ARICLES OF ASSOCIATION

STATUT
1 SHOQERISE ME PERGJEGJESI TE OF THE LIMITED LIABILITY COMPANY
KUFIZUAR HTT SHPK HTT SHPK
Nenil Article 1

Data ¢ Themelimit dhe Emri, dhe Forma Ligjore

1.1 Sot, né Tirané, mé daté 9.1.2023, themelohet
shogéria HTT SHPK (“Shoqgétia”).

1.2 Forma ligjore e shoqérisé &sht€ “Shogér me
Pérgiegiesi € Kufizuar”, e rregulloar sipas

legjislacionit t€ Republikés sé Shqipérsé, dhe |

veganérisht ligjit Nr.9901, date 14.04.2008 “Pér
Tregrarét dhe Shoqérité Tregrare* (“Ligji 1
Shogérive™).

1.3 Emri i shogérisé ndiget n€ ményré ¢ pandashme
nga shkurtimi né shqip “SHPK”.

Establishment Date, Name and the Legal Form

11 Today, in Tirana, on 9.1.2023, it is established the
Company HTT SHPK (the “Company”).
The form of the Company is of a “Limited Liability
Company”, regulated in accordance with the laws of
the Republic of Albania, and particularly the Law
No. 9901, dated on 14.04.2008 “On Eat

12

and Commercial Companies” (the “Compcmcs
Law™).
13 The nams of the is associated

indispensably with the Albanian acronyms “SHPK".
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Neni 2
Selia shoqgérisé

' 2.1 Selia ¢ Shoggrisé éshté né adresén Rruga: BLV.

"ZHAN D’ARK”, Nd. 53, H. 1, Kodi postar 1017,
Njésia Administrative 2, Tirang, Shqipéri.

2.2 Shogéria mund t€ hapé degé ose zyra pérfaqésimi &
saj brenda ose jashté Republikés s& Shqipérisé.

Article 2
Legal Seat of the Company

2.1 The legal vear of the Company is Rruga: BLV.
“ZHAN D’ARK”; Nd. 53, H. 1, Kodi postar 1017,
Nijesia. Administrative 2, Tirana, Albania.

2.2 The Company may open its branches and
representative offices within ot outside the Republic
of Albania.

Neni 3
Kohézgjatja
Kohézgjatja ¢ Shogérisé &shté pér njé periudhé kohe t&
pacakwuar.

Company Duration

BJThedtnauoxofdmCompmymformmhmmd
petiod of time.

Neni 4

Objekti i Veprimtarisé
Objekd i veprimtarisé sé Shoqérisé &shté si mé poshté:
4.1  Prodhimi, transmetimi, shpérndarja dhe shitja e
cnergjisé elektrike sé€ prodhuar nga burime t€
rinovueshme nga burimet diellore, t& erés apo
hidrike.
Studimi, projektmi, ndértmi, rehabiliimi dhe
fugizimi i paneleve dhe centraleve pér prodhimin
¢ ecnergjis€ elekike dhe infrastrukrurgés sé
impianteve @€  prodhimit,  tmansmetimit,
shpérndarjes dhe shitjes sé energjisé elektrike nga
burime t€ rinovueshme népérmjet paneleve dhe
parqeve fotovoltaike, hidrike dhe colike.
Kérkimi dhe zhvillimi i impianteve dhe
aparaturave pér prodhimin € energjisé clekerike.
Ofrimi 1 asistencés teknike, riparimir dhe
mirémbajtjes sé aparatutave, impianteve dhe
linjave pér prodhimin, transmetimin dhe
shpérndarjen £ energjisé elekrrike.

4.2

4.3

4.4

Article 4
The Scope of Activities

The scope of activities of the Company shall be the
following:

Generation, transmission, distribution and sale of
electricity generated from renewable resources,
Study, design, construction, rehabilitation and
retrofitting of panels and power stations for the
study, design, construction, rehabilitation and
rewrofiting of panels and power stations for
electricity generation and mfustmmc of fac;hnes
for the gﬁ"mﬂ, tran S ; ' 0. distribution and
sale of dumu&ﬂm renewsble mms l:hmugh
wind parks, photovolmic power plants and
hydroclectr ¢ power plants.

Rescarch ard development of plants and devices for
elecrricity g-neration.

Provision of technical assistance, repair and

4.1

4.2

4.3

4.4

" maintenanc: of devices, installatons and lines for
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Ndértimi, mirémbajtja dhe operimi i linjave &
transmetimit  dhe  shpémdarjes sé  energjisé
elekerike,

Ndértimi i linjave pér prodhimin ¢ sistemeve
clekeronike, komponentét e sistemet periferike
pér burimet e rnovueshme, ndértimi dhe
akdvitete € tregtimit né € gjitha formatr e
materialeve t& ndértimit,

Ndérmjetésim me komision pér blerjen, shitjen,
prodhimin, instalimin e sistemeve t& burimeve t&
energjisé ‘sé rinovueshme, pargeve diellore,
turbinave me eré dhe sistemeve hidroelektrike t&
shfryi€zuara pér vete ose pér t tjerét.
Marketingun dhe prodhimin e sistemeve
elektronike, komponentét e sistemer periferike
pér burimet ¢ rinovueshme,

Shérbimet e  komisionit  financiar &
ndérmjetésimit pér blerjen, shitjen, prodhimin
instalimin e sistemeve t rpértéritshme &
energjisé, formave diellore, turbinave t& erés dhe
sistemeve hidroelekurike t€ shfrytézuara pér vete
ose pér llogari € paléve t€ treta.

Importi dhe cksporti me shumicé dhe pakicé i
cnergjisé  elekorike, mallrave, materialeve dhe
aparaturave g€ lidhen me keyerjen e aktivitetit &
shogérisé dhe ¢ lejuara nga legjislacioni né fugi
per shogéring.

Kryerja ¢ ¢do aktiviteti t€ lejuar né Republikén ¢
Shqipérisé i cili &hté né funksion ose jo 1&
objektit 1 késaj shogére.

4.6

4.7

4.8

4.9

4.10

4.11

Obijekd i Shogérisé mund € ndryshohet ose shtohet
n¢ pérputhje me'dispozitat ligjore né fugi me vendim

the generation, transmission and distribution of
clectricity.

Construciion, maintenance and operation of
clectricity transmission and distribution lines.
Construction of lines for the production of
systems f(or renewable sources, construction and
trading ctivities in all types of construction
materials.

Brokerage with commission for the purchase, sale,
production, installation of renewable energy source
systems, solar parks, wind turbines and hydroelectric
systems used for itself or third parties.

Marketing and production of electronic systems,
componerts and peripheral systems for renewable
sources.

Financial |atermediary co services for the
purchase, sale, production and installaton of
renewable energy systems, solar forms, wind
turbines and hydroelectric systems operated for the
internal nceds of the company or on behalf of third

4.5

4.6

4.7

4.8

4.9

[TITTN1S
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4.10 Wholesale and retail import and export of electricity,
goods, materials and devices related to the
performance of the company's activity and
permitted by the legislation in force for the
company,

Carrying out any activity authorized in the Republic
of Albania ind serving the purpose of the scope of
this company or other legal activities.

4.1

The scope of activity of the Company can be altered or
increased in accordance with the apphmblc law by

té Asamblesé s& Orrakéve, decision of the Assembly of Sharcholdess.
Neni 5 Article 5
Kapitali Themeltar Share Capital
51 Kapirali themeltar i Shoqérisé éshté né vierén | 5.1 The share capital of the Company is ALL 100.000.
100.000 Leké. 5.2 The capital stall be paid by the Shareholders in one or
5.2 Kapitali do té shiyhet nga ortkét né njé ose disa mote installme=nts within two years after the

késte brenda dy vijetesh pas regjistrimit 1@
Shogérisé né Qendrén Kombétare té Biznesit.

registration o! the Company with the National

Business Centre.

Neni 6
Ortakét dhe Kuotat € tyre

6.1 Kapitali i Shoqérisé pérbehet nga katér kuota té
zot€ruata nga ortakét e méposhteém:

Article 6
The Shareholders and their Quotas
6.1 The share capital is composed of four quotas owned
by the follow ing sharcholders:

6.1.1 FEKA INSAAT SANAYlI VE TICARET
A.S., shoqér aksionare e t€ drejiés turke, me 6.1.1 FEKA INSAAT SANAYI VE TICA.REET
adrest  né  Kuzllizim Cad. N 15 A.$., a Turkish joint stock company with its
Kcmalpa;a/izmi:, Turgj; address at Kullizim Cad.  Ne:l5
612 5R D.E.G SHPK, shogéri e & drejiés Kemaly asa/Izmir, Tiirkiye;
shqiptare, me NUIS M02129504T, dhe adresé | 612 5R DEG SHPK, a company duly
né Ish Kompleksi SZ Xhafzotaji, Durrés, establis 1ed and operating under the laws of the
Shqipéri; Republic of Albania, with Tax Identification
2/2
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6.1.3 Utku Yénder, shtetas turk, identifikuar me
Pasaporté Nr. U22142922, lindur mé 29.5.1977
né Eskisehir, Turgi; dhe

6.1.4 Naim Idrizi, shtetas i Republikés s
Maqgendonisé s& Verut, identifikuar me

Pasaport€é Nr. K1101654, lindur mé 13.6.1992

né Tetové, Magedoni e Veriut.

6.2 Pjesémarrja e secilit prej ortakéve né kapitalin
themeltar 1€ Shoqérisé do t€ jet€ si mé poshté:

6.21 FEKA INSAAT SANAY! VE TICARET

A.S. zotéron njé kuoté g€ pérfagéson 87% t&

kapitalit themeltar, me vleré 87.000 Leké;

5-R D.E.G SHPK zotéron nj¢ kuoté gé

pérfagéson 9% t€ kapitlit themeltar, me vieré

9.000 Leke;

Utku Yonder zotéron nj€ kuoté q& pérfagéson

2% t€ kapitalit themeltar, me vieré 2.000 Leké;

dhe

Naim Idrizi zotéron njé kuow€ g€ pérfagéson

2% 1€ kapiralit themeltar, me vieré 2.000 Leke.

6.2.2

6.2.3

6.2.4

6.3 Kuotat ose pjesé & tyre &

transferueshme brenda ortakéve.

jané lidisht

6.4 Transferimi i kuotave jasht€ rrethit t& ortakéve do t&
béhert pasi té jeté respekruar e drejta e parablerjes.

Number (NUIS) M02129504T, and legal seat
at the following address Ish Kompleksi SZ
Xhafzotaj, Durres, Albania;

Utiku Yonder, a turkish citizen identified me
Pa*spon Ngr Uﬂlm born on 29.5.1977

6.13

NﬂﬂMﬂ&MofNorﬂ:Macadoma,
ideatified with the Puapm No: K1101654,
born on 1361992 in Tetovo, North
Macedonia,

6.14

6.2 The partcipation of each of the sharcholders in the
share capital shall be as follows:

6.21 FEKA INSAAT SANAYI VE TICARET
A, owns a quota representing 87% of the
valueefﬁuﬂmﬁaip:hl.int&mumof
ALL 87.000;

5-F D.E.G SHPK owns a quota representing
9% of the value of the share capital, in the
amount of ALL 9.000;

Utk Yénder owns a quota representing 2%
of the value of the share capital, in the amount
of ALL 2.000; and
Naim Idrizi owns 4 quota representing 2 % of
the vhhmofﬂnedn:empuﬂ,mdmmmtof
AL 2.000.

6.2.2

6.2.3

6.3 Quotas or parts thereof are freely transferable within
sharcholders.

6.4 The tansfer of quotas outside the circle of
sharcholcers will be done after the right of pre-

emption has been tespected.

Neni 7
Zmadhimi dhe Zvogélimi i
Kapitalit Themeltar

7.1 Kapitali themeltar mund t€ 2zmadhohet ose
zvogtlohet me vendim t€ Asamblesé s& Ortakéve né
pérputhje me Ligjin e Shogérive.

7.2 Zmadhimi i kapitalit mund t€ realizohet me ané &
kontributeve né para ose me ané té kontributeve ng
natyré, si dhe me pérfshirjen e rezervave {nése ka)
ose fidmir apo krthimit t€ borxhit né kapital.

7.3 Zmadhimi i kapiralit mund t€ béhet duke ememar
kuota € reja apo duke rrtur vierén nominale t€
kuotave ckzistuese,

Article 7
Inc rease and Decrease of the Capital

7. The share capital may be increased or decreased
according to the decisions of the Sharcholders
Assembly i1 accordance with the requirements of the
Company 1 aw,

7.2 The capital may be increased by contributions in cash
ot in kind, as well as by including reserves (if any) or
profits or converting debt into equity.

7.3 The capital increase may take place by issuing new
quotas or by increasing the par value of the existing

quotas.

Neni8 |
Té Drejtat dhe Detyrimet e
Ortakéve

“Ardcie 8
Rights and Obligations of the
it
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81 Ortakér do t€ kené akses t€ plotg né g¢do
informacion dhe t¢ dhéné g€ ka lidhje me aktivitetin
¢ Shoqérisé né gdo kohé, pérfshiré & drejtén pér
kontrolluar regjistrat € Shogérisé dhe ¢do dokument
fjetér.

8.2 Té drejtat dhe detyrimet g€ rezultojné nga zotérimi i

Kuomave, transferchen tek ¢do zotérues i r i kétyre

Kuotave.

8.1 The shareholders shall have full access w all
information and data concerning the Company's
activity at any time, including the right to inspect the
Company's records and documents.

8.2 The rights and obligations resuling from the
ownership of Shares are tansferred to any new
owners of such Shares. -

Neni 9
Kompetencat e Asamblesé s& Ortakéve
9.1 Asambleja e Pérgjithshme ¢ Orrakéve &shié organi
kontrollues dhe vendimmarrés i Shogérisé i cili mert
vendimet mbi aktivitetin dhe politikat ¢ saj
ckonomike dhe tregtare.

9.2 Asambleja ¢ Pérgjithshme e Ortakéve do t& vendosé
né¢ lidhje me cEshtjet ¢ méposhtme, por pa u

kufizuar vetém né to:

Powers of the Shareholders Assembly

9.1 The General Assembly of Sharcholders is the

controlliny and decision-making body of the
Cmywmmmmmxmw
and upon its economic and commercial policy.

9.2 The Gencral Assembly of Shareholders shall resolve
on the following Company maters, but not being
limited to:

9.2.1 shpémdarjen e dividendit nga fidmet apo | 9.2.1  distribution of dividends from profits or reserves;
rezervag 9,22 amendments and replacement to the articles of

9.2.2  ndryshimet, apo zévendésimet né statutin e association of the Company;

Shoqérisé; 9.2.3 chang: in the legal form of the Company;

9.2.3  ndryshimin ¢ formés ligjore t& Shogérisg; 9.24  merger, consolidation or - with any

9.2.4  bashkimin, pérqendrimin apo pérziefjen me othet Company, or split or division of the
shogéri t¢ tjera, apo ndarjen ¢ Shoqérisg; Company;

9.2.5 zmadhimin dhe/ose zvogelimin e kapiwlit t& | 9.2.5 increase and/or decrease of the Capital of the

; Shoqérisé; Company;
| 9.2.6  emérimi dhe shkarkimi i ckspertéve kontabél 1€ | 9.2.6  Appointment and dismissal of the independent
autorizuar dhe likuidatoréve; auditors and liquidators;

9.2.7 miratimin e pasqyrave financiare vijetore dhe | 9.2.7 Adoption of the annual statements of accounts
raporteve t€ ecurisé sé veprimuarisé, apo t€ and performance reports, and amendments
ndryshimeve t& tyre; thereof;

9.2.8 emérimin, pezullimin apo shkarkimin né ¢do | 9.2.8 appointment, suspension and dismissal at any
kohé t¢ Administratoréve; dme of the Administrators;

9.2.9  krdjimin, shitjen apo blerjen ¢ ndonjé shoqérie | 9.2.9 the establishment, sale or purchase of any
bijé/filiali ose hyrjen né shoqgér 18 pérbashkéta subsid ary or the entry into of any joint venture,
(joint venture) partneritete apo marréveshje té partne-ship or other similar arrangement;
ngjashme; 9.2.10 approve and register any Transfer of shares;

9.210 & aprovojé dhe regjistrojé ¢do transferim € | 9.2.11 resolve or take any other corporate action to or
kuotave; _ otherwise institute any proceeding secking to

9.211 & vendosé ose 1€ ndérmarré ndonjé veprim adjudicate the Company bankrupt or insolvent,
tjewér t€ shoqérisé pér t€, ose té fillojé ndonjé arrangements, adjustment, protection, relief or
procedur€ pér gykimin ¢ shogérisé s& compcsition of it or its debts under any law
falimentuar ose né paafiési paguese, pér relating  to  bankruptcy, insolvency or
rregullimet, pérshtatjen, mbrojtjen, lehtésimin reorganization or relief of debtors or secking
oscperbcqmcsa;osepe:borxhetesqmpas muy(afmo:duﬁ::f&cfmappmmnfa
gdo ligji né hdlqc me falimentimin, paaftésiné receiver, trustee or other such official for it or 2
paguese os¢ riorganizimin osc glirimin prej substartial part of its property;
debitoréve ose kérkimin e hyrjes sé njé urdhri | 9.2.12 purchase the capital stock (or other equity
pér lehtésimin ose emérmin e njé marrsi, interes') or substantially all of the assers of a
administratori t& besuar ose zyrtari getér € dllé company or other entity;
pér shogériné ose pér ndonjé pjesé t€ | 9.2.13 make « general assignment for the benefit of the
konsiderueshme té pasurisé sé shoqétisé; creditors of the Company or otherwise enter into
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9.2.12 € blejé kapitalin (ose interesa t€ tjera t€ kapitalit) a scheme or other arrangement for the bencefit of
osc né thelb € gjitha aktivet ¢ njé shogéric osc the creditors;
subjekti tetér; 9.2.14 abandon the Projects of the Company;

9.213 @ béjE njé caktim t€ pérgjithshém né dobi t€ | 9.2.15 give signature authotity to Administeator(s);
kreditoréve t€ Shoqérisé ose ndryshe t¢ hyjé né | 9.2.16 make a matedal change in accounting policy or

njé skemé ose marréveshje tetér né dobi princ ples;

kreditoréve; 9.2.17 to approve initiation, termination or settlement of
9.2.14  braktisjen ¢ Projekteve & Shoqérisé; judicial claims exceeding the wvalue of USD
9.215 1 jap€¢  auwrmtetin e  nénshkrimit 1.000.000;

administratorit(ve); 9218 approve the Company’s Spending Policies and
9.2.16 t€ béjé njé ndryshim material né politikén ose any a nendments thereto;

parimet ¢ kontabilitetit; 9.2.19 prepare annual budgets and any amendments
9.2.17 € miratojé fillimin, pushimin apo zgjidhjen me therero;

pajtim € mosmarréveshjeve gjyqésore pér | 9.2.20 adopt budgets and procedures for the withdrawal

pretendime g€ tejkalojné vierén prej 1.000.000 of fur.ds from banks or other depositories;

UsD; 9.2.21 determine the procedures under which
9.2.18 miraron politkat ¢ shpenzimeve t& shogérisé contrbutions shall be made pursuant o

dhe ¢do ndryshim 2 tyre; shareholders’ agreements;
9.2.19 pérgatit buxhetet vietore dhe ¢do ndryshim t€ | 9.2.22 suspend the Business activity;

tyre; 9.2.23 enter into any new significant material agreements
9.2.20 miraton buxhete dhe procedura pér térhegjen e or colmitments;

, fondeve nga bankat apo depozituesit € gerg; 9.2.24 sell, convey, transfer, lease or otherwise dispose

9.2.21 € pércaktojé procedurat sipas té cilave do @ of, or grant an option ot other right to purchase,

béhen kontributet né pérpuathje me marréveshjet lease or otherwise acquire (whether in one

¢ ortakéve; transfor or a series of mansfers) all or a marterial
9.2.22 € pezullojé veprimtaring e tregtare té shoqérisé; part of the Company’s properties and assets
9.2.23 (€ hyjé né ¢do marréveshje € re me viera apo where matetial assets or property means asscts or

angazhime t€ konsiderueshme materiale pér prope ties;

shogériné; 9.2.25 borrow or otherwise incur Indebtedness in excess
9.2.24 € shesé, 1€ pércjellé, & transferojé, té japé me of USD 1.000.000 or establish a credit line in an

gira ose 1€ disponojé, ose 1€ japé njé opsion ose amount in excess of such amount;

t¢ drcjt€ tjetér pér € bleré, marré me gira ose n€ | 9.2.26 make loans in excess of USD 50.000;
ndonjé ményré tjetér pér té bleré (qofté né njé | 9.2.27 grant a guarantee or security other than

transferim ose njé serd transferimesh) t€ gjitha guaractees or secutities granted in the ordinary

ose njé pjesé materale € pronave té shogérisé course of business;

dhe aseter ku aktvet materiale ose pasuria | 9.2.28 determine to take material legal action, or enforce

aénkupton asetet ose pronat me vieré mé té or defend any of its substantve rights or

madhe se 1.000.000 USD; obligations, other than as required in response to
9.2.25 t€ mamré hua ose ndryshe t€ keté borxh mbi an emergency; and

1.000.000 USD ose t€ krijojé njé linjé kredic né | 9.2.29 enter nto contracts with Shareholders or any

njé shumé mé & madhe se kjo shumé; Affiliaes thereof requiring expenditures in excess
9.2.26 tt japé kredi mbi 50.000 USD; of an aggregate of USD 100.000 per year.

9.2.27 t€ japé njé garanci ose garanci € ndryshme nga
garancité ose letrat me vleté ¢ dhénz né
rrjedhén ¢ zakonshme té biznesit;

9.2.28 € vendosé t€ ndérmarré veprime jurdike
materiale, ose t€ zbatojé ose mbrojé ndonjé nga
té drejtat ose deryrimet e tij thelbésore, pérveg
si¢ kérkohet né pérgjigie t€ njé emergjence; dhe

9.2.29 ¢ lidhé - kontrata mc ortakét ose ndonjé
degé/bijé¢ t€ tyre q& kérkojné shpenzime g
tejkalojné njé total prej 100.000 USD né vit.

Neni 10 Article 10
Thirrja ¢ Mbledhjes sé Asamblesé s& Ortakéve Convocation of the Sharcholders Assembly Meeting
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10.1  Asambleja ¢ Pérgjithshme duhet & mblidhet ¢ [ 0.1 The General Assembly shall be convened at least
palstén njé heré né vit, once a year.
10.2  Asambleja e Pérgjithshme thirct nése, sipas | 102 The Goneral Assembly should be convened in the
bilancit victor apo raporteve & nde event that, on the basis of the annual or interim
financiare rezulton ose ekziston treziku & aktivet accouns, it results or there is a risk of resulting that
¢ Shogérist nuk | mbulojné detyrimer ¢ the Company’s assets will not cover its liabilities
kérkueshme brenda tre muajve né vazhdim, within ‘he next three months.
10.3  Asambleja ¢ Pérgjithshme thirret kur shogéria | 10.3 The General Assembly shall be convened where
propozon ¢ shesé apo té disponojé né ményré there is a proposal to sell or otherwise dispose of
Yetdr, ascte € cilat kan€ njé vierd mé t¢ largé se assets having a value that exceeds 5% of the
5% ¢ t€ gjithé ascteve t& Shogqérisé, si¢ rezultojné Company’s total assets, as shown in its latest
né pasqyrat ¢ fundit financiare té certfikuara, audited financial statements,
10.4  Asambleja ¢ Pérgiithshme thirret kur Shogéria, | 10.4 The General Assembly shall be convened when the
breada 2 viteve & para pas regjistrimit té saj, Compary, within the fist 2 years afeer its
propozon t€ blejé asete ge i pérkasin ajé oreaku té registraton, proposes to purchase assets which
Shoqérisé, qé kané vieré mé 1€ lanté se 5% e belong 10 a Sharcholder and which value exceeds
aseteve t& Shogérist, si¢ rezultojng né pasqyrat e 5% of the Company’s assets, as shown in its latest
fandi financiare & certifikuara, audited iinancial statements.
10.5 N& rastet e parashikuara ng pikat ¢ mésipérme | 10.5 In circurnstances set out in section 10.3. and 10.4.
10.3 dhe 10.4, Asambleja ¢ Pérgjithshme do 1@ above, the General Assembly shall decide on the
vendosé né bazé t£ njé raporti oga njé ekspert basis of a certfied auditor’s report submitted to
kontabél | autorizuar, q¢ dorézohet tek kio such ass¢ , unless the acquisition is made on a
Asamble, pérveg rastit kur kjo blefje béhet né stock ex or forms part of the ordinary
| bursé ose bén pjesé né veprimtaring e zakonshme business f the Company.
! tregtare i€ Shogérise,
| 10.6  The Shar:holders shall organize quartedy meetings
| 106 Ortkét ‘do © organizojné wakime me with the Administrators to review the actions of
, Administratorét  ¢do  tre muaj me géllim the Administrators between the quarterdly meetings,
i vlerésimin ¢ veprimeve & kryera nga discuss issues related t the Company
F Administratorét gjaté atij tre mujori, diskutimin ¢ administration and resolve matters that are subject
| ¢éshtjeve g€ kané té béjné me administrimin ¢ to the Shazreholder’s Assembly approval.
‘ Shoqérisé dhe marrjen e vendimeve mbi géshtjet

g€ jané objekt i aprovimit nga ana e ortskéve, 10.7 In circumstances set out in sections 10.3. to 10.6,

10.7 Né rastet e parashikuara né pikat ¢ mésipérme resolution approving or condemning the conduct
10.3 deri 10.6 Asambleja e Pérgjithshme mund & of the Administrators.
miraojé njé rezoluté késhilluese, duke miratuar
apo  béré  véreje pér veprimtaring e
administratoréve,

Neni 11 Article 11

Mgényra e Thirrjes e Asamblesg sé Ortakéve

Method of Convening the Sharcholders Assembly

!

{
"
f

i 1.1 Asambleja ¢ Pérgjithshme vendos pér géshtjet e | 1.1 The General Assembly can resolve the martters set
pamgitura né nenet ¢ mésipérme 9 dhe 10, out in Articles 9 and 10 above, through

r nepérmiet thirrjes sé mbledhjeve. convocations in meeting.

_J 1.2 Asambleja e Pérgjithshme mund t& thirret nga 0jé | 112  The Gener:| Assembly can be convoked by one of

‘ prej Administratoréve ose nga secili prej the Admini: trators, or any of the Shareholders.
Ortakéve.

! 1.3 The General Assembly shall take place in the

1.3 Asambleja e Pérgjithshme mblidher né seling e registered lezal seat of the Company or its branches

Shoqérisg, né seliné e njé dege 1€ saj, Shqipéri apo in Albania or any other country, or through
f 6/2




né ndonjé shtet tjetér, ose népérmjet platformave
elektronike t& komunikimit.

114 Ortakét gézojné t¢ drejién & pérfagésohen nga
njé person tjetér né pérputhje me 85 &
Ligjit t& Shoqérive.
115 The Shareholders shall be notfied about the

115 Orakét do t njoftohen pér Asamblené e Gener:| Assembly and the content of the meeting

Pérgjithshme dhe pérmbajtien e rendit té dités s& agendz by registered post or electronic mail at least
takimit me posté € regjistruar ose posté seven days in advance before the planned date of
clektronike € paktén shtaté  dié pérpara the meeting,
mbledhijes sé planifikuar t¢ Asamblesé.

1.6 If the Company shall remain with a sole

1.6 Nése shogéda mbetet me vetém njé ortak dhe sharehclder and if the Sole Shareholder so decides,

nése vendoset nga Ortaku § Vetém, ky i fundit the latter can waive the formalities for the
mund € vendosé t€ heqé doré nga formaliteter convocation of the meeting and resolutions of the
pér thirtjen e mbledhjes dhe vendimer e Genera Assembly can be taken in a written form
Asamblesé sé Pérgjithshme mund té merren né exccuted by the Sole Shareholder and no minutes
formé & shkruar & firmosura nga Ortaku i Vetém are required to be taken,
p2 u kérkuar t& mbahet procesverbal, :

1.7 The resolutions of the Sole Shareholder shall be

1.7 Vendimet e Ortakut t& Vetim do t& regjistrohen registercd in the register of decisions.

né regjistrin ¢ vendimeve.
Neni 12 Article 12
Mbaijtja dhe Ruajtja e Procesverbaleve dhe Keeping of minutes and/or resolutions
Vendimeve
121 The Administrators shall keep the minutes of each

121  Administratorét duhet t& mbajoé dhe & ruajné General Assembly meeting in compliance with
procesverbalet ¢ ¢do mbledhjeje t¢ Asamblesé article 9 of the Company Law.
s¢ Pérgjithshme € Ortakéve, né pérputhje me
kérkesat e nenit 90 & Ligjit t¢ Shogérive. 122 In case 1o minutes are taken in accordance with

article 1.6 above, the Administrators shall take

122 Nése nuk mbahet procesverbal sipas nenit 11.6 care to register the written resolutions in the
mé sipér, Administratorér duhet té kujdesen t& register of decisions.
regjistrojné vendimet me shkrim né regjistrin ¢
vendimerve,

Neni 13 Article 13
Administratorét| The Administrators

131 Shogéria drcjtohet nga njé ose mé shumé [ 181 The Company is managed by one or more
Administratoré sipas vendimit ¢ Asamblesg. Administrators in accordance with the resolution of
Administratori/&t mund té jené t& ¢do kombésie the Shareholder’s Assembly. The Administrator/s
dhe nuk Eshté ¢ nevojshme t€ jené rezidenté né of the Company can be of any nationality and nced
Shqipéri, not reside in Albania.

132 N¢ momentin ¢ miratimit % kétj Stawd, | 13.2  Ar the moment of adoption of these Articles of

Shoqgria drejtohet nga njé Adminiserator, i cili Association the Company is managed by one
do té jeté: Administrator:
- Z. Umut MISIRCI, shretas turk, lindur mé - Mr. Umut MISIRCI, Turkish citizen born
22.5.1980, né Bornova, Turg, identifikuar me on 22.5.1980 in Bornova, Tiirkiye, identified
Pasaportén Nr. U21796363. with the Passport document No: U21796363.

13.3  Kohézgjdtja ¢ mandatit t& Administratorit &hté | 133 The mandate of the Administrator(s) is 5 years,

pér njé perindhé 5 vicgare, me & drcjte

with the possibility for re-appointment.
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13.4

ripériéritje 1€ kédj mandad.

Menjéheré pas pranimit té emétimit t& tyre,
Administratori/ét pranojné se marrédhénia e
tyre me Shogériné ndértohet mbi baza
mirébesimi; n keté drejtim vendimi pér hegjen

eryrencgck}kohepacﬁuuew&hk-

népérmjet njé vendimi € Asamblesg s
Orrakéve do t€ konsiderohet si arsye e ligjshme
pér shkarkimin e tyre, né pérputhje me ligjet
pérkatése.

13.4

Upon acceptance of their appoinument, the
Administrator(s)  shall  acknowledge thar
his/her/their relationship with the Company is on
a fiduciary basis; in this respect, the decision to
dismiss the Administrator at any time and without
giving an) mmmdnmmvm
Sharcholde bly is deemed a legitimate
reasor fmtheésmmﬂ.mmplknumrh the
applicuble laws.

14.1

1411

14.1.2

14.1.3

14.1.4

14.1.5

14.1.6

14.1.7

14.1.8

| 14.2

14.3

Neni 14
Kompetencat dhe Detyrimet

Secili prej Administratoréve individualisht dhe
pa asnjé kufizim ka t€ drejté t€ béjeé:

Thirrjen e Asamblesé sé Pérgjithshme, né rastet
e specifikuara né nenin 10;

Menaxhimin e aktivitetit tregtar t€ shoqérisé
népérmjer zbatimit té politikave tregtare dhe
plancve € péreakmuara nga Asambleja ¢
Pérgjithshme;

Pérfagésimin dhe angazhimin e Shogérisé né
marrédhénie me t€ tretét;

Té sigurohen pér mbajtjen né ményré té
pérshtatshme t€  dokumenteve dhe librave
kontabél 1€ Shogérisé;

Pérpatitien dhe firmosjen e bilancit vjetor,
bilancit t€ konsoliduar dhe rapordt té ecurisé sé
veprimtarisé sé bashku me propozimet pér
shpérndatjen e fidimeve g€ 1 paragiten pér
miratim Asamblesé s¢ Pérgjithshme;

Kryejné regjistrimer dhe dérgojné t€ dhénar e
Shoggrsé prané Qendrés Kombétare €
Biznesit, kur éshté ¢ nevojshme;

Raportimin pérpara Asamblesé sé¢ Pérgjithshme,
lidhur me zbatimin e politikave tregtare dhe me
realizimin € transaksioneve me rendési té
vecanté pér veprimwriné ¢ Shogérisé ose
ndryshimin e kushteve t€ kontratave matetiale
pér Shogéring;

Kryerjen e detyrave € gera té caktuara né ligj
ose me vendim & Asamblesé s& Orrakéve kohg
pas kohe.

Administratori/€ mbikéqgyrin dhe sigurojné qé
€ punésuarit, auditorét dhe késhillarét ¢
Shoqgérisé t€ veprojoé me kujdesin ¢ duhur dhe
t€¢ mbrojné sa mé miré interesat € Shoqérisé.

Secili prej Administraroréve, nén pérgjegiésiné ¢
tj, mund ti delegojé pjesérsht ose pér njé
veprim té caktuar té drejtat e tij njé personi t€
treté me autorizim g€ pérmban vulén e
Shogérisé.

I

14.1

14.1.1

14.1.2

14.1.3
14.1.4

14.1.5

14.1.6

14.1.7

14.1.8

14.2

14.3

14.4

Article 14
The Powers and Duties

Any of the Administrators shall each individually
and without any limitation be entitled to:
Convoke the General Assembly in cases
envisaged by Article 10;

Man,getheCompwy’sbumabymplemmng
dmcm&uﬂpoﬁmsandplmsdeﬁmdby&c
General

R@‘wand bﬁ&a{:mpmymaehmnwuh

third parties;
Enswcﬂntﬂmnemyammmmyhooks and
docmmtammwd.
Provide for and sign the annual statement of
accounts and consolidated accounts and the
performance report, together with the proposals
to th: General Assembly for the distribution of
profits;
Submit Company’s data to be registered to the
Naticaal Registration Business where applicable;
Report to the General Assembly with respect to
the implementation of business policies and to the
tealization of transactions of particular
importance for Company performance, or
amendment of the terms of any material contract
for the Company;
Perform other duties set by law or by resolution
of the Shareholder’s Assembly from time to dme.

The Administrator(s) shall supervise and ensure
that the cmployees, the auditors and advisers of the
Company act with due care and in the best interest
of the Company.

Any o the Administrators can, under his scle
responcibility, delegate partially or for a specific
action his rights to a third person by authorzation
holding the seal of the Company.

The Administrator has the right to perform any

ordinary or exmaordinary administration action,
with the exception of the following actions for

=

/{/
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144 Administratori ka t€ drejté t kayeje ¢do veprim whick the prior approval of the Shareholders' |
; administrimi  ©€  zakonshém  apo & Assembly is required pursuant to Artice 9 of these |
;‘ jasht€zakonshém, me pérjashtim &  atyre Articles of Association, particularly in relation w©
| veptimeve vijuese pér t€ cilat kérkohet miratimi the fo lowing issues:

paraprak i Asamblesé sé Ortakéve sipas nenit 9 | 14.4.1 iniiadon, termination or serdement of judicial
t€ kétj Statud, vecanérisht né lidhje me céshtjet clairr s exceeding the value of USD 1:000.000;
¢ méposhtme: ; 1442 suspeansion of the Business activity;
14.4.1 fillimin, pushimin apo zgjidhjen me pijim € | 14.4.3 enterng into any new material agreements or
mosmarréveshjeve gjpqésore pér pretendime g& simil: r commitments;
tejkalojné vierén prej 1.000.000 USD; 14.4.4 sl convey, transfer, lease or otherwise dispose
1442 pezullimin e veprimtariné ¢ tregtare té shoqerisé; of, or grant an option or other right to purchase,
14.4.3 hyrjen né ¢do marréveshje 1€ re me viera apo lease or otherwise acquire (whether in one
angazhime & konsiderueshme materiale pér transier or a series of transfers) all or a material
shogéring part of the Company’s properties and assets

14.4.4 € shesé, & pércjellé, & transferojé, € japé me wherc material assets or Pproperty means assets or

qira ose € disponojé, ose t& japé njé opsion ose propecties with a value in excess of USD
€ drejtE tjetér pér t€ bleré, marré me gira ose né 1.000.200;

ndonjé ményré tetér pér té bleré (qofté né njé | 14.4.5 borrow or otherwise incur Indebtedness in excess
transferim osc nj€ seri tansferimesh) & giitha of USD 1.000.000 or establish = credit line in an
ose njé pjesé materiale (¢ pronave t& shogérisé amount in excess of such amount;

dhe asetet ku aktiver materiale ose pasuria | 14.4.6 make oans in excess of USD 50.000;

nénkupton asctet ose pronat me vierf mé ¢ | 14.4.7 gmant a guarantee or securty other than
madhe se 1.000.000 USD: guarartees or securities granted in the ordinary

1445 & maré hua osc ndryshe € keé borsh mbi course of business;

1.000.000 USD ose t Lrijojé njé linjé keedie né | 1448 determine to take material legal action, or enforce
0j¢ shumé mé & madhe se kjo shumé; or defend any of its substantve tights or

14.4.6  té japé kredi mbi 50.000 USD; obligations, other than as required in response to

14.4.7 € japé njé garanci ose garanci té ndryshme nga an emcrgency; and

garancité osc lewat me vieré ¢ dhéna né | 14.4.9 enter nto contmacts with Shareholders or any
mjedhén ¢ zakonshme té biznesit; Affiliates thereof requiring expenditures in excess

1448 & vendost ¢ ndérmamé veprime juridike of an a ;gregate of USD 100,000 per year.

materiale, osc t€ zbatojé ose mbrojé ndonjé nga

té drejtat ose detyrimet e 4 thelbésore, pérveg

sic kérkohet né pérgjigie & njé nevoje urgiente;

dhe '
1449 ¢ lidhé kontram me ormakét ose ndonjé

degé/bijE € tyre gE kérkojné shpenzime qg

tejkalojng njé total prej 100,000 USD né vit.,

Neni 15 Article 15
Detyrimi i Besnikérisé dhe Pérgjegjésia The Fiduciary Duties and Liability

151 Pérveg sa éshtf parashikuar né dispozitat ¢ | 15.1 In addition to the general and fiduciary duties

pergjithshme 1€ detyrimit € besnikérisé, sipas expressec by Articles 14, 15, 17 and 18 of the

aencve 14, 15, 17 e 18 & Ligjit t& Shoggrive,

Company Law, the Administrators mast:

' Administratorét detyrohen: 15.1.1 Perform their duties established by law or these
! 15.1.1 ¢ kryejné detyrat e tyre & pércakmara né ligj ose Articles of Association in good faith in the best
né kété Stamut né mirébesim ¢ né interesin mé & interests of the Company as a whole which
mire t€ Shoqérisé né térési, qé pérfshin inchdcsth:ﬂmﬁﬂahiﬁtyofitsopeuﬁemind\c
vémendje t€ vecanté ndikimit € veprimtarisé sé environments;
Shoqérisé né mijedis; 15.1.2 Exercise powers granted to them by law or these
1512 € usherojné kompetencat g u njihen me ligj ose Articles of Association only for the purposes
nga ky statut, vetém pér arritjen e géllimeve ¢ established therein;
pércaktuara né kéto dispozita; 15.1.3 Give adequate consideration to matters to be
| 15.1.3 & vlerésojné me pérgegjési ¢éshrjet pér & cilat decided;
merrer vendim; 15.1.4 Avoid acrual and potential conflicts bClWCeﬂ their
1514 € parandalojé dhe ménjanojé rastet e konfliktit, own personal interests and those of the Company;
d 9/2
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prezent apo ¢ mundshém, € interesave té tyre | 15.1.5 Ens.itc thar approval is given where contracts
personale me ato t& Shogéris; described in paragraph 3 of Ar. 13 of the ],
15.1.5  t€ garantojé miratimin ¢ dhéné pér marréveshjet Corr pany Law are concluded;
¢ pérshkruara né dispozitat ¢ pikés 3 t nenit 13 | 15.1.6 Excrcise reasonable care and skills in the
t& Ligjit & shogérive; performance of their functions.
15.1.6 ¢ ushtrojné detyrat e tyre me profesionalizém
dhe kujdesin ¢ nevojshém. 152 The Administrators may be held liable for any
zcﬁonorfaﬂmtonctunlssﬁwmionor
152  Administratorét mbajné pérgiegiési pér c¢do omission was made in good faith, based upon
veprm 2po mungesé veprimi, me pérjashtim & teasonable inquiry and information, and rationally
rasteve kur veprimi apo mosveprimi &sheé kryer related to the purposes of the Company. In any
| n¢ mirébesim, né bazé & hetimit dhe vietésimit t& casc the appointment or cmployment of the
informacionit €  lidhur né ményré € administratoss in any group of companies shall not
drejtpérdrejté me qgéllimet e Shogérisé. Né ¢do be considered as a breach of competition clause.
rast emérimi dhe pundsimi i administratoréve né i :
shogéri té tjera té grupit nuk do t konsiderohet si | 15,3 In casc of violation of duties and the standard of
i shkelje e konkurrencés, diligence referred to in section 15.1. and section
152, 2a Administrator has to compensate the
15.3 Né rast ¢ shkeljes sé detyrés dhe standardeve Company for any damage which occurred due to
profesionale, sipas pikave 15.1 dhe 15.2 t& kégi the violation. He shall also pass on to the Company
neni, Administratori  éshté | detyruar & any personal profits made in vielation of his duties,
démshpérbleje Shoqéringé pér démer g€ rrjedhin He has the burden of proving compliance with the
nga kryetja e shkeljes. Giithashtu, Administratori duties a1d standards. In case the violation has been
duhet i kalojé Shogérisé ¢do fitim personal ¢ ka commit ed by more than onc Administrator, all the
realizuar giaté keyetjes sé kétyre veprimeve té Admini: trators in question are jointly and severally
parregullta, Ai ka barrén e provés pér 1€ vértenmr liahle.
s¢ kryen detyrat ¢ 6 né rregull dhe sipas
standardeve. Kur shkelja &shed kryer nga me
i shumé se njé Administrator am jané pérgjegiés
L ndaj Shogérisé né ményré solidare dhe vecmas,
] Neni 16 Article 16
Ekspf.m' Kontabél i Autorizuar Certified public accountant
1 16.1.  Asambleja e Ortakéve do t& caktojé audituesine | 16.1.  The Shireholder’s Assembily shall appoint the
Shogérisé, nése kérkchet ose &shté e auditor of the Company, if required or desirable
' pérshtatshme pér veprimtariné e Shogérisé. for the operation of the Company.
| 162.  Ekspertét duhet té kryejné funksionet audituese 16.2.  The aucitors shall carry out the auditing functions
| né pérputhje me legjislacionin shqiptar. in accor dance with Albanian law.
Neni 17 Acticle 17
Viti ekonomikoe-financiar E conomic-Financial Year
171 Vid ekonomiko-financiar fillon né ditén e par€ | 17.1  The economic-financial year starts on the first day
t€ muajit Janar dhe pérfundon né ditén e 31-t¢ t& of January and ends on the 31* day of December
muajit Dhjetor t& secilit vit. of each year.
Neni 18 Article 18
Mbaijtja e Llogarive Bookkeeping
18.1.  Shoqéria do t€ mbajé logarité né leké dhe né 18.1.  The Com pany will carry out the bookkeeping in
monedhé & huaj. Albanian Lek and in foreign currency.
. Neni 19 Article 19
Llogaritja dhe Shpémdarja e Fitimit Profit Computation and Distribution
, 10/2 M
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’ 19.1 FjdmjiShcqénisépétcakmhetnébmé&'bﬂmdt 191 The Company profit shall be determined on the |
(Pasqyrave  financiare) & miratuars) nga basis »f the balance sheet approved by the General
Asambleja e Pérgjithshme. Shpérndatja ¢ fitimit Assembly. Distributions will be determined by the
do & cakohet nga Asambleja ¢ Pérgjithshme né General Assembly in accordance with these |

! perputhje me kété Statut, martéveshjet e ortakéve Articlcs of Associ Shareholders’ Agreements |

‘ dhe me ligiet e zbatueshme, and thz applicable laws.

192 Né bazé % Ligjic pér Shogérits, Shoqtia mund
shpémdajé fitimin tek Ortaket vetdm nése pas
késaj shpérndarje: 192 In compliance with the Company Law, the
1921 Aseret e Shogérisé mbulojné térésishe detyrimet Compiny may make & distribution to the
¢ késaj té fundit; dhe ' Shareholders only in the event after the payment of
such distributions:
19.2.2 Shoqéria ka akdve likuide & mijaftueshme pér t¢ | 19.21 the G mpany’s assets will fully cover its liabiliges,
shlyer detyrimet q¢ béhen & kérkueshme brenda and
12 muajve t& ardhshém, 19.22 the Company will have sufficient liquid assets to
make >ayments of s liabilitics as they fall due in
193 Secili prej Administratoréve mund t Jéshojé ajé the ne <t twelve mon
“certifikate t& aftésisé pagaese”, ¢ cila konfirmon :
shprehimisht  se  shpémdafia e propos 193 Any of the Administraroes can issue a ‘solvency
pérmbush kérkesat ¢ pikés 19.2 mé sipér, Ndérsa certificare’, which explicidy confirms that the
kur gendja ¢ Shogérisé tregon se shpérndarja ¢ proposed distribution meets the valuation as per
propozuar nuk i pérmbush kéto kritere sipas pikés section 19.2. above. Where the accouats of the
192 mé sipér, administratorét nuk mund tz Compary indicate that the pr distribution
Igshojné ke certifikaté. cannot meet the valuation of section 19.2 above,
the Adninistrators may not issue the salvency

[ 19.4  Administratorét pergiigien ndaj shogérisé pér certificatz,

i vértetésing e certifikatés se afedsise paguese.

! 194 The Administrators are responsible to  the

“ Company for the correctness of the solvency

certificate,
. Neni20 Article 20
Ndryshimi i Formés Ligjore Modlification of the Legal Form
20.1.  Forma ligjore e Shogétisé mund 1& ndryshojé me | 201, The lega! form of the Company can be chs
vendim tgé’ Asamblesé s Pérgithshme sipas upon a c ecision of the General Assembly as per
nenit 9 1€ Statutit dhe né pérputhje me Atrticle 9 herein and in accordance with the
dispozitat respektive né Legjislacionin Shqiptar. respective provisions of the Albanian Law,
20.2.  Shogésia ¢ re do (& pérmbusheé té gjitha 20.2.  The new Company will fulfill all registration
procedurat ligiore 1€ regjistrimit né Shqipéri. procedurss legally required in Albania.

4 Neni 21 Asticle 21

Prishja ¢ Shogérisé Company Dissolution

I

| 21.1 Shogéria mund € prishet né rrethanar ¢ (211 The Company can be dissolved under the following

l méposhmme: circumstances:

2111 me vendim t& Asamblesé sé Pérgjithshme; 21.1.1 by decision of the General Assembly,
| 2112 me hapjen e procedurave ) 2112 by opening of an insolvency/liquidation
f likuidimit/ falimentimit: procedure.
2113 me vendim Gjykatés; 2113 by court d-cision;
2114  pér arsye té tiera té parashikuara nga Ortakét né | 2114  for other reasons to be provided for by the
¢do kohé. Shareholdcts from time to time,
212 Administratori(ér) regjiswojné  prishjen e [ 212 The Administrators shall report the dissolution to

Shogérisé prané Qendrés Kombétare t Biznesit
of pérputhje me nenin 43 & Ligjit nr. 9723, daté

the Nationa! Business Centre in accordance with

.

A

v

Art. 43 of 1aw No. 9723, dated 5.7.2007 “Og the
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3.05.2007 “P& regjistimin ¢
adryshuar (“Ligii 9723/2007), Ng

¢ Shoqérisé behet me vendim giykate, giykata, ué |
pérputhje me nenin 45 @& Ligjit 9723/2007, ia

bimﬁir”,_i
rast sc prishja
neé

regist-ation of the business”, a5 amended Law

0l the court shall transmit the decision to the
commercial register for the tegistration  in

accorclance with Art. 45 of Law 9723/2007.

Neni 22 Article 22
! TE tjera | Other
221 Cdo gEshije fetér, e cila nuk éshtf pérmendurné | 221 All other issues not specifically provided for in

kété statut, do t& tregullohet nga dispozitar

Ligjir pér Shogérite Tregtare.

these Articles of Association shall be subject to
the provisions of Company Law,

ORTAKET:

]

SHAREHOLDERS:

|
|
t FEKA INSAAT SANAYI VE TICARET A.§. A4/mu~T mus tecy

Pérfagésuar nga/ Represented by
Z./Mr. Umut MISIRCI

J'

| SRDEG sHPK imgm&
Utku Yonder . _uum Y& nde— ,/é{
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| Naim Idrizi \Mow,, 7 W)
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