STATUT ARTICLES OF ASSOCIATION
1 SHOQERISE ME PERGJEGJESI TE OF THE LIMITED LIABILITY COMPANY
KUFIZUAR YEL SHPK YEL SHPK
Neni 1 Article1

Data e Themelimit dhe Emri, dhe Forma Ligjore

11 Sot, né Tirané, mé daté 9.1.2023, themelohet
shogéria YEL SHPK (“Shogéria”).

Forma lgjore e shoqérsé &shig “Shoqcﬂ me
Pérgjegiési € Kufizuar”, e rregulluar
legjislacionit t& chubhkcs s€ Shgqipérisé, dhc
veganérisht ligjit Nr.9901, date 14.04.2008 “Pér
Tregarét dhe Shogrité Tregtare® (“Ligji
Shoggrive™).

Emri | shoggris€ ndiqet né ményré t¢ pandashme
nga shkurtimi né shqip “SHPK™.

12

1.3

wﬂ-hummmwmwwm

11 Today, in Tirana, on 9.1.2023, it is established the

Company YEL SHPK (the “Company”).

The form o the Company is of a “Limited Liability
Company”, *’q;uhwdinwomdmwnhthclsws of
the Republi: of Albania, r the Law
No. 9901, da&dmlmm“()n

and Couurenml Companies™ (the "Campmies
Law™).

The name of the Company is associated
indispensably with the Albanian acronyms “SHPK”.

1.2

Neni 2
Selia shoqérisé

Selia e Shogérisé €shté né adresén | : BLV.
“ZHAN D’ARK”, Nd. 53, H. 1, Kodi postar 1017,
Nijésia Administrative 2, Tiranég, Shqucn.

Shoggria mund t€ hap€ degé ose zyra pérfaqésimi &
saj brenda ose jashté Republikés sé Shqipérisé.

2.2

Article 2
Iggal Seat of the Company

2.1 The legal scat of the Company is Rruga: BLV.
“ZH&NE’ARK”MSS.H.memmn
Njesia Admin istrative 2, Tirana, Albania.

Comprny may its branches and

representative offices within or outside the Republic
of Albania.

Neni 3
Kohézgjatja
Kohézgjatja ¢ Shogérisé &shté pér njé periudhé kohe t&
pacaktuar,

3.1 The duration of the Company is for an unlimited
period of time.

Neni 4
Objekti i Veprimtarisé

Objekti i veprimtarisé sé Shoqérisé &shté si mé poshté:

Article 4
The Scope of Activities

The scope of actvities of the Company shall be the

4.1  Prodhimi, rransmetimi, shpérndarja dhe shitja e .
energjisé elektrike sé¢ prodhuar nga burime € | 41 Genetation, transmission, distribution and sale of
rinovueshme nga burimet diellore, t€ erfs apo electricity geperated from renewable resources,

‘ hidrike. especially wind, solar and water.

4.2  Studimi, projektimi, ndértimi, rchabiliimi dhe | 4.2 Study, design, construction, rehabilitation and
fugizimi 1 paneleve dhe centraleve pér prodhimin. retrofitting of panels and power stations for the
¢ energjisé elektrike dhe infrastrukturés sé study, design, construction, rehabilitation and
impianteve 1€ prodhimit, transmetimit, retrofitting of panels and power statons for
shpérndarjes dhe shitjes s€ energjisé clektrike nga electricity g nmﬁmwd»mm of facilitics
burime t rinovueshme népérmjet pancleve dhe for the gﬁ&ﬂkm. transmission, distribution and
pargeve fotovoltaike, hidrike dhe eolike. sale of elecrricity from renewable sources through

|43 Kérkimi dhe zhwvillimi i impianteve dhe wind parks, photovoltic power plants and
‘ aparaturave pér prodhimin ¢ energjis€ elektrike. hydroelectdi: power plants.
44  Ofrimi i asistencés teknike, riparimit dhe | 4.3 Research and development of plants and devices for
| mirémbajtjes s& aparaturave, impianteve dhe electricity generation.
linjave pér prodhimin, transmedmin dhe | 44 Provision of technical assistance, repair and
shpcn}dnr]en e energjisé elektrike. 172 maintenance ofdwmmﬂnmns and hﬁ‘i.fm
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Ndértimi, mirémbajtja dhe operimi i linjave €

transmetimit dhe shpémdarjes
clekerike.

Ndértimi i linjave pér prodhimin ¢ sistemeve
clektronike, komponentét e sistemet petiferike
pér burimet e rinovueshme, ndértimi dhe

4.6

materialeve t& ndértimit.
Ndérmjetésim me komision pér blerjen, shitjen,
prodhimin, instalimin e sistemeve t¢ burimeve t&
energjisé s€ rinovueshme, pargeve diellore,
rurbinave me eré dhe sistemeve hidroelektrike t&
shirytézuara pér vete ose pér t€ tjerét.
Marketingun dhe prodhimin ¢  sistemeve
clektronike, komponentér e sistemet periferike
pér burimet ¢ rinovueshme.
Shérbimet e  komisionit
ndérmjerésimit pér bletjen, shitjen, pmdhlnnn
ripértéritshme  t€

instalimin ¢ sistemeve té

4.7

4.8

4.9

sistemeve hidroelekurike t€ shfrytézuara pér vete
ose pér llogari t€ paléve t€ treta.

Importi dhe eksporti me shumicé dhe pakicé i
encrgjisé  clekirike, mallrave, materialeve dhe
apararurave qé lidhen me kryerjen e aktivitetit €
shogérisé dhe & lejuara nga legjislacioni n€ fugi
pér shogéring.

Kryerja e ¢do aktivited t€ lejuar né Republikén e
Shqipérisg 1 cili gsht®¢ né funksion ose jo 1€
objekat 1€ késaj shogérie.

4.10

411

Objekd i Shogérisé mund t€ ndryshohet ose shtohet
né pérputhje me dispozitat ligiore né fuqi me vendim

sé enetgjisé |

aktvitete té tregimit né € gjitha formar e

financiar t€

energjisé, formave diellore, turbinave té erés dhe

dacuimytmummnand&mihmnlincs
Construction of lines for the production of
clectronic systems, components and pc.npheﬂl
systems for renewable sources, construction and
trading activities in all types of construction
materials.

Brokerage with commission for the purchase, s
pmdummnmﬂamofmmbkmcgysom
systems, sohrparks,wmdmtbumandhydmd:cmc
systems used for itself or third parties.

Marketing and production of electronic systems,
sources,

Financial intrmediary commission services for the
purchase, sie, production and installation of
renewable nergy systems, solar forms, wind
WMWMWM@
internal neecs of the company or on behalf of third

4.6

4.3

4.8

4.9

parties.

Wholesale ard retail import and export of electricity,

goods, matcrials and devices related to the
performance of the companys activity and

pmmedkydmmhnonmforccﬁot&m

Can-ymgoutangram:ynmhonmdm&mkcpabh
of Albania and serving the purpose of the scope of
this compan or other legal activities.

4.10

411

The scope of activ ty of the Company can be altered or
increased in accotc ance with the applicable law by

késte brenda dy vjet€sh pas regjistrimit €
Shogérisé né Qendrén Kombétare t€ Biznesit.

& Asamblesé s€ Ortakéve. decision of the As: embly of Sharcholders.
Neni 5 “Artcle 5
Kapitali Themeltat ‘Share Capital
51  Kapitali themeltar i Shogérisé €shté né vlerén | 5.1 The share capital of the Company is ALL 100.000.
100.000 Leké, 52 mm&.&hpﬁh;ﬁewasmmm
52  Kapirali do t€ shiyhet nga ortakét né njé ose disa mote installme nts within two years after the

registration of the Company with the National
Business Centre.

Neni 6 |
Ortakét dhe Kuotat ¢ tyre

| 6.1 Kapitali i Shogérisé pérbehet nga katér kuom té
zotéruara nga ortakér ¢ méposhtém:

—<Seii

6.1 The share cavital is composed of four quotas owned
by the following shareholders:

611 FEKA INSAAT SANAYI VE TICARET .

, AS., shoqér aksiomarc ¢ € drejtés tarke, me | 611 FEKA M SANAYI VE TICARET
g adres¢  0€ Kulizim Cad Ne 15 A.$., 2 Turkish joint stock company with its
‘ Kemalpasa/Tzmir, Turgi; address at Kugdizim Cad.  Notl5
1612 5-R D.E.G SHPK, shogéd ¢ té drejiés Kemaly aga/Izmir, Tirkiye;

i shiptare, me NUIS M02129504T, dhe adresé | 612 5-R D.EG SHPK 2 company duly
% né Ish Kompleksi SZ Xhafzorj, Durrés, established and opt ) under the laws of e
i Shqipéri; Republ ¢ of };&ﬁmﬁ, with Tﬂ: Idendfication
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Pasaporté Nr. K1101654, lindur mé 13.6.1992
né Tetcvé, Magedoni e Verut.

6.2 Pijesémartja ¢ secilit prej orakéve né kapitalin
themcitar t€ Shoqérisé do t€ jeté si mé poshté:

6.21 FEKA INSAAT SANAYlI VE TiCARET
A.$. zotéron nj€ kuoté ¢f pérfagéson 87% &
kapitalit themeltas, me vleré 87,000 Leké;

622 5-R D.E.G SHPK zotéron nj kuoté qé
pérfagéson 9% t€ kapiealit themeltar, me vi:rc
9.000 Leké;

6.2.3 Utku Yénder zotéron njé kuoté gé pérfagéson
2% ¢ kapitalit themeltar, me vieré 2.000 Leké;
dhe

6.2.4 Naim Idrizi zotéron njé kuoté gé pérfagéson
2% té kapiralit themeltar, me vieré 2.000 Leké.

6.3 Kuoat ose pjesé & tyre jané lirsht ¢

transferueshme brenda ortakéve.

6.4 Transferimi i kuotave jashté rrethit t& ortakéve do &
behet pasi t& jeté respekmat e drejta ¢ parablerjes.

6.1.3 Utkn Yoénder, shtetas turk, identifikuar me Nm;l;g; 504T, and legal seac
Pasaporté Nr. U22142922, lindur mé 29.5.1977 at tte following address I#h Kompleksi 87
né Eskischir, Turgi; dhe Xhat sotaj, Durres, Albania;

6.1.4 Naim Idrzi, shtetas i Republikés  s¢ 6.13 Utkv Yénder, 2 turkish citizen identified me

| Magendonisé  sé  Veriut, identifikuar me | Passport No:  U22142922, born on 29.5.1977

in Es dschir, Tlirkiye; and

Naim Idrizi, a citizen of North Macedonia,
idenufied with the Pnssport No: K1101654,
born on 1361992 in Tetovo, North
Macelonia.

6.1.4

6.2 The participation of each of the shareholders in the
share capit:| shall be as follows:
621 FEEA m ‘SANAY1 VE TICARET

A.§. owns a quota representing 87% of the
value of the share capital, in the amount of

ALL £7.000;

6.2.2 Mﬁﬂﬂﬁﬂf&maquanmpmsmmg
9% o~ the value of the share capital, in the
amount of ALL 9,000;

6.2.3 Utku Yénder owns a quota representing 2%

of the value of the share capital, in the amount
of AL 2.000; and

Naim Idrizi owns a quota representing 2 % of
the va ue of the share capital, in the amount of
ALL 2 000.

6.3 Quortas or parts thereof are freely transferable within
shareholders.

6_4'Ihems&£ofqumseumdcthemdeuf
sbzmhnldemﬁﬁhedmczﬁetﬂmnghtofpm-

7.1 Kapitali themeltar mund t zmadhohet ose
zvogelohet me vendim € Asamblesé s& Ortakéve né
pérputhjc me Ligjin e Shogérive.

7.2 Zmadhimi i kapitalit mund & realizohet me ané t&
; kontributeve né para ose me 2né té kontributeve né
i natyré, si dhe me pérfshirjen e rezetvave (nése ka)
ose fitimit apo kthimit t& borxhit né kapital.

| 7.3 Zmadhimi i kapitalit mund ¢ béhet duke emetuar
kuota t€ reja apo duke rritur vlerfn nominale @
kuotave ekzistuese.

LY

emption has been respected.
Neni 7 ~Article 7
, Zmadhimi dhe Zvogélimi i Incre: se and Decrease of the Capital
! Kapitalit Themeltar

7.1'Ihcsh2:ecaanﬂnuybemcr¢mdordmwd
according to the dec 5 of :
Ammﬁymamm‘whhﬁcmwofﬁe
Company Law

7.2 The capital may be increased by contributions in cash
or in kind, as el a5 by including reserves (if any) or
profits or convarting 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.

Neni 8 '
T& Drejtat dhe Detyrimet ¢
Ortakéve

Article 8
Rigiits and Obligations of the

3/2
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8.1 Ormkét do € kené akses & plot¢ né edo
informacion dhe t& dhéné qé ka lidhje me aktivitetin
¢ Shogerisé né ¢do koh€, pérfshiré t€ drejtén pér @
kontrolluar regjistrat ¢ Shogérisé dhe ¢do dokument
getér.

Té drejrac dhe detyrimet g€ rezultojné nga zotérimi i
Kuotave, wansferohen tek ¢do zotérues i i i kéryre
Kuotave,

8.1 The sharcholders shall have full access to all
activity at any time, including the right to inspect the
Company’s records and docurments.

B.ZT'hc:ighmaudoHi@ﬁonsmldng&omﬂx
ownership of Shates are transferred to any new
owners of such Shares.

i Neni 9

Kompetencat e Asamblesé sé Ortakéve
9.1 Asambieja ¢ Pérgjithshme ¢ Ortakéve &sheé organi
kontrollues dhe vendimmarrés i Shogérisé i cili merr
vendimet mbi aktivitedn dhe politikat e saj
ckonomike dhe tregtare.

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

kufizuar vetém né to:

Article 9
Powers of the Shareholders Assembly

Gener:l Assembly of Sharcholders is the
controlling and decision-making body of the
Compmywhd:mmmﬂmgmmty

9.2 The General Assembly of Sharcholders shall resolve
limited to:

9.1 The

9.2.1  shpémndagen ¢ dividendit nga fitimet apo | 9.2.1  distribution of dividends from profits or reserves;
rezervat 922 amendments and replacement to the articles of
9.2.2  ndryshimet, apo zévendésimer né stamatin e association of the Company;
Shoqérisé; 9.2.3  change in the legal form of the Company;
9.2.3  ndryshimin ¢ formés ligiore t& Shogérisé; 9.2.4  merger, consolidation or amalgamation with any
9.2.4  bashkimin, pérqendrimin apo pérzietjen me other Company, or split or division of the
shogéri te tjera, apo ndarjen e Shoqgrisé; Company
9.2.5  zmadhimin dhe/ose zvogélimin e kapitalit t¢ | 9.2.5 increase zodfor deccease of the Capital of the
Shogérisé; Company
926  cmérimi dhe shkarkimi | ekspertéve kontabél # | 9.2.6  Appointrent and dismissal of the independent
autorizuar dhe likuidatoréve; auditors a1d liquidators;
927  miratimin ¢ pasqyrave financiare vietore dhe | 9.2.7 Adoption of the annual statements of accounts
mporteve € ecurisé sé veprimtarisé, apo té and perfrrmance reports, and amendments
1 ndryshimeve t tyre; thereof;
9.28  cmérimin, pezullimin apo shkarkimin né cdo | 9.2.8 appointment, suspension and dismissal ar any
koh€ © Administratoréve; ume of the Administrators;
9.29  kidjimin, shitjen apo blerjen ¢ ndonjé shogérie | 9.2.9 the esmblishment, sale or purchase of any
bijé/filiali ose hyrjen n& shoqér 1€ pérbashkéa subxtdmywdiceﬂmymnfinyjmntvmm
(joint venture) partneritete apo marréveshje t& partnership or other similar arrangement;
ngjashine; 9.2.10 approve ar d register any Transfer of shares;
9.210 € aprovojé dhe regjistrojé gdo transferim t& | 9.211 tesolve or mke any other corporate action to or
kuotave; otherwise instirate any proceeding seeking o
9.2.11 € vendosé ose t& ndérmarré ndonjé veptrim adjudicate the Company bankrupt or insolvent,
tjewdr ¥ shoqérisé pér €, ose 1é fillojé ndonjé arrangements, adjustment, protection, relief or
; proceduré  pér  giykimin e shogérsé sé compositicn of it or its debts under any law
l falimentuar  ose of paafiési paguese, pér clating  tw©  bankruptcy, insolvency or
1 rregullimet, pérsheatjen, mbrojfen, lehtésimin reorganizaton or relief of debtors or secking
ose perbérjen e saj ose pér borxhet ¢ saj sipas entty of ar order for relief or appointment of a
l ¢do ligji né lidhje me falimentimin, paaftésing receiver, trustee or other such official for it or a
! pagucse ‘ose riorganizimin ose glirimin prej substantial >art of its property;
| debiroréve ose kérkimin e hyrjes sé njé urdhri | 9212 purchasc the capital stock (or other equity
pér lchiésimin ose emérimin € njé marrési, interest) or substanually all of the assets of a
administratori (€ besuar ose zyrtari tjetér té tillé company o1 other entity;
pér shoqériné ose pér ndonjé pjesé & | 9.213 make a genzral assignment for the benefit of the
konsiderueshme & pasurisé sé shogérisé; creditors of the Company or otherwise eater into
/
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9.212

9.2.13

9.2.14
9.2.15

9.2.16

9.217

9.2.18

9.2.19

9.2.20

9.2.21

9.2.22
9.2.23

9.2.24

9.2.25

9.2.26
9.2.27

9.2.28

9.2.29

t€ blejé kapitalin (ose interesa t€ tjera t€ kapitalit)
ose n€ thelb & gjitha aktivet ¢ njé shogérie ose
subjekt tjetér;

@ béjé njé cakdim & pérgiithshém né dobi
kreditoréve t& Shoggrisé ose ndryshe € hyjé né
nj¢ skemé ose marréveshje tjetdr né dobi t&
kreditoréve;

brakusjen e Projekteve t& Shoqérisé;
i japé  autortetin e
administratorit(ve);

t€ béjé nj€ ndryshim material né politikén ose

nénshirimi

parimet e kontabilitetit

t€ miratojé fillimin, pushimin apo zgjidhjen me
pajtim & mosmarréveshjeve gjyqésore pér
pretendime g€ tejkalojné vierén prej 1.000.000
USD;

miraton politkat e shpenzimeve ® shoqgrisé
dhe ¢do ndryshim t€ tyre;

pérgatit buxhetet vietore dhe ¢do ndryshim
fyze;

miraton buxhete dhe procedurs pér térhegjen ¢
fondeve nga bankat apo depozituesit ¢ tjeré;

t¢ pércaktojé procedurat sipas t& cilave do &

béhen kontributet né pérputhje me marréveshiet |

¢ ortakéve;

t€ pezulloj€ veprimtaring e tregrare t€ shoggrisé;
t& hyjé né ¢do marréveshic 1€ re me viera apo
angazhime t€ konsiderueshme materale pér
shogéring;

€ shesé, t€ pércjellé, t€ wansferojé, té japé me
qira ose t€ disponoj€, ose t€ japé njé opsion ose

t€ drejté tjeter pér t€ bleré, marré me gira ose né | 9.2
ndonjé ményré tjetér pér té bleré (qofté né njé | !

ansferim ose njé ser transferimesh) € gjitha
ose njé pjesé matedale 1€ pronave € shoqérisé
dhe asctet ku aktivet materiale osc pasuzia
nénkupton asetet ose pronat me vleré mé t&
madhe se 1.000.000 USD;

€ marré hua ose ndryshe t€ keté borxh mbi
1.000.000 USD ose & krijojé njé linjé kredie né
njé shumé mé 1€ madhe se kjo shumé;

t€ japé kredi mbi 50.000 USD;

t€ jap¢ njé garanci ose garanci t& ndryshme npa
garancit€ ose lewat me vileré té dhEna né
rrjedhén ¢ zakonshme € biznesit;

€ vendosé t€ ndérmamé veprime juridike
materiale, ose & zbatojé ose mbrojé ndonjé nga
t& drejtat ose detyrimet ¢ tij thelbésore, pétveg
si¢ kérkoher né pérgjigie 1€ njé emergjence; dhe
€ lidhé kontrata me orakér ose ndon;e
degé/bij¢ € tyre qé kérkojné

tejkalojné njé total prej 100.000 USD né & vit.

9.2.14
9.2.15
9.2.16

9.2.17

9.2.18
9.2.19
9.2.20

2.2.21

9.2.22
9.2.23

9.2.24

9.2.25

9.2.26
9.2.28

9.2.29

a schemr ¢ or other arrangement for the benefit of
abandor: the Projects of the Company;

give sigrature authority to Administrator(s);
make 2 material change in accounting policy or
principlcs;

to approve initiation, termination or settdement of
judicial claims exceeding the value of USD
1.000.009;

approve the Company’s Spending Policies and
prepare annual budgets and any amendments
thereto;

adopt budgets and procedures for the withdrawal
of funds from banks or other depositories;
determire  the procedures under which
contributions shall be made pursuant o
sharehol ers’ agreements;
suspend the Business activity;

enter int> any new significant material agreements
Or commitments;

sell, convey, transfer, lease or otherwise dispose
of, or grint an option or other right to purchase,
lease o1 otherwise acquire (whether in one
traasfer or a seties of ttansfers) all or 2 marerial
part of the Company’s properties and assets
where material assets or property means assets or
propertics;

borrow or otherwise incur Indebtedness in excess
of USD 1.000.000 or establish a credit line in an
amount iz excess of such amount;
mahe[mumcmoﬂmmm

arantee  or security other than
gumms&rmﬁupedm&emdmaty
course of business;

determin: to take material legal action, or enforce
or defend any of is subsmntive rights or
obligations, other than as required in response ©

an emergmcy; and
enter int> contracts wmh Shareholders or any
Affiliates thereof requiring expenditures in excess

of an ag@mofUSD 100.000 per year.

Neni 10

Thirrja e Mbledhjes sé Asamblesé s& Ortakéve

Article 10

Convocation of the Sharcholders Assembly Mecting
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10.1

10.2

10.3

10.4

10.5

10.6

Asambleja ¢ Pérgjithshme duhet t€ mblidher té

paki€n njé heré né vit.

Asambleja. ¢ Pérgjithshme thirret nése, sipas
bilancit vijctor apo raporteve t€ ndérmjetme
financiare rezulton ose ekziston rreziku qé aktivet
¢ Shogérisé nuk i mbulojné detyrimet e
kérkueshme brenda tre musjve n€ vazhdim.

Asambleja e Pérgjithshme thirrer kur shoqéria
propozon t€ shes€ apo té disponojé né ményré
tjetér, asete t€ cilat kané njé vleré mé t& lart€ se
5% ¢ té gjithé aseteve € Shogérisé, si¢ rezultojné
o€ pasqyrat ¢ fundit financiare t& certifikuara.

Asambleja ¢ Pérgjithshme thirrer kur Shogéria,
brenda 2 viteve t€ para pas regjistrimit 2 saj,
propozonmb]qcaseneqc:pcﬁasmqéﬁ:ﬂkaﬁ
Shoqérisé, q¢ kan€ vieré mé t& larté se 5% ¢
ascteve t€ Shogérisg, si¢ rezultojné né pasqyrat e
fundit financiare € certifikuara.

NE rastet e parashikuara né pikat e me.sxpemne
10.3 dbe 104, Asambleja ¢ Pezg;lthshmc do t€

vendosé n€ bazé t€ njé raporti nga njé ekspert
kontabél i autorizvar, g¢ dorSzohet ek kjo
Asamble, pérvec rastit kur kjo bletje béhet né
bursé ose bén pjesé né veprimtariné e zakonshme
wregtare t€ Shogérisé.

Orakét do € organizojné takime me
Administratorét ¢do e muaj me géllim
vierésimin ¢ veprimeve € kiyera nga
Administratorét gjaté atj tre mujori, diskutimin ¢
céshtjeve g€ kan€ 1€ bejné me administrimin e
Shogeérisé dhe mnn]en e vendimeve mbi ¢éshtjet
qé jané objekt i aprovimit nga ana e ortakéve.

Né rastet ¢ parashikuara né pikat ¢ mésipémme

10.1 The General Asscmbly shall be convened at least

once a yeir.

10.2 The Genzral Assembly should be convened in the
cvent thzt, on the basis of the annual or interim
accounts, it results or there is a risk of resulting that
the Company’s assets will not cover its liabilities
within th: next three months.

103 The Geremal Assembly shall be convened where
there is = proposal to sell or otherwise dispose of
assets heving a value that exceeds 5% of the
Company’s total assets, as shown in its latest
audited financial stacements.

10.4 The Gencral Assembly shall be convened when the
Company, within the fisst 2 years after its
registraticn, proposes to purchase assets which
belong tc a Shareholder and which value exceeds
5% of the Company’s assets, as shown in its latest
audited financial statements.

10.5 In circumstances set out in section 10.3. and 104
above, th: General Assembly shall decide on the
basis of 1 certified auditor’s report submitted to
such asse nbly, unless the acquisition is made on a
stock exchange ot forms part of the ordinary
business «f the Company.

10.6 The Sharcholders shall organize quarterdy meetings
with the Administrators to review the actions of
memmmhmaﬁcwmgs,
dssmss tssm related o the Cumpany
m&c&a@e}du*sﬁsuﬁhlyappm

10.7 In circumstances set out in sections 10.3. to 10.6.
above, the General Assembly may pass an advisory
resolution approving or condemning the conduct

111

11.2

11.3

10.3 deri 10.6 Asambleja e Pérgjithshme mund & of the Ad:ninistrators.
miratojé njé rezolutd késhilluese, duke miratuar
apo  béré vérejtic pér veprimtatngé e
administratoréve,
Neni 11 Article 11

Ményra ¢ Thirrjes e Asamblesé sé Ortakéve

Asambleja‘e Pérgjithshme vendos pér géshget e
paragitura né nenet e mésipérme 9 dhe 10,
népérmijet thirrjes s& mbledhjeve.

Asambleja e Pérgjithshme mund t& thirret nga njé
prej Administratoréve ose nga secili prej

Ormakéve.

Asambleja e Pérgjithshme mblidhet né seling e
Shoggrisé, né sclin€ ¢ njé dege 1€ saj, Shqipéd apo

Method of Convening the Sharcholders Assembly

111 'I'bchncrdAss:mblymrcm&udacmmsm
out in Articles 9 and 10 above, through
cmmcmcmmmeemg.

1.2 meﬂ&ssmﬁymbemﬂwhdhymcof
the Admir istrators, or any of the Shareholders.

113 The General Assembly shall take place in the
registered |egal seat of the Company or its branches
in Albani: or any other country, or through
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né ndonjé shtet tjetér, ose népérmjet platformave
clektronike té komunikimit.

clectronic platforms of communication.

114 The Sha-cholders can be represented by another

114 Ortakét gézojn€ t€ drejién t€ pérfagésohen nga person in compliance with article 85 of the

njé person fetér né pérputhje me nenin 85 t& Company Law.
Ligjit t& Shoqeérive.
11.5 The Shareholders shall be notified about the

1.5 Orwakét do t€ njoftohen pér Asamblené ¢ General .\ssembly and the content of the meeting

Pérgjithshme dhe pérmbajtjen e rendit 1€ dités sé agenda by registered post or electronic mail at least
takimit me post€ € regjistruar ose posté seven days in advance before the planned date of
clektronike € paktén shmté dité pérpara the meeting.
mbiledhjes s planifikuar t&¢ Asamblesé.

1.6 If the Company shall remain with 2 sole

1.6 Nésc shogéria mbetet me vetém njé ortak dhe sharcholcer and if the Sole Sharcholder so decides,

nése vendoset nga Ortaku i Vetm, ky i fandit the latte- can waive the formaliies for the
mund & vendosé t€ hegé doré nga formaliteter convocation of the meeting and resolutions of the
pér thirrjen e mbledhjes dhe vendimet ¢ General /\ssembly can be taken in a written form
Asamblesé sé Pérgjithshme mund té merren né executed by the Sole Sharcholder and no minutes
formé t€ shkruar & firmosura nga Ortaku | Vetém are requirzd to be taken.
pa u kérkuar t& mbahet procesverbal.

1.7 The resolutions of the Sole Sharcholder shall be

11.7  Vendimet ¢ Ortakut t&€ Vetgm do té regjisttohen registered in the register of decisions.

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

121  Administratorét duhet t& mbajné dhe & ruajné General Assembly meeting in compliance with
procesverbalet ¢ ¢do mbledhjeje té Asamblesé article 90 of the Company Law.
sé¢ Pérgjithshme &€ Oruakéve, né pérputhje me
kérkesat ¢ nenit 90 € Ligjit 1€ Shoggrive. 122 hmxn&mwﬁmmmﬂx

article 11.6 above, the Administ

12.2  Nése nuk mbaher procesverbal sipas nenit 11.6 care to register the written m!ntians in the
mé sipér, Administratorét duhet t€ kujdesen 1€ register of decisions.
regjistrojné vendimet me shkrm né regjistrin €
vendimeve.

Neni 13 Article 13
Administratorét The Administrators

131 Shogéria drcjtohet nga njé ose mé shumé [ 131 The Company is managed by one or more
Administratoré sipas vendimit € Asamblesé, Administr:rors in accordance with the resolution of
Administratori/ét mund té jené t& ¢do kombésie the Sharel older’s Assembly. The Administrator/s
dhe nuk &shté e nevojshme & ]ene rezidenté né of the Cormpany can be of any nationality and need
Shqipéri. not reside 'n Albania.

132 N&¢ momentn ¢ miratimit t# kédj Stawti, | 13.2 At the moment of adoption of these Articles of
Shogéria drejtohet nga njé Administrator, i cili ASSOﬂﬁﬂBI :h: Company is managed by onc
do t€ jeté: §

- Z. Umut MISIRCI, shtetas turk, lindur mé
22.5.1980, né€ Bornova, Turqj, identifikuar me on 2...5 1980 in Bomova, Tﬁddye, identified
Pasaportén Nr. U21796363. with the Passport document No: U21796363.
{ 133  Kohézgjatja € mandadr t& Administratorit gshté | 13.3 The mandate of the Administrator(s) is 5 years,
pér nj¢ perindhé 5 vjecare, me & drejié with the possibility for re-appointment.
7/2




ripértéritje t& kétij mandati.

134 Upon accepance of their appointment, the
13.4  Menjéheré pas pranimit t# emérimit & tyre, 3’5 M/:gx(m S b Cc;kt:‘;ny:sd:;
Administratori/ét pranojné se marrédhénia e il R 514
P AL~ ; a fiduciary basis; in this respect, the decision to
tyre me Shoqériné ndérohet mbi  baza diesniie & i o e
mirébesimi; né keté drejtim vendimi pér hegjen ismiss the Adminiserator at any time and withour
e =" i o O gving any cause by means of a resolution of the
¢ tyre n€ ¢do kohé pa dhéné asnjé shkak Skl S e § & duld
népérmjet nj€ vendimi 1€ Asamblesé s& sognon: Gor th L : i
Ortakéve do t€ konsiderohet si arsye ¢ ligishme licshts Tewe: ' g e
per shkarkimin ¢ tyre, né pérputhje me ligjet
pérkarése,
Neni 14 Asticle 14
Kompetencat dhe Detytimet The Powers and Duties
141 Secili prej Administratoréve individualisht dhe | 14.1 Any of th: Administrators shall cach individually
pa asnjé€ kufizim ka t€ drejté € béjé: and withou t any limitation be entitled to:
1411 Thirrjen ¢ Asamblesé s& Pérgjithshme, né rastet | 14,11 Convoke the General Assembly in cases
e specifikuara né nenin 10; envisagec by Article 10;
1412 Menaxhimin e akdvitetit tegrar @ shoqgrisé
népérmjet zbatimit € politikave tregrare dhe | 14.1.2 Manage t1¢ Company’s business by i :
plancve € pércaktuara nga Asambleja e the commetcial policies and plans defined by the
Pérgjithshme; General /. ssembly;
14.13 Pérfagésimin dhe angazhimin e Shoqérisé né | 14.1.3 Represen: and bind the Company in relation with
marrédhénie me & mretér; third partes;
1414 Té sigurohen pér mbajtien né ményré 12 | 14.1.4 Easure that the necessaty accountancy books and
pérshtatshme ¢ dokumenteve dhe librave documents are properly maintained;
kontabél t& Shoggérisé; 14.15 Provide {or and sign the annual statement of
1415 Pérgadtien dhe firmosjen e bilancit vietor, accounts and consolidated accounts and the
bilancit t& konsoliduar dhe raportit té ecurisé sé performar ce report, together with the proposals
veprimtarisé s& bashku me 'propozimet pér to the General Assembly for the distribution of
shpémdarjen ¢ fitimeve & i paragiten pér profits;
miratim Tsamblesé’ sé& Pcrg;gishmc, 14.1.6 Submit Company’s dam t© be registered to th
14.1.6  Kryejné regjistrimer dhe dérgojné & dhénat e Nadonal F egistration Business where applicable;
Shogérisf prané Qendrés Kombémre & | 14.17 Report to the General Assembly with respect to
Biznesit, kur éshté e nevajshme; the implementation of business policies and 1o the
14.1.7  Raportimin pérpara Asamblesé sé Pérgjithshme, realization  of transactions of particular
lidhur me zbatimin e politikave tregrare dhe me importancc for Company performance, or
realizimin e transaksioneve me rendési t@ amendmer t of the terms of any material contract
veant€ pér veprimtariné e Shogérisé ose for the Cornpany;
ndryshimin e kushteve té kontratave materiale | 14.1.8 Perform orher duties set by law or by resolution
pér Shogéring; of the Sharcholder’s Assembly from time to time.
14.1.8 Kryerjen ¢ detyrave té tjera té caktuara né ligj
ose me vendim t& Asamblesé sé Orrakéve kohé
pas kohe. 142 The Adminserator(s) shall supervise and ensure
142 Administratori/ét mbikéqyrin dhe sigurojné qé Company ac- with due care and in the best interest
€ punésuarit, auditorér dhe késhilltarét e of the Company.
Shoqérisé 1€ veprojné me kujdesin e duhur dhe i
t€ mbrojné sa mé miré interesat e Shogérisé. 14.3 Any of the Administrators can, under his sole
responsibility, delegate partially or for a specific
14.3  Sccili prej Administratoréve, nén pérgjegiésing e action his rights to 2 third petson by authorization
tj, mund ri delegojé pjesétisht ose pér njé holding the s-al of the Company.
veprim € caktuar € drejtat < tij njé personi té
et me autorizim qé pérmban vulén e | 144 The Adminictrator has the tight to perform any
, Shoqgrisé. ordinary or extraordinary administration action,
| with the exception of the following actons for
L
/
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which the prior approval of the Sharcholders

144 Administratori ka t€ drejté t€ kryejé ¢do veprim
administrimi ¢ zakonshém apo & Assembly is required pursuant to Ardcle 9 of these
jashtézakonshém, me pérjashtim & agre Articles of Association, particulaly in relation to
veprimeve vijuese pér té cilat kérkoher miratimi the follov/ing issues:
paraprak i Asamblesé sé¢ Ormakéve sipas nenit 9 | 14.4.1 initiation, termination or of judicial
& kétij Starut, vecanérisht né lidhje me céshtjet claims exceeding the value erSD 1.000.000;
e méposhtme: 14.4.2 suspens on of the Business activity
14.4.1 ﬁ!hmm,pushmnapozgpdh;mmcpqﬂmm 1443 mmmymmﬂdmm
mosmarréveshjeve giyqisore pér pretendime gE similar commitments;
tejkalojné vierén prej 1.000.000 USD; 1444 sell, corvey, transfer, lease or otherwise dispose
1442 pezullimin e veprimtarioé ¢ tregtare 1€ shogérisé; of, or grant an option or other right to purchase,
14.4.3 thennegdomrrcvesh;eteremcﬂmapo lease o- otherwise acquire (whether in one
angazhime (€ konsiderucshme matetiale pér mms&rﬁnmdm&m}anoramam
shogériné part of the Company’s properties and assets
14.4.4 & shesé, & pércjellé, & wansferojé, € japé me MEMMQMWMm
gira osetcd:spano,c,oscte]apcn]eopaonosc propertics with a in excess of USD
t€ drejté tjetér pér t€ bleré, marré me qira ose né 1.000.00J;
ndonjé ményré tjetér pér € bleré (qofté né njé | 14.4.5 borrow or otherwise incur Indebtedness in excess
transferim ose njé seri transferimesh) @ gjitha of USD 1.000.000 or establish a credit line in an
ose njé pjesé materiale 1€ pronave & shoqérisé amount in excess of such amount;
dhe asetet ku akever materiale ose pasutia | 14.4.6 make loaas in excess of USD 50.000;
nénkupton asctet osc promat e vierf mé € | 14.4.7 grant 2 guarantee or secutity other than
madhe se 1.000.000 USD; guacantecs or securities granted in the ordinary
14.4.5 & mamé hua ose ndryshe t€ keté borxh mbi course o business;
1.000.000 USD ose & krijojé njé linjé keedie né | 14.4.8 determin= to take material legal action, or enforce
njé shumé mé té madhe se kjo shumé; or defend any of its substantive rights or
1446 @& jap& kredi mbi 50.000 USD; obligations, other than as required in response to
14.4.7 1€ japé njé garanci ose garanci t& ud:yshmc nga an emerg :ncy; and
garancité ose lewar me vleré € dhéna né | 14.4.9 enter imo coneracts with Shareholders or any
rriedhén e zakonshme t€ biznesit; Affiliates thereof requiring expenditures in excess
1448 € vendosé té ndérmamé veprime juridike of an a@mm mﬂﬁﬁpetwr
materiale, ose t& zbatojé ose mbrojé ndonjé nga
té drejtat ose detyrimet e tj thelbésore, pérvec
si¢ kérkohet n€ pérgjigie t& njé nevoje urgjente;
dhe
1449 © lidhé kontrata me ormkét ose ndonjé
degé/bijé & tyre qc kérkojné shpenzime gé
tejkalojné 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 éshté parashikuar né dispozitat e | 15.1 In addition to the general and fiduciary dutics
pérgjithshme € detyrimic € besnikérisé, sipas expressed oy Ardcles 14, 15, 17 and 18 of the
neneve 14, 15, 17 ¢ 18 & Ligjit ¢ Shogérive, Company 1 aw, the Administrators must:
Administratorét detyrohen: 15.1.1 Perform their duties established by law or these
1511 ¢é krycjn€ detyrat e tyre t€ pércakiuara néligjose | Am&eofmaﬁﬁtmm%mﬁebm
n¢ kété Statut né mirébesim ¢ né interesin mé t& interests ofﬁecmyaswholcwinch
mire € Shoqérisé né trési, qf pérfshin includes tae sustainab -'afaaepmmnsmﬂm
vémendje € veganté ndikimit t€ veprimtarisé sé environment;
Shoqérisé né mjedis; 15.1.2 Exercise powers granted to them by law or these
15.1.2 1€ ushtrojné kompetencat qé u njihen me ligj ose Articles of Association only for the purposes
nga ky statut, vetém pér aritjen ¢ géllimeve t& establishe« therein;
pércaktuara né kéto dispozita; 15.1.3 Give adequate consideration to matters to be
1513 (€ vlerésojné me pérgjegjést ¢éshtjet pér t€ cilat decided;
merret vendim; 15.1.4 Avoid actual and potential conflicts berween their
15.1.4 € parandalojé dhe ménjanojé raster ¢ konflikdr, own perscnal interests and those of the Company;
/i
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prezent apo t€ mundshém, t€ interesave té€ tyre | 15.1.5 Ensure that approval is where contracts
personale me ato t€ Shogerisé; describcd in  paragraph 3 of Art 13 of the
15.1.5 té garantojé miratimin ¢ dhéné per marréveshjet Comparny Law are concluded;
¢ pérshkruara né dispozitat e pikés 3 t€ nenit 13 | 15.1.6 Exercisc reasonable care and skills in the
té Ligjit t¢ shogédve; performance of their functions.
15,16 1 ushtrojné detyrat ¢ tyre me profesionalizém
dhe kujdesin euevolshem. 152 The Administrators may be held liable for any
action o- faillure to act unless the action or
15.2 Administratorét mbajné pérgjegiési pér gdo omission was made in good faith, based upon
\cpmnapomungesevcpnmzpmcperpshumw reasonablz inquiry and information, and rationally
rasteve kur veprimi apo mosveprimi &hté kryer related to the purpeses of the Company. In any
né mirébesim, n& bazé & hetimit dhe vierésimit t€ case the appointment or ecmployment of the
informacionit € lidhur né ményrE 2 administrators in any group of companies shall not
drejtpérdrejté me qéllimer e Shoqérisé. Né ¢do be considared as a breach of competition clause.
rast emérimi dhe punésimi i administratoréve né
shogéri t€ fjera t€ grupit nuk do t€ konsiderohet si | 15.3 In case of violation of duties and the standard of
shkelje ¢ konkurrencés. diligence refc:red to in section 15.1. and section
15.2, an Administrator has to compensate the
15.3 Né rast t€ shkeljes s¢ detyrés dhe standardeve Company for my dmmge which occurred due to
profesionale, sipas pikave 15.1 dhe 15.2 & kédj the violat on. He shall also pass on to the Company
neni, Administratori éshté 1 detyruar € any persoaal profits made in violation of his duties.
démshpérbleje Shogériné pér démet g& rrjedhin He has th¢ burden of proving iance with the
nga kryerja ¢ shkeljes. Gjithashtu, Administratori duties and standards, In case the violation has been
duber ¢ kalojé Shogérisé ¢do fitim personal g€ ka committe 1 by more than one Administrator, all the
realizuar giaté kryerjes sé kétyre veprimeve & Administ-ators in question are jointly and severally
parregullta. Ai ka barrén e provés pér t€ vertetuar liable.
s¢ kryen detyrat ¢ tij né megull dhe sipas
standardeve. Kur shkelja &shté kryer nga me
shumé se njé Administrator ata jané pérgjegjés
ndaj Shogérisé né ményré solidare dhe vegmas.
Neni 16 Article 16
Eksperti Kontabél i Autorizuar Certified public accountant
16.1.  Asambleja e Ortakéve do t€ caktojé audituesine | 16.1.  The Sha-cholder’s Assembly shall appoint the
Shogérisé, nése kérkohet ose &shté e auditor of the Company, if required or desirable
pérshtatshme pér veprimtaring ¢ Shogérisé. for the o peration of the Company.
16.2.  Ekspertét duhet t€ kryejné funksionet audituese | 16.2.  The auditors shall carry out the suditing functions
né pérputhjc me legjislacionin shqiptar. in accordance w&h,ﬂmﬁhnhw
Neni 17 Aricle 17
Viti ekonomiko-financiar E conomic-Financial Year
17.1 Vit ckonomiko-financiar fillon né dittn e paré | 1.1  The economic-financial year starts on the first day
t€ muajit Janar dhe pérfundon né ditén e 31-té & of Janua-y and ends on the 31* day of December
muajit Dhjetor t€ secilit vit, of each year.
Neni 18 Article 18
Mbajtja e Llogarive Bookkeeping
18.1.  Shogéria do € mbajé llogarité né lek# dhe né 18.1.  The Company will carry out the bookkeeping in
monedhé € huaj. Albaniar Lek and in foreign currency.
Neni 19 Article 19
Llogaritja dhe Shpérndarja e Fitimit Profit Computation and Distribution
Iy 10/2
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Shoqérisé prané Qendrés Kombétare t& Biznesit
né pérputhje me nenin 43 & Ligjit nr. 9723, daté

19.1  Fidmi i Shoqgérisé pércaktohet né bazé 1€ bilancit | 19.1 The Company profit shall be determined on the
(pasqyrave financiare) € mirawar(a) nga basis oftm!ﬁame mw by ﬁzc General
Asambleja ¢ Pérgjithshme. Shpémdarja e fitimit aly. | : -
do té cakiohet nga Asambleja e Pérgjithshme né I -~ accords
pérputhje me kété Statut, mareéveshjet e ortakéve Amd:s of Ammm, %ﬂw&:ﬁ Agreements
dhe me ligjet ¢ zbatueshme. and the applicable laws.

19.2  Né bazé t& Ligjit pér Shoqérité, Shogéria mund t&
shpérndajé fiimin tek Oruaket vet®m nése pas : :
késaj shpérmdarje: 192 In comphance with the Company Law, the

19.2.1 Asetet e Shogérisé mbulojné térésisht detyrimet Company may make a distribution to the

e késaj t& fundit; dhe Shareholc ers only in the event after the payment of
such distr butions:

19.2.2 Shoqria ka aktive likuide t& mjafrueshme pér t& | 19.2.1 the Company’s assets will fully cover its liabilitics,

shiyer detyrimet g€ béhen t€ kérkueshme brenda and
12 muajve t¢ ardhshém. 19.2.2 the Conpany will have sufficient liquid assets o
' make payments of its liabilities as they fall due in
193  Secili prej Administratoréve mund té léshojé njé the next rwelve months,
“certifikate t€ aftésisé paguese”, e cila konfirmon
shprehimisht se shpémdarja e propozuar | 19.3 Any of tae Admhsmrs can issue a ‘solvency
permbush kérkesat ¢ pikés 19.2 mé sipér. Ndérsa e, which explicidy co i
kur giendja ¢ Shogérisé tregon se shpémdarja ¢ pmpoeed' tribution meet on
propozuar nuk i pérmbush kéto kritere sipas pikés section llamm&mmaf!hc
192 mé sipér, administratotét nuk mund ta Company indicate that the proposed distribution
léshojne kété certifikaté, cannot maet the valuation of section 19.2 above,
Mstrators m not issue the solvmcy

19.4 Administratorét pérgjigien ndaj shogérisé pér

vertetésing e certifikatés se aftésisé pagnese.
194 The Admninistrators are responsible to the
Company for the correctncss of the solvency
certificate
Neni 20 Article 20
Ndryshimi i Formés Ligjore Modification of the Lugnl Form
1 20.1.  Forma ligiore ¢ Shoqérisé mund t€ ndryshojé me | 20.1.  The lega form of the Company can be changed
vendim té Asamblesé sé Pésgjithshme sipas upon a decision of the General Assembly as per
nenit 9 t& Statutit dhe né pérputhje me Article 9 mmmm&:
dispozitat respektive né Legjislacionin Shqiptar. 2 : g
20.2.  Shogéria ¢ re do t& pérmbushé té giitha 20.2.
procedurat ligjore t€ regjistrimit né Shqipér.
Neni 21
Prishja e Shoqérisé

211 Shogéria mund € prishet né rrethanat e | 211 The Company can be dissolved under the following
méposhime: circumstan ces:

21.1.1  me vendim (€ Asamblesé sé Pérgjithshme; 21.1.1 by dedision of the General Assembly;

2112 me hapjen e procedurave té | 21.1.2 by opcmng of an insolvency/liquidation

likuidimit/ falimentimit;

21.1.3 me vendim t€ Gjykatés; 2113 by court ¢ leus&on,

21.1.4  pér arsye t€ tjera té parashikuara nga Ortakét né | 21.1.4 for othe: reasons to be provided for by the

¢do kohg, Shareholders from time to time.

212 Adminstratori(€t)  regjistrojné  prishjen e | 212 The Administrators shall report the dissolution to

the National Business Centre in accordance with
Art. 43 of Law No. 9723, dated 5.7.2007 “On the
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3.05.2007 “Pér regjistrimin e biznesit”, i
ndryshuar (“Ligji 9723/2007”). Né rast se prishja
e Shoqérisé béher me vendim gjykate, gjykata, né
pérputhje me nenin 45 © Ligjic 9723/2007, ia
dérgon vendimin pér regjistrim regjistrit tregrar.

registration of the business”, as amended (“Law
9723/2007”). In the event of dissolution by court
decision, the court shall transmit the decision to the
commercial for the registraion in

accordance with Art. 45 of Law 9723/2007.

Neni 22
TE tjera

221 Cdo géshrje tjetér, ¢ cila nuk ésheé pérmendur né

22.1

All other issues not specifically provided for in

kété starut, do té rregulloher nga dispozitat ¢ these Asticles of Association shall be subject to
Ligjit pér Shoggrité Tregtare. the provisions of Company Law.
ORTAKET: SHAREHOLDERS:

FEKA |

FEKA INSAAT SANAY1T VE TICARET AS§. _AHMuUT wiisiecs OS/ bt T INSAAT SANAYI

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

5-R D.E.G SHPK

Utku Yénder

TiCABET A. S

Naim Iddzi
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