_uT'ir.llk& pér kg vepruar.(kétu e né
vijim referuar sl "GT") dhe

2, GENER 2 SHPK,
pergjegiési 8 kuflzuar, ¢ themeluar dhe

njé shogéri me
(& vepron sipas ligjeve L& Republikés s&
Shagipérisé, me sell ng& Rrugén "Papa
Gjon Fell TI", ABA Buslness Centre,
Tirang&, Shgipér, me numeér regjistrimi
tatimor K58615301M, pérfagésuar nga
Z. Bashkim Ulaj, shtstas Shqiptar, |
pajisur me Letérnjoftimin me Nr.
Parsanal G30315336U, madhor dhe me
zotés| t& ploté juridike pér t& vepruar.
(kétu e né vijim referuar si "GEN").

GT dhe GEN reférohan secill si“Aksionar” dhe

s¢ bashlku refernhen si “Aksionarét.”

KAPITULLI 2
Emri, Selia, Forma Ligjore, Kapitali

Meni 2

Emri
Emri I Shogérisd @shté "FIER
THERMOELECTRIC" 5HA, me emértese

tregtare dalluese “FTE".

Neni 3
Forma ligjore

3.1, Aksionarst kan& Lhemeluar njé shogéri
aksionare me ofert®2 private (sistermi |
administrimit me dy niveie),
3.2, Shogéria vepron né pérputhje me
legiislacionin né fugi né Republikén e Shgipérisé
gé rregullon organizimin dhe funksionimin e
shagérive tregtare dhe pesagérisht né pérputhje
9901 daté 14.04.2008 “Pér

me  ligfin  nr

legal eapacity to act
referred to as “"GT") and

2, GENER 2 SHPK, a limitad liability
company established and operating

(hereinafter

under the laws of the Republlc of
Albania, having Its registered office at
1" Street, ABA
Business Centre, Tirana, Albanla, with
Lax reglstration number K58515301M,
represented by Mr. Bashkim Ulaj
Albanian citizen, holder of the 1D Card
with personal number G30315336U,
major with full legal capacity to act.
(hereinafter referred to as "GEN").
GT and GEN are each
“*Shareholder” and are collectively referred
to as the "Shareholders”,

“Papa Gjoh Pall

referred lo as &

CHAPTER 2
Name, Registered Office, Legal Form,
Share Capital

Article 2
Name
The name of the Company shall be “FIER
THERMOELECTRIC" SHA, with the
distinctive trade hame “FTE",

Article 3
Legal form
3.1, The shareholders have establlshed a joint
stock company with private offer (two-tier
systern of adiministration).
3.2. The company operates in accordance
with the leg|siation in force in the Republic of
Albania that regulates the organization and
operation of commercial companies and mare

with law Nr. 9901 dated

-1

specifically

!




Tregtarét dhe shogérité tregtare” - ndryshuar | 14.04.2008 o "Entrepreneurs and |
(referuar né vijim edhe si “Ligji pér Shoqérité | Commercial Companies” - amendead
Tregtare”). (hereinafter referred to as the “Law on
Companies”).

3.3, Shogéris- mund te shndérrohet né njé | 3.3. The company can be transformed Into
forme Ljetér né pérputhje me legjislacionin | ancther form inaccordance with the Albariian

shriptar. legislation.
MNeni 4 Article 4
Objekti | veprimtarisé tregtare te Scope of the commarcial activity of the
shogérisé company

4.1. Aksionarét ne& pérputhje me nj& | 4.1. The Sharsholders pursuahl to a |
Marréveshje Kuadér t& nénshkruar me njéri | Framework Agreement éntered with each-
tetrin mé 4 Gusht 2022, synojné t& zhvillejng, | other on the 4" of August 2022, (ntend to
financojng, prokurojné lejet dhe licencat e | develop, fifance, procure the required
Ifirkuara, té ndertojné, zotéro|ng, operojné dhe | permits and licenses, construct, own, operate
mirémbajngé njé termocentral t& prodhimit t& | and maintain a CCGT power generation plant
energjis€ CCGT, prej péraférsisht 170MW, | of approx 170MW, situated in Roskovec, Fler
vendosur né Roskovec, Fier dhe né ményré L& | and directly or indirectly, sell, market or
dreftépérdrejté ose t& té&rthortd, té shesin, | otherwlse dispose of the alectrical power
tregtojng ose disponojné ncryshe energjing | generated by the Plant, (The above and all
elektrike t& prodhuar nga Impianti, (Aktivitetet | other related activities to be carried out,
e mesiperme dhe & gjitha aktivitetet & | hereinafter referred to  alse as  the
ndérlidhura ge do te kryhen, né vijim referuar | “Business”). The Company shall not engage
edhe si “Biznesi”). Shogéria nuk do 8 | i any activity outside the scope of Business
angazhohel né asnjé aktlvitet tjetér jashié | except as otherwise decided by the

fushéveprimit t& Biznesit pérvec nése vendoset | Shareholders’ Meating.
ndryshe nga Mbledhja e Akslonaréve,

Neni 5 Article 5
Kohé&zgjatja e veprimtarisé Duration of the activity
5.1 Kohezgjatia e aktivitetit t& Shogérisé &shteé | 5.1 The duration of the Company's activity Is
piEr njé afat té pacaktuar. for an indefinite term.

5.2Cdo ndryshim ng lldhje me parivdheén e | 5.2. The General Assembly may change the
aktivitetit mundet t& béhet vetém me | duration of the company's activity at any
vendim té Asamblesé s& Pargjithshme té | time, through a decision taken In accordance
Shogérisé né gdo kohe, né pérputhje me | with the provisions of this Articles of

Associalion and the legislation in force.
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fugi.

Meni 6

Selia
&.1. Shogeria do ta keté seliné e saj né adresén:
Miesls Bashkiske Nr. 1, Rruga "Papa Gjon Pali i
[T-ta", Ndertesa Nr. 12, Aba Business Cenler,
Kati | 7-te, Te dhenat
kadastrale te pasurise se paluagjteshme ku
ndodhet Sella jane: Nr. Pasurie 7/52-N% ne

Tirang, Sheipéri.

leatin & 7-te teknik ne Qendren e biznesit "ABA, |

Business Canter”, e ligjit "Njesl", regjistruar ne
Agjencine Shteterore te Kadastres, ne Tirana,
Zoria Kadastrale 8160, veol. 36, fag. 212

6.2, Asambleja e Pérgjithshme e shogérise
mund ta ndryshojé lirisht adresén e Selisé sé
shagérise,

Neni 7
Kapitali | Shoqérisé
7.1, Kapitali | shogérise éshté 340,000 Euro
(tregind e dyzaté mijé eurn), ekulvalente me
39,667,800 LEKE (tridhjetg e nénte millon e
gjashtégind e gjashtédhjetd e shtaté mijé e
tetéqind Leké&), Kapitall éshté | ndaré neé 1000
(njé mijé) akslone té zakonshme. Secill aksian
ka njeé vleré nominale prej 340 Euro (tregind e
dyzeté eurp), ekuivalente me 39,667.8 LEKE
{tridhjete e nente
gjashtedhjete & shtate plke tete Leke).

mije & gjashteqind e

7.2, Kapltall midis aksionareve éshtg | ndaré sl
mé poshte:

a. "GEK TERNA" S5.A, 700

(shtategind) aksione, t& barabarta me

70% (shtatedhjeté pergind) té& shumeés

Zotcron

EUR 340,000 (three hundred forty thousand

Article 6

Legal seat
6.1. The company shatl have its legal seat at
the following address: Administrative Unlt Ne.
1, "Papa Glon Pall 11" Str., Bullding No. 12,
Aba Business Cenpter, 7
Albania, The cadastral data of the rial estate

Floor, Tirana,
where Lhe Legal Sest Is located are: Nao,
Property 7/52-N9 on the 7* technical floor In
the Business center "ABA Business Centar”,
type "Unit", registered |n the State Cadastre
Agency, in Tirana, Cadastral Zone 8160, vol.
36, page 212;

6.2. The General Assembly of the company
may decide to change the company's legal

seat.

Article 7
Capital of the Company
7.1. The share capital of the company shall be

euros), equivalent to 39,667,800 ALL (thirty
nine millien six hundred sixty seven thoussnd
eight hundred Lek). The capital is divided into
1000 (one thousand) shares. Each of the
shares bears a nominal value of EUR 340
(three hundred forly euras), equivalent to
39,667.8 ALL (thirty-nine thousand six
hundred and sixty-seven point 2ight Lek),

7.2, The capital Is shared among sharsholders

as follows:
a. "GEK TERNA" §.A,, owns 700 [seven
hundred) shares, egual to 70%

(sevenly percemt) of the tofal of the




sé pargiithshme té kapitalit té shogérisa, |

ne vieren 238,000 EURO (dyqind e
tridhjeté e teté mije euro), ekuivalente
me 27,767,460 LEKE (njézet e shtaté
milion e shtatégind & gjashtedhjeté e
shtalé mijé e katérgind e gjashtédhjete
Lake).

b. "GENER 2" SHPK, =zotéron 300
(treqgind) alsione, t2 barabarté me 30%
(tridhfete  pérgind) & shumés sé
pergjithshme t& kapitalit té shogérisé,
ne vieren 102,000 EURO (njggind e dy
mije euro), ekuivalente me 11,900,340
LEKE (njembédhjetd mllion e néntégind
mijé e tregind e dyzet Lake),

7.3. Secill aksion éshtg nérshkruar dhe shlyer
nga sksionarét,

feni 8
Zmadhimi dhe zvogélimi | kapitalit

8.1. Asambleja e Pérgjithshme wvendos pér
zmadhimin ose zvogélimln e kapitalit t&
shogerise,

£.2. Kapitall | shogérisé mund t# zmadhohet dhe
zvogélohet me 12 gjltha m&nyrat g# lejon
legjislacion| né fugl.

B.3. Aksionarét e shogérisé |cané L& dreftd ta
marrin pjese né zmadhimin ose zvogélimin e
kapitallt themeltar té shogérisé, né& pérputhje
me pergindjen e aksioneve t& zotéruara prej
tyre né kapitalin e shogérisé.

Neni 9
Regjistri i aksioneve
5.1. Aksionet e shogérisé dhe pronésia mbi to
raglistrohen né Regjistrin € Aksionave, | cili

8.2. The capital may be Increased and

company’s capital, amcunting to EUR |
238,000 (two hundred and thirty-
eight thousand euros), equlvalent to
27,767,460 ALL (bveenby-sever
million seven hundred sixiy-severn

thousand four hundred and sixty Lek).

b. "GENER 2" SHPK, owns 300 (three
hundred) shares, equal te 30% (Lhifty
parcent) of the total of the company’s
eapltal, amounting o EUR 102,000
(one hundred and two thousand
eurgs), equivalent to 11,900,340 ALL
{eleven million nine hundred thousand
thrae hundred and forty Lek). '

7.3, Each share is duly signed and pald from
the shareholders,

Article 8
Capital increase and decrease
B.l. The capital may be increased aor
decreased through a resolution of the General
Assembly.

decreased through all the legal manners
provided by the legislation In force.

8.3, The company's shareholders have the
right to participate in the increase or decrease
of the shared capital of the company,
proportionally with the share’s percentage
ownred by them in the capital of the company,

Article 9
Register of Shares
8.1. The shares of the company and Llheir
property shall be registered in the Register of
the Shares, which is a dmcumept‘ neld by the




éshté njé dokument qé mbahet nga |
Administrator] | shogérisé dhe gé pasqgyron té
glitha veprimet gé& lryhen me aksionet e
shoqérisé, si dhe t& dhénat e zotérussve L
akslonave t& shoqérise, sl
Il. emri e mbiemri | aksionarit;
ii. emr | regjistruar | aksionarit néss éshté
person juridik;
fii. wlera nominale e aksionit;
Iv. adresa e banimit apo zyra gendrore e
akslonarit;
dhe
v. dala e kryerjes sé regjistrimit.

Nenl 10
Transferimi | aksioneve
Transferiml | aksioneve do t& Dbéhet né
pérputhje me dispozitat e legjislacionit né fugl
sl dhe né& pé&rputhje me rregulla/rregluliore té
tiera specifike g8 mund té miratohen nga
Asambleja e Férgjithshme dhafose Aksionarét e
shoqérisé pas regjistrimit t& késaj t& fundit né
Qendrén Kombétare té Biznesit (QKB).

Neni 11
E drejta e votiés
Cdo aksion | zakonshém | jep zotéruesit t& tij té
drejta vote né raport me pjesén e kapitalit gé
pérfagéson aksioni.

| Administrator of Company and reflects all

actions carrled out with the shares cof
company, and the data of the owners of the
shares of the company, as:

I. the sharsholder's name and last
narme;

ii. the registered name of If the
shareholder s 8 legal person;

fll.  the nominal share value;

Iv, the addréss of residence or central
office of the Shareholder; and

v, the dafe of registration.

Article 10
Transfer of Shares

Transfer of shares shall be made in
compliance with the provisions of the
legislation in force as well as in confarmity
with other specific rules/regulation that may
be approved by the General Assembly and/or
the Shareholders of the company foliowing
the registration of the latter with the National
Business Centre (NBC).

Article 11
The right to vote
Each share grants to its owner voting rights
proportionally with the part of the capita! that
the share represents.

KAPITULLI 3 CHAPTER 3
ORGANIZIMI DHE FUNKSIONIMI I THE STRUCTURE OF THE COMPANY
SHOQERISE
Article 12
Neni 12 Company's structure
Organet e shoqérisé 1




12.1. Organet vendimmarrése te shonérisé
jane:

i. Asambleja e Pérgjithshme e

Aksionaréve,

ii.  Késhilli Mbikéqgyrés.

iil. Administratori i shogérisé.
12.2. Kompetencat e organeve té shopérise
jané té percakiuara né legjlslacionln tregtar né
fugl, né kété Statut sl dhe ne aktet e tjerd t&
shogérise dhefose té Aksionaréve L& Shogérisé
dhe gé dalin né bazé dhe n& zbatim L& ligjit apo
dispozitave t& vecahta L8 kitij Statutl.

Neni 13
Asambleja e PErgjithshme
Asambleja e Pergjithshme &shté organl me |
larié vendimarrés | Shogarisa,

Neni 14
Thirria e Asamblesé& sg Pérgjithshme

14.1, Asambleja e Pérgjithshme thirret né rastet
e parcaktuara né Ligjin pér Shoger|tg Treagtare,
dhefose bazuar né dispozitat pérkatése t& kétl)
Statuti.

14.2. Mbledhja e Asambtlesé sé Pérgjithshme, sl
rregull thirret nga Administratori | shog#rise,
por né raste té caktuara té parashikuara nga
Ligji pér Shoqérité Tregtare, miledhja mund t&
thirret nga anétarét e Késhillit Mbikéqgyrés ose
nga akslonarét gé zolérojné k& pakten 5% te
kapitalit té regjistruar té shogériss.

14.3. Thirrja & mbledhjes sé Asamblesé s&
Pergjithshme dubet t'l njoftohel akslonaréve te
shogerisé me shkrim népérmjst postés sé
regilstruar ose népérmijet postés elektronike té

12.1. The decision taking argans of the
company are:

i. General Assembly of

Shareholders.

ii. Supervisory Board,

iii. Administrator of the company.
12.2. The Competencles of the company's
organs are setl out In the cornmercial
legislation In force, in this Articles of
Association and In other acts of the company
andfor Lhe Company's Shareholders,
pursuant to law or specific provisions of these
Articles of Assoclatlon.

Article 13
The General Assembly
The General Assembly's meeting is the
highest decision-making organ of the
Company.

Article 14

Calling of the General Assembly
14.1. The General Assembly is convenad on
the cases stipulated by Law on Companies,
and/or based on the relevant provisions of
this Articles of Association.
14.2, The Meeting of the General Assembly is
normally called by the Administrator of the
company, but in certain cases provided by
Law on Companies, the meeting may be called
by the members of the Supervisary Board or
by the shareholder representing at least 5%
of the registered capital of the company.
14.3, The Csalling of the mesting of the
Ganeral Assembly shall be communicated to
the shareholders of the company in writing via
registersed mall or by e-mdll at least 21
{twenty-one) days prior to its qathermg date,




paktén 21 (njezeté e njé) dité pérpara dalés s
mbledhjes s& =aj.

14.4. Njoftimi dubet té pérmbajé rendin e dités
sié Asamblesg, kopje 1€ dokumentacionit gyé do
L'l nénshtrohet shoyrtimit gjaté mbledhjes si
dhe ta gjitha Informacionet & tjera t& nevojshme
t8 pércakltugra né Nenin 137 & Ligjil pér
Shogérité Tregtare, dhe/ose cdo dispozite [{etér
sukseduese né kété drejtim,

14,5, Vendimet e Asainblesé <& Perglithshme L&
mbledhur né& kuridérshtim me sa m& sipér,
duhet t& shfugizohen Giykata kompetents ose
ngaveté Asambleja, me perjashtim t& rastit kur
t€ gjlthé Aksionarét jané (& pranishém ose té
pérfagésuar rregulllsht né Asambleng e
Pergjithshme dhe bien dakord ag& kio Asamble
té mblidhet pa respektiar procedurén &
parashikuar mé sipér,

14.6. Ne rastet kur njoftimet pér mbledhjen e
Asambless s& Pergjithshme kryhen népérmjet
postés elektronike, ato duhet L dérgoben né
adresat e deklaruara nga akslonarét té cllat
regjistrohen né Regjistrin e Aksioneve, s| dhe ne
¢do rast duhet t£ merren masat gé té provohet
=e kElo njoftime jang kryer rregullisht sipas
afateve ligjore.

14.7. Asambleja = Pargjithshme dao te mblidhet
né sellné e shogerisé, ose né ¢do vend brenda
dhe jashte Republikés sé& Shgipérisé, nése
Aksionarét bien dakord, Asambleja mund té
mblidhet edhe neépérmjet mjeteve te
komunikimit elektronlk, mijafton g& mijetet e
komunikimit elektronik ke garantejngé
identifikimin & qgart® 8 Aksionaréve,
komunikimin e rregullt mes akslonardve dhe
pjesEmarrésve t8 tieré né mbladhje, shayrtimin
g duhur & dokumentaclonit t8 mbledhles dhe
reallzimin e njé proces| transparent vatimi,

14.4, The notice shall specifically detaill the
agenda of the meeting, be accompanied by
copies of decuments which will be subject to
the meeting &gs well as all should Include all
the Information specified under Article 137 of
the Law on Companles, and/or any other
succeeding provision In this aspecl.

14,5, Dedslons of the Geheral Assembly
meating |n violation of the above, should be
repealed by the competent Court or the
Assembly |tsell, except when all sharehalders
are present or duly represented in the General
Assembly and agree on the gathering of this
Meeting without respecting the procedure
provided above.

14.6. In cases where the notification of the
General Assembly's meeting Is sent via emall,
it should be sent to the addresses which are
declared /registered by the shareholders in
the Shares Register, and in any case must be
taken the necessary measures to prove that
these notifications were conducted regularly
according to legal terms.

14.7. The General Assembly shall convene at
the company’s headquarters of at any place
within and outside the Republic of Albania, If
shareholders agree. The Assembly can also be
convened through means or electronic
communication, for as long as such means of
electronic cermmunication guarantee the clear
identification of the Shareholders, regular
communication between the sharehaolders and
other participants in the meeting, the proper
reviewing of the docdmentation of Lhe

" :
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14.8. Administratorl | shogérisé mert masa g
mbledhjet e Asamblesé t& pasqyrohen hé nji
procesverbal | ¢ill duhet & pErmbajé ndér 12
bera:

a. Vendin, datén dhe orén e mbledhjes.

b. Aksionarét e pranish&m dhe numrin e

aksloneve gé ato parfagésojné.

c. Rendin edités,

d, GCashljel kryesore (& diskutimeve,

¢. Format dhe rezullatet e votimeve.

f. Vendimet gé u morén,

14.9. Administratori duhet té kujdesst gé:

a, vendimet e marra ng kéto mbledhje te
zbardhen dhe neénshkruhen rragullisht,

b. listat & piesémarresve & bashkélidhen
né dokumentacionin e mbledhjes;

c. té Identifikohen dhe realizchen me
korrektes| format e ushtrimit té vatimit,
nese do té ushtrohen népérmjet

plesemarrjes zé drejtpérdrejté
telefonike ape komunikimeve ta tjera
elektronike n& kohé reale.

14.10. Asambieja e Pérgjithshme merr vendirne

té viefshme né rastet kur:

a. Mbledhjet e saj jané thirrur né menyre
te rregulll duke respektuar procedurat e
percaktuara né keté Statut dhe ligjin né
fuqgi.

b. Aksionarél g& marrin pjesé né mbledhje
ose pérfagésuesit e tyre pérfagésofné
kapitalin & nevojshém t& Shogerisé té
kérkuar né formeén e kuorumeve té
mbledhjeve pér marrjen e vendimeve té
caktuara. Akslonarét bien dakord gé njé

Mbledhie Aksibnarssh (8 jelé e

resting and the execution of a transparent
voting process.
14.8. The Administrator of the company shall
provide that thee mestings of the Assambily be
reflected [ 2 report which shall include
amang others:
a, The place, date, and time of the
meating.
b, Shareholders being present and the
number of shares that they represent.
c. The agenda of the meeting.
d. The main issues of discussion.
e, Forms and results of the vating,
f. The Decisions which are taken.
14.9. Administrator should also ensure that:
a. the decisions taken at meetings are
regularly slgned.
b. the list of participants js duly attached
to the documentation of the meeting.
c. be correctly identified and executed
the voting farmat, if exergised through
direct participation or telephone or
other electronic communications in

real time.

| 14.10. The General Assembly may lake valid

decisions In case!

a, Its meetings are regularly convened
based on the procedures specified in
the present Articles of Association and
law In force,

b, Shareholders who partltipate in
meetings or their repressntatives,
represent the necessary capital of the
Company, required to form guorums
for meetings of certain decisions.
Sharehalders agree that for a

Sharsholders’ Meeting to ‘be valid, the

o/




15:1.

.

b,

Cs

vlafshime, do té jaté e nevojshme prania
e G3T dhe GEN.

Neni 15
Kompetencat e Asamblesé sé
Pérgjithshme
Vendimmarrja

Pergjithshme

Asaribleja e Lshtran

kempetencal e méposhtme dhe vendos né
menyreé ekskluzive pér:

pércaktimin e politikave tregtare/t&
biznesit,

ndryshime t€ statutit,

emérimin e shkarkimin e anétaréve t8
Késhillit Mblkégyres.

. amerimin dhe shkarkimin & Hikulduesyve

dhe-auditaréve.

miratimin e skemes s& shpérblimeve per
angtarét 2  kashillit
administratorét, ekspertét kontabél dhe

mbikéqyrés,

likuiduesve.,

miratimin e pasqgyrave financiare vjetore

ghe t& raporteve tB ecurisé s
veprimtariss.
. shpérndarjen e dividendéve/fitimeve

vjetore.

., zmadhimin ose zvogélimin e kapitalit te

regjistruar.

piesEtimin e akdlorieve dhe andlimin 2
Lyre.

ndryshime né té drejtat, gé lidhen me
aksione té llojeve e kategorive t&

vecanta.

. tiorganizimin dhe prishjen e shogérisé,

miratimin e rregullave procedurale té
mbledtijeve t2 sal.

15.1.
following exclusive powers:

i

b

presence of GT and GEN will be |

riecessary.

Article 15
Powers of the General Assembly
Decision-taking

The General Assembly shall exercise the

. delineatlen of the company's
commerdial/business policy,

. amendment of the Articles of
Assaciation.
appaintment  and  dismissal  of
Supervisary Board members.
appointment and  dismissal  of

liquldators and auditors.,
approval of the scheme of rewards for
members of the supervisory board,

administrators, auditors and
liguidators.
approval  of  annual financial

statements and performance reports
of the business activity.
distribution of
dividends/profits.

annual

increase or decrease of the company’s
raglstered capital,

division of shares and their
cancellation.

changes in the rights, related to shares
of specific types of categories,
. regrganization and dissolution of the

company.
adoption of procedural rules for its

meetings.




m. céshije té tjera & parashikuara m. other matters expressly provided byi
shprehimisht nga Ligli pér Shogérité Law on Companies or Articles of
Tregtare apo Statutl, Association.

15,2, Secili aksionar mund té pérfagésohet n# | 15.2. Each shareholder may be represented
mbledhje nga njé aksionar tjetér apo nga njé | at the meeting by another shareholder or a
person | tret2. Administratori dhe/ose anétarét | third person. Administrator and/or members
e késhillit mbikéqyrés nuk mund té veprajné né | of the Supervisory Board may not act at the
mbledhje si pérfagésues (& aksionaréve t& | meeting as  representatives of the
shogérisé. shareholders of the company.

15.3. Me pérjashtim & rasteve kur parashikohet | 15,3, Except as otharwise provided by Law on
ndryshe nga Ligji pér Shogérité Tregtare, té | Companies, all  resolutions of the
gjitha vendimet e Asamblesé s& Aksionaréve do | Shareholder's Meeting shall be passed only If
té miratohen vetém nése GT dhe GEN votojné | both GT and GEN vote In faver of such
pro njé vendimmarrjeje té tille. Aksionarét | resolution. The shareholders may decide, to
mund t€ wvendosin, ndryshimin e dispozités | amend the present provision of this Articles of
aktuale te ketij Statuti, me gélllm gé& té& | Association, in order to designate and/or
prezantoiné dhe/ose miratojné né detaje njé | approve In detail, @ list of decisions which
listé vendimesh té cilat pérndryshe do (& | would otherwise require a certaln voting
kérkonin nje kuorum te caktuar votiml. Duke | quorum. In doing so, the shareholders shall
vepruar késhtu, aksionarét do t& kené parasysh | take Into account the company's best interest,
interesin mé té miré té shogérisé, | clll do té | which would ensure a smooth and an
siguroj@ njé aktivitel biznesi t& get& dhe té | uninterrupted business activity.

pandéiprare.

Neni 16 Article 16
Késhilli Mbikéqyrés Supervisory Board
16.1, Késhilli Mbikéqyrés | shogérisé ka kéto | 16.1. The Supervisory Board has the following
detyra dhe pérgjegjési: duties and responsibilities:

a. B emérojé dhe té shkarkojé a. appointment and dismissal of the
Administratorin @ dhe t& pércaktojé Administrator  and the latter
shpérblimin e kéti] té fundit. renumeration,

b. té japé direktiva pér administratorin pér b. provides  guldelines for  the
zbatimin e politikave tregtare t& administrator to Implement the
shogerisé. company’s business policies.

€. té kontrollojé e t& mbikégyré zbatimin e c. controls and supervisas the
politikave tregtare t& shogérisé nga Implementation of business policies by
administratord. the administrator.

¥




[

. 18 sigurcjg se pasqyrat

té pérgatisé, me kérkese té Asamblese
sé Pérgjithshme, marrjen e masave, ge
jané ne kompetencé ré késaj te fundit,
t'l  rekomandojé asa] wvendime te
nevojshme pér tu marré, si dhe t&

zbatoja vendimet e asamblesé,

L& Lhérrase mbledhjen & asamblesé se
pérgjithshme, sa heré vlerésohel e
nevajshme pér Intaresal e shogérisé.

2 kujdesel gé shogéria 1€ respektoje
ligjin dhe standardet & kontabllitetit.

t& shgyrtojé e E lkontrollojé librat
kontabél, dokumenlet dhe aktlvet =
shogérise.
vietore, gcurisé  sé
veprimtarisg, si dhe detyrimet e tjera e

raportimit, t& detyrueshme né bazé té

raportet @

ligiit apo statutit, té kryhen me saktés|
né kohé dhe ményré nga administratori.

Kéto dokumente duhet t& miratohen e t&

nenshkruhen nga L& gjithe & anétarét e
keshillit mbikégyrés pér tju paragltur
asamblesg s@ pérgjithshme, s& bashku
me njé raport t& kashillit pér miratim dhe
mbikégyrjen e
té gjithe witlk

njé pérshkrim pér

administrimit  gjaté

financiar.

té sigurcjé se auditimi | librave dhe |

regjistrimeve |kontab&l t& kryhet te
paktén njé heré né vit nga njé ekspert

kontabél I autorizuar, | pavarur e raport!

i auditimit, drejtuar asamblesé sé
pergjlthshme, t'u vihet né dispozidon (&
gjith& anétaréve LB késhilit e

administratoréve,

financiare

.

takes on the request of the General

‘description of

aAssembly, the necessary measures,
fallimg under the jurisdiction of the
lattar, and recomrnends the necessary:
decistons to be taken as well as duly

executes the decisions taken by the

assemibly.
gonvenes the deneral assembly, |
whenever deemed necassary n Lhe
Interests of the company,

takes care that the soclety respects
the law and accounting standards,
revlews and examines the accounting
books, decuments and assets of the
company.

financial

#nsures that anmual

statemenis, business performance
reporting

law or

reports and other

obligations, enforceable by
Articles of Association, be carried out
In due terms and manner by the
administrator,  These
should be approved and signed by all
the members of
Board, to be then submitted ta the

General Assembly, together with the

documents

the Supervisory

Board's report for appreval and a
supervised
administration during the Tnancal
year.

that the audit of the

accounting books and

enslures
records be
perforimed st least once a year by an
that this
the general

independent auditor and
addressed to
assembly, be made avallabie to all

report

members of the Board as well as to the
Adminlstrataors. '




;R p_r'Epnznji*-; Asamblesé sé Aksionaréve |

zgjedhjen e auditorit dhe rimbursimin
dhea shpérblimin pér punién e tij.

k. té& kryejé wveprimet e ljera, &
péarcaktuara né lgj.

16,2, Késhilll Mbikégyrés | shogérisé pérbéhet
nga 3 (tra) anétare. ("Drejtorg"), njéri prej L&
tlleve .do & shérbejé si Kryetar] 1 Késhlllit.
Mbledhja e aksionaréve ka té drejté t& emérajs
drajtarét, dy (2) prej té clléve do L& emérohen
me propozimin e GT-sé dhe njé (1) do (&
emérohet me propozimin e GEN-it.

Kryetari | Késhillit Mblkégyres amérohet me
propozim & GT-s&. Zévendéskryetarl emérohet
me propozim 2 GEN. Andtarét e Késhillit
Mblkegyrés mund té zgjidhen nga radhet e
akslonaréve, punonjésve té shogérisé dhe/ose
Individéve t2 teré jashte shogeriséd, Anélarit e
Késhillit Mblkéqyrés duhet té janié té ndryshém
nga Administrator] | shogérisé.

16,3, Mandatl | anétaréve & Késhillit
MblkEgyras éshté 3 (tre) viet me té drejté
rizgjedhjeje. Anétardt e paré té Késhillit
Mbikéqyrés jana:

a. Z. Gézim Panli, shtetas Shgiptar, i
pajisur me Leternjoftimin me Nr.
Personal HB0822036L, madhor dhe me
zotesi te plote juridike per te vepruar,
emérohet me propozim té GEN.

b. Z. Efstathios Natsis, shtetas Grek,
mbajtas | Pasaportes me  Nr.
AT1365235, madhor dhe e zotesi iz

. Propesing to  the Shareholder’s |

Meeting selection of the auditor and
reimbursement and remunearation far
his work,

k. other powers, as may be dsfined by
law,

16.2. The Supervisary Board of the Company
shall consist of three (3) members (the
"Directors™), one of whom shall serve as the
Board Chalrman. Shareholders' Meeting shall

' be entitled to appoint the Directors, two (2) of

which shall be appuointed upoen the proposal by
GT and ane (1) shall be appelnted upan the
propesal by the GEN,

The Chairman of the Supervisory Board shall
be appointed upon proposal by GT. The Vice-
Chairman shall be appointed upon proposal by
GEN. Supervisory Board members may be
glected from among the shareholders,
companys employees and [/ or other
individuals outslde the company. The
Members of the Supervisary Board should be
different from the Administrators of the
company.

16.3. The office term of the Members of the
Supervisory Board shall be three (3) vears
with the right of the re-election. The first
members of the Supervisory Board shall be:

a. Mr. Gézim Pani, Albanian citizen,
holder of the ID Card with personal
number HB0B822036L, major with full
legal capacity to act, appeinted upon
proposal by GEN,

b. Mr. Efstathios Natsis, Greel citizan,
holder of the Passport under number
AT1365935, major with \FLIH legal




piote juridike per te vepruar, emérohet capacity to act, appointed upon

me propozim té GT. propesal by GT.

e, Z. Georgios Kouvaris, shtetas Grek, c. Mr. Georglos Kouvaris, Greek
mbajtes | Pasaportes me  Nr. i titizen, holder of the Passpart under
ATIN1B407, madhor dhe me zotesi te pumber AT3018407, major with full
plote juridike per te vepruar, emérohet legal capacity to act, appointad upon
me propozim té GT, proposal by GT.

Kryetari | Késhillit Mblkégyrés &shté 2, [ Chalrman of the Supervisory Board shall be
Efstathios Natsis, ndérkohé zévendéskryetari | Mr, Efstathios Natsis, meanwhile Vice-
i Késhillit Mbikeqyrés do & jeté Z, GEzim Pani, | Chalrman of the Supervisory board shall be
Mr. Gézim Pani.

Neni 17 Article 17
Vendimmarrja e Késhillit Mbikégyrés Decision-making of the Supervisory
Board

17.1, Kuorumi | pjesémarrjes pér marrjen e | 17.1, The participating quorum for decision
vendimeve nga Késhilll Mblkéqyrés do t& jené 2 | making by the Supervisary Board shall be tivo
(dy) aneétaré té Késhilit Mbikégyrés t& | (2) members of the Supervisory Board
pranishém personalisht (ose té pérfagésuar me | present in person (or represented by proxy by
prokuré nga njé drejtor tjetér ose njé person | another director or other third person), out of
tjetér i tret&), nga te cilét sé paku 1 (njé) anétar | which at least one (1) member of the
| Késhillit Mbikéqyrés duhet té jeté anétar | | Supervisory Board must be a member
eméruar nga GEN. NE rast se anétarl | eméruar | appeinted upon the proposal of GEN. In the
| GEN nuk Eshtg né gjendje té& marré pjesé né | event that GEN appointed member |s not able
mbledhje pér shkage té arsyeshme, mbledhja | to participate in the meeting for reasonable
shtyhet né njé daté tjetér, e cila nuk duhet té | cause, the meeting shall be postponed al
jeté mé pak se 10 (dhjeté) dité nga mblaedhja | another date, which shall not be less than ten
fillestare. Nese anétarl | emérvar | GEN, ose né | (10) days of the original meeting. If the GEN
rast se anélari | GEN nuk éshté né glendje té | appointed member, or in the event such
marré pjesé; dhe njé pérfagésues tjetér | GEN | | member Is unable to participate and another
autorizuar nga GEN, nuk merr pjesé né kéted | GEN representative authorized by GEN, does
mbledhje té dyté, kuoruml | kérkuar do & | not participate in this second meeting, the
konsiderohet i plotésuar pa praniné e | required quorum shall be considered to be
pérfagésuesit/ té eméruarit drejtor té GEN. | met without the presence of the GEN
Késhilli Mbikégyrés merr vendime té viefshme | representative/appointed  director. The
me shumicén e votave té drejtoréve t8 tij. Votat | Supervisory Board shall take valld decisions
abstenuese dhe kryesore nuk do t& merren | by a vote of the majority of |ts Eimcmrs.




parasysh., Té agjithe anétarét e Késhillit |

Mbikéqyrés do L& kengé nga njé volé. As Kryetari
dhe as Zévendéskryetar| | Késhillit Mbikéqyrés
nuk do té keng voten vendimtare.

17.2. Vendimet e késhillit mbikéayrés mund t@
merren sipas pércaktimeve té statutit apo té
rregulloreve té késhillit, duke shprehur votén
me shkresé, me telefon apo me mjete té Ljera
té komunikimit elektronik, me pérjashtim t&
rasteve nje keshillit
kundérshtime pér kété ményre vendimmarrjeje.

kur angtar | ka

Neni 18
Administratori

18.1. Administrater] ka t& drejté dhe detyrohet:

a, té kryejg & qjitha wvepritnet e
administrimit t& veprimtaris# treglare Lé
shoglrisé;

b. té pérfagésojé shogéring tregtare;

c. t& kujdeset pér mbajtjen e sakté e té
rregullt té dokumenteve dhe té librave
kontabé! t& shogeriss;

d. Y& pérgatisi dhe t& nénshkruajé bilancin
vietor, bilancin e konsoliduar dhe

raportin e ecurisé s€ veprimtarisé, Ui

cllet la paragesin késhilllt mbikégyrés
pér miratim, s& bashku me propozimet

pér shpérndarjen e fitimeve, pér t'u

paragitur mé pas pér miratim né

Asambleng e Pérgfithshme;

e, t& Kkrijojd njé sistem monitorimi e
njoftiml té hershém pér rrethanat, qé
kércénojné ekzistencén e shoqérisé;

f. té kryejé regjistimet e publikimet e
detyrueshme té té dhénave té shoqérisé,

parashlkimeve & ligjit apo

sipas
Statutit;

‘Abstaining and casting votes shall not be

considered. All members of the Supervisory
Board will have one vote each. Neither the

Chairman nor the Vice

Chalrman of the

Supervisory Board shall have a casting vote.
17.2. Decisions of the Supervisory Board may

be taken under the provisions of the statute

or regulations of the Board, by expressing the
vate In writing, by telephone ar other means
of electronic communication, excepl when a
Board member objects to this way of decision-

taking.

Article 18
Administrator

18.1, Administrator Is entitled and obliged to:

perform the management of the
commercial actlvity of the company;

represent the company;

take care to maintain accurate and
orderly documents and accounting
books of the company;
prepare and sign the
consolidated balance sheet and the
progress repart of the activity, which
shall be submitted to the Supervisory
Board for approval, together with
proposals for the distribution of profits,
to be submitted later on for approval
ta the General Assembly;

establish a monitoring system for early
notification of circumstances that
threaten the existence of the
company;

perform compulsory registration of
publications of the company's data,

annual




g, téraportoie perpara kashillit mbilkégyrés
per zbatimin e politikave tregtare dhe,
me realizimin e veprimeve me réndés| té

vecante, pér veprimtaring e shogérisé;

h. 1@ kryeje detyra ta tjera, té percaktuara
e ligj dhe ne statut.

| 182, Detyrst, cakton
mblkegyras,
administratort,
18.3. Mandatl | Administratorilt 18 shoddrisé
&shlé 3 (tre viel) me t& diejté rizgjedhjeje.
Administratari | paré | shogérise éshlé: Z. Vasil
Masti, Shglptar, | datelindjes
09.03.1965, lindur ne Lukove, dhe banues
NDRELAT 04400039; Nd. 1; H. 1; Lukove;
5713; Himare, | pajisur me Leternjoftimin me
Nr. Personal G50309022D0 madhor dhe me
zoles| te plote juridike per te vepruar.

g | lgjl  ledshillie

nuk  mund  t)  delegohien

shtetas

KAPITULLI 4
Neni 19
Viti financiar
19.1. Vitl financlar fillon né 1 Janar dhe mbaron
mé 31 Dhjetor t& cdo viti kalendarik.

Neni 20

Pasgyrat Financiare dhe Kontabiliteti
20.1. Pasgyrat financiare wvjetore, pérfshirg
bllancin, dhe deklaratat do té pergatiten sipas
legjistacionit shgiptar dhe pér sa kohe eshte e
liaji

ateherg lur shgiptar

mundur

lejon |

under the provisions of law or Articles |
of Association;

g. report to the Supervisory Board for the
implemeantation of commercial policies
and the implementation of actions with
particular importance for the activity
of the company;

h. perform other dutles specified by law

or Articles of Association.

18.2. The responsibliities/duties, that the law
assigns to the Supervisory Board may hot be
delegaled to the administrator,

18.3. The office term of the company’s
administrator shall be 3 (three years) wilth the
right of re-election. First Administrator of the
company shall be: Mr, Vasil Nasti, Albanian
citizen, of birthdste 09.03.1965, born in
Lukove, and resident In NDRELAT 04400039,
Md. 17 H. 1; Lukove; §713; Himare, holder of
the ID Card
G50309022D major with full legal capacity to
gt

with personal number

CHAPTER 4

Article 19
Financial Year
19.1. The financlal year starts on I* of
January and ends on 31* of December of each

calendar year.

Article 20
Financial Statements and Accounting
20.1. Annual financial statements, including
be

prepared according to Albanian law and as

balance sheet, amd declarations will

long as possible whan the-Albanian !?'w allows




zgjedhjen e standardeve (8 ndryshme té|the selection of different accounting |
kontabllitetit, né IFRS. standards, in IFRS,

20.2, Librat kontabél do t& mbahen né& gjuhién | 20.2, Accounting books will be held in
shqipe dhe monedhén shqiptare si edhe né | Albanian and Albanlan currency and In full
pérputhje & ploté me ligjet dhe rreguliat | compliance with Albanlan laws and accounting

shglptare té kontabliitetit, rules,
20.3 Asambleja e Pérgjithshme do té emeérojé | 20,3, The Genaral Assembly shall appoint
audltorét financiaré Lé mirénjohur | well-known International financlal auditor/s

ndérkombétaré me qéllim gé t& ndlhmojné | with the purpose of assisting the Company to
Shogéringé pér té mbajtur librat dhe llogarité e | maintain its books and accounts In compliance
saj né pérputhje me ligjin né fuql, sl dhe pér té | with governing law as well as carrying out
kryer auditimin e pasqyrave financlare té | Company's year-end flnancial statements
Shogerlse ni fund té vitit. Keshllll Mblkégyrés | audit. The Supervisory Board will recommend
do té rekomandojé pér miratim nga Asambleja | for approval by the General Assembly one
e Pérgjithshme njé nga firmat e auditimit té | from the above-mentioned audit firms to
sipérpé&rmendura pér t& kryer auditimin e tij | carry out Its annual financial audit. The
financiar vietor. Emérimi | auditorit/ve do té jeté | appointment of auditor/s shall be for a one-
pér njg mandat njéviecar. Mandati | tyre do t8 | year term. Their term shall be for a full Fiscal
jeté pér njé vit t& ploté fiskal, me kusht q&, | Year, provided, however, that for the first
megjithaté, pér auditorin/ét e paré té eméruar | auditorfs, appointed as herebelow, the term
si mé poshté, mandatl t& jeté nga data e |shall be from the founding date wuntil
themelimit derl me 31 dhjetor 2023, ose derl né | Decamber 31st, 2023, or until election by the
zgjedhjen né Mbledhjen e paré t& Asamblese se | first Meeting of the General Assembly of the
Pérgfithshme te Shogérisé, Auditorét e paré té | Company, The Company’s first auditors shall
Kompanisé do té jené: "FILTO Auditing” Shpk, | be "FILTO Auditing” Shpk, established on
themeluar me date 01.02.2008, NUIS Nr. | 01.02.2008, with NUIS no. K81401002H, and
K81401002H dhe "R- Auditing” Shpk, themeluar | "R-  Auditing” Shpk, established on
me date 22.05,2019, NUIS Nr, L91728001H. 22,05,2019, with NUIS no, L91728001H,

Neni 21 Article 21

Shpérndarja e Dividendit Distribution of dividends
21.1. Shoqéria do té deklarojé dhe shpérndajé | 21.1. The Company will declare and distribute
tek Akslanarét e saj s dividend, té gjithé fitimin | to its shareholders as a dividend, all profits
e disponueshém, pasl té jend pérmbushur té | avallable, after having met all legal
gjitha kérkesat ligjore dhe t& rezervave té |requirements and the legal reserves
njchura nga legjislacionl né fuqgi. recognized by the legislation in force,
21.2. Asambleja e Pérgjithshme pérpara se t& | 21.2. The General Assembly before deciding
vendosé pér shpérndarjen e dividendit duhet té | on the dividend distribution must assess the

| / //’




‘Vlerésofé Interesin mé té miré té Shoqérisé,
duke marré né konsideraté gjendjen financlare
té saj,

Meni 22

Likuldiml
22,1, Likuldiml | Shogérisé béhet me vendim Lé
Akslonaréyve né pérputhie me kité Statut dhe
legjislacionin né fugl.

22.2, Pér ndjekjen e procedurés sé llkuidimit do
té caktohet nfé likuldator,

22,3, Ukuldatorl do t& pérgatisé raportin e
likuldimit, q& p&rmban njé vierésim té gjendjes
ekonomike t& Shoqérisé, hapat e likuldimit dhe
kohé&n pér pérfundimin e tlj. N& fund 8 ketij
procesl, Akslonarét do t& kontrollojné raportet
financiare dhe do t& miratoind mbylljen e
proceduris sé likuldimit,

Nenli 23

Té ndryshme
23.1. Gjuha e korrespondencés sé Shogérisé
me Aksionarét do té& jeté gjuha Angleze.
Dokumente te tjera te Shogerise slc jané pa u
kufizuar ne njoftime, vendime, procesverbale
takimesh etj., do te jene ne gjuhen Shqlpe dhe
gjuhen Angleze.
23,2, Ky Statut hartohet né 4 (katér)
ekzemplaré origjinalé, né gjuhén Shqgipe dhe
Angleze me té& njéjtén fugi ligjore.
23.3 Ky Statut hyn né fugl me nénshkrimin e tij
prej Aksionaréve té Shogérisé.

AKSIONARET

best Interest of the Company by taking into
account its financlal situation,

Article 22

Liquidation
22.1. The liquidation of the Company shall be
made based on the declsion of the
Shareholders In accordance with this Articles
of Assoclation and legislation in force.
22,2. For completing the liquidation
proceedings will be assigned a liquidator.
22.3. The liguidator shall prepare a liquidation
report, which shall Include an assessment of
the economic sltuation of the Company, the
liquidation steps and time for Its completion.
At the end of this process, shareholders will
supervise the financial reports and approve
the closure of the liquidation proceedings.

Article 23

Other
23.1. The correspondence’ language of the
Company with Shareholders will be In English.
Other company's documents such as but not
limited to notifications, decisions, minutes of
the meetings etc shall be In English and
Albanlan language,
23.2. The Articles of Assoclation is drafted In
4 (four) original coples, in Albanlan and
English, with the same legal force,
23.3. This Articles of Assoclation shall enter
into force on the signing date by the
Company's Shareholders.,

THE SHAREHOLDERS
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