STATUT

1 SHOQERISE ME PERGJEGJESI TE
KUFIZUAR OLV SHPK

|

Nenil
Data e Themelimit dhe Emri, dhe Forma Ligjore

1.1 Sot, né Tirané, mé daté 9.1.2023, themelohet

shogéria OLV SHPK (“Shogéria”).
1.2 Forma ligiore e shogédsé éshté “Shogéd me
Pérgicgiesi 1€ Kufizuar”, e rregulluar sipas

legjislacionit t€ Republikés sé Shqipérisé, dhe
vecanérisht ligiit Ne9901, date 14.04.2008 “Pér
Tregarét dhe Shogérité  Tregtare (“Ligji i
Shoggrive®).

Article 1

Establishment Date, Name and the Legal Form
11 Today, in Tirana, on 9.1.2023, it is established the
Company OLV SHPK (the “Company™).
The fonn of the Company is of 2 “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
and Commercial Companies” (the “Companics
Law™).

1'2

| 21

1.3 Emri i shoqérisé ndiget né ményté € pandashme | 1.3 The mnsme of the Company is associated
nga shkurtimi né shqip “SHPK”, j indispen: ably with the Albanian actonyms “SHPK”.
Neni 2 T Amicle2
Selia shogérisé Legal Seat of the Company

Seliz ¢ Shoqérisé éshté né adresén Rruga: BLV.
“ZHAN D'ARK”, Nd. 53, H. 1, Kodi postar 1017,
Niésia Administrative 2, Tirané, Shqipér.

2.2 Shogéria mund 1€ hapé degé ose zyra pérfagésimi t&
saj brenda ose jasht€ Republikés sé Shqipérisé.

2.1 The legal seat of the Company is Rruga: BLV.
“ZHAN IYARK”, Nd. 53, H. 1, Kodi postar 1017,
Nijesia Adrinistrative 2, Tirana, Albania.

2.2 The Company may open its branches and
representa ive offices within or outside the Republic
of Albania

Neni 3
Kohézgjatja

Kohézgjatja e Shoqérisé &shté pér njé periudhé kohe té
pacakruar.

Article 3
Company Duration

34 The duraton of the Company is for an unlimited
peried of tme.

Neni4
Objekt i Veprimtarisé

Objekti i veprimtarisé sé Shogérisé Eshté si mé poshté:

4.1 Prodhimi, twansmetimi, shpérndasja dhe shiga e
energjisé elektrike s€ prodhuar nga burime &
rinovueshme nga burimer diellore, té erés apo
hidrike,

Studimi, projektimi, ndértimi, rchabilitimi dhe
fugizimi i paneleve dhe centraleve pér prodhimin
¢ coergjisé elekidke dhe infraswukmrés sé
impianteve t¢  prodhimit,

4.2

transmetmit,
shpérndarjes dhe shitjes sé energjisé elektrike nga
burime t¢ rinovueshme népérmijet paneleve dhe
pargeve fotovoltaike, hidrike dhe eolike.

Kérkimi dhe zhvillimi i impianteve dhe
aparaturave pér prodhimin ¢ energjisé clekerike.
Ofrimi i asistencés tcknike, rparimit dhe
mirémbajtjes s€ aparaturave, impianteve dhe
bnjave pér prodhimin, transmetimin dhe
shpfmciazjcn e energjisé elektrike.

4.3

4.4

o
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,
Smdy, design, construction, rehabilitation and
retrofiting of panels and power stations for the
study, design, construction, rehabilimtion and
regofitting of panels and power stations for
electricity generation and infrastructure of facilities
for the gencration, transmission, distribution and
sale of el-ctricity from renewable sources through
Research :.nd development of plants and devices for
electricity reneration.

Provision of technical assistance, repair and

4.1

4.2

4.3

4.4
1/2

maintenance of devices, installations and ﬁxtes for
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4.5  Ndértimi, mirémbajtja dhe operimi i linjave té
vansmetmit  dhe  shpérndarjes sé  energjisé
elekerike.

Ndértimi i linjave pér prodhimin ¢ sistemeve
clektronike, komponentér e sistemet periferike
pér burimet ¢ rinovueshme, ndéttimi dhe
! aktvitete € tregtimit né ¢ gjitha format e
matetialeve € ndértimir,

Ndérmjetésim me komision pér blerjen, shitjen,
prochimin, instalimin e sistemeve 1€ burimeve &
energjisé  s€ rinovueshme, pargeve dicllore,
turbinave me eré dhe sistemeve hidroelektrike t&
shirytézuara pér vete ose pér t tjerée.
Marketingan dhe prodhimin e sistemeve
elektronike, komponentét e sistemer periferike
pér burimet e rinovueshme,

Shérbimet e  komisionit  financiar  t@
ndérmjetésimit pér bletjen, shitjen, prodhimin
instalimin ¢ sistemeve € ripériédtshme &
energjis€, formave diellore, turbinave té erés dhe
sistemeve hidroelektrike t¢ shfrytézuara pér vete
ose pér llogari té paléve té treta.

Importi dhe cksporti me shumicé dhe pakicg i
energiisé elekirike, mallrave, materialeve dhe
aparaturave g€ lidhen me kryerjen ¢ aktivitetit &
shogérisé dhe ¢ lejuara nga legjislacioni né fugi
pér shogériné.

Kryerja e ¢do aktiviteri t lejuar né Republikén ¢
Shqipérisé i cili éht ¢ funksion ose jo t&
objekdt t€ késaj shogérie.

4.6

4.7

4.8

4.9

| 4.10

4.1

Objekd i Shogérisé mund té ndryshohet ose shtohet
n¢ pérputhje me dispozitat ligiore né fugi me vendim
té Asambles€ s¢€ Ortakéve,

the gencration, transmission and distribution of
oy,
Construcion, maintenance and operation of
electricity transmission and distriburion lines.
Construcion of lines for the production of
electronic  systems, components and peripheral
systems ‘or renewable sources, construction and
trading ctiviies 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,
components and peripheral systems for renewable
sources.
Financial ‘ntermediary commission services for the
purchase, sale, production and insmllation of
rencwable energy systems, solar forms, wind
turbines a1d hydroelectric systems operated for the
internal needs of the company or on behalf of third
parties.
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 lepislation in force for the
company.
Carrying o1t any activity authorized in the Republic
of Albania and serving the purpose of the scope of
this company or other legal activities.

4.5

4.6

4.7

4.8

4.9

4.10

4.11

‘The scope of activity of the Compaay can be altered or
increased in accordance with the applicable law by
decision of the Assembly of Shareholders.

Neni 5 Asticle 5
Kapitali Themeltar Share Capital
51  Kapitali themeltar i Shogérisé éshté n& vlerén | 5.1 The share capital of the Company is ALL 100.000.
100.000 Leke. 5.2 The capital stall be paid by the Shareholders in one or
5.2 Kapitali do t€ shiyhet nga ortakét né njé ose disa more installments within two years after the
késte brenda dy vjetésh pas regjistrimic 1@ registration o' the Company with the National
Shoqérisé né Qendrén Kombétare 1 Biznesit. Business Cen're.
Ortakér dhe Kuotat e tyre The Shareholders and their Quotas
6.1 Kapirali i Shoqérisé pérbehet nga katér kuota €| 6.1 The share c: pital is composed of four quotas owned
zotéruara nga ortakét ¢ méposhtém: by the follov-ing shareholders:

' 611 FEKA INSAAT SANAY! VE TICARET
’ A.§., shoqéri aksionare e & drejtés turke, me 6.1.1 FEKA INSAAT SANAYiI VE TICA.RET
! adresé *n€ Kualizim Cad. Nr 15 A.S., 2 Turkish joint stock company with irs
[ Kemalpaga/{zmir, Turgi; address at Kulizim Cad = Noils
612 5R D.E.G SHPK, ¢ @ drejtés Kemalpasa/Izmir, Tiirkiye;
shqiptare, me NUIS M02129504T, dhe adresé | 612 5-R 1DLE.G SHPK 2 company duly
né¢ Ish Kompleksi SZ Xhafzotaj, Durrés, establisred and operating under the laws of the
Shqipér; Republc of Albania, with Tax Identfication
I / 2/2
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| 6.1.3 Utku Yénder, shtetas turk, identifikvar me
Pasaporté Nr. U22142922, lindur mé 29.5.1977

3 né Eskischir, Turgi; dhe

| 6.1.4 Naim Idrizi, shtetas i Republik¥s s
Magendonisé s&€ Veriut, identifikuar me

Pasaporté Nr. K1101654, lindur mé 13.6.1992
né Tetové, Magedoni e Veriut.

6.2 Plesémarrja ¢ secilit prej ortakéve né kapiralin
themeltar 1€ Shogérisé do (€ jet€ si mé poshté:

6.2.1 FEKA INSAAT SANAYl VE TICARET

AS$. zotéron njé kuot€é g pérfageson 87% t&

kapitalir themeltar, me vleré 87,000 Leké;

5-R D.E.G SHPK zotfron nj¢ kuot€ qi

pérfagéson 9% t€ kapitalit themeltar, me vieré

9.000 Leke;

[ 6.2.3 Utko Yonder zot€ron njé kuoté gé pérfagéson

* 2% & kapitalit themeltar, me vieré 2.000 Leké;

dhe

Naim Idrizi zotéron njé kuoté g€ pérfagésen

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

6.2.2

6.2.4

6.3 Kuotat ose pjes€é € tyre |
transferueshme brenda ortakéve.

jang lirisht &

6.4 Transferimi i kuotave jashté rrethit & ormakéve do t&
béhet pasi té jeté respekruar e drejta ¢ parablerjes.

Number (NUIS) M02129504T, and legal seat
at th: following address Ish Kompleksi SZ
Xhaf-otaj, Durres, Albania;

Utku Yonder, a turkish citizen identified mc
Passport No: U22142922, born on 29.5.1977
in Es/dsehir, Tiitkiye; and

Naim Idrizi, a citizen of North Macedonia,
identified with the Passport No: K1101654,
bom on 1361992 in Tetovo, North
Mace lonia.

6.1.3

6.1.4

6.2 The partici>ation of each of the sharcholders in the
share capit: | shall be as follows:

621 FEKA INSAAT SANAYI VE TICARET
A.$. owns a quota representing 87% of the
value of the share capital, in the amount of
ALL 57.000;

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

of the value of the shate capital, in the amount
of ALL 2.000;and

Nain: Idrizi owns a quota representing 2 % of
the vzlue of the share capital, in the amount of
ALL 2.000.

6.2.2

6.3 Quotas or parts thereof are freely transferable within
shareholders,

6.4 The nans’er of quotss oumside the circle of
shareholders will be dome after the right of pre-

emption has been respected.
Neni 7 Article 7
Zmadhimi dhe Zvogélimi i Increase and Decrease of the Capital
Kapitalit Themeltar

7.1 Kapitali themeltar mund € 2zmadhohet ose
pérpuchje me Ligjin ¢ Shogérive.

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

7.3 Zmadhimi i kapitalit mund t& béhet duke emetuar
kuota t€ reja apo duke rrifur vlerén nominale t€

zvogélohet me vendim t& Asamblesé s&¢ Onakéve né k

7.1 The share capital may be increased or decreased

- according t> the decisions of the Sharcholders
Assembly in accordance with the requirements of the
Company Law.

7.2 The capital may be increased by contributions in cash
or in kind, 25 well as by including reserves (if any) or
profits or converting debt into equity.

7.3Thceapmllmscnuymkcphmbymmngncw
quotas or by increasing the par value of the existing

x':./_.'/

kuotave ekzistuese. quotas.
Neni 8 Article 8
Té Dre;tat dhe Detyrimet € Rights and Obligsﬂms
Ortakéve
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i 8.1 Orakét do t€ kené akses (& ploté né cdo

" informacion dhe t& dhéné g€ ka lidhje me aktivitetin
¢ Shoqérisé né ¢do kohé, pérfshiré € drejtén pér té
konwrolluar regjistrat e Shogétisé dhe ¢do dokument
fedr.

|

|

( 8.2 TE drejtar dhe detyrimet q€ rezultojné nga zotérimi i
Kuotave, transferohen tek ¢do zotgrues i 1i i kétyre
Kuotave.

8.1 The sharcholders shall have full access o all
information and dats conceming the Company's
activity at any time, including the right to inspect the
Company's records and documents,

8.2 The rights and obligations resulting from the
ownushipufﬁhamaum&mdmmyuew
owners of such Shares.

Neni 9
Kompetencat e Asamblesé s& Ortakéve

j 9.1 Asambleja e Pérgjithshme e Ortakéve &shté organi
kontrollues dhe vendimmartés i Shoqérisé i cili metr
, vendimet mbi aktivitetin dhe polickat e saj
ckonomike dhe tregtare,
9.2 Asambleja e Pérgjithshme e Ortakéve do t& vendosé
i a¢ lidhje me céshtjet e méposhtme, por pa u
kufizuar vetém né to:

;9.2.1 shpérndarjen ¢ dividendit nga  fitimer apo
" rezervat;
| 922 ndryshimer, apo zévendésimer né statutin e
' Shoqgrisg;
9.23  ndryshimin e formés ligiore t& Shoggrisg;
|9,2.-1 bashkimin, pérgendrimin apo pérzierjen me
‘ shoyéri te tjera, apo ndarjen ¢ Shogérisé;
925 zmadhimin dhe/ose zvogelimin ¢ kapitalit &
Shogeérisé;
9.2.6  emérimi dhe shkarkimi i ekspestéve kontabél &
autorizuar dhe liknidatoréve;
9.2.7 miratimin e pasqyrave financiare vietore dhe
raporteve € ccurisé s¢ veprimtarisé, apo @
ndryshimeve t¢ tyre;
9.2.8  emérimin, pezullimin apo shkarkimin né ¢do
kohé 1 Administratoréve;
| 92.9  krijimin, shitjen apo blerjen ¢ ndonjé shogérie
i bijé/fliali ose hyrjen né shogér té pérbashkéra

(joint venture) partneritete apo marréveshje 8
| agjashme;

9.2.10 € aprovojé dhe regjistrojé cdo transferim &
kuorave;

| 9211 € vendosé ose ¢ ndérmarré ndonjé veprim

feter 1€ shoqérisé pér €, ose té fillojé¢ ndonijé
proceduré pér gjykimin e shogérisé  sé
falimentiar ose né paaftési paguese, pér
| rregullimet, pérshratjen, mbrojtien, lehtésimin
ose pérbérjen e saj ose pér borxhet e saj sipas
¢do ligji né lidhje me falimentimin, paafiésing
paguesc ose rorganizimin ose ¢lirimin prej
debitoréve ose kérkimin e hyrjes sé njé urdhri
pér lehtésimin ose emérmin e nj€ marrési,
" administratori t¢ besuar ose zyrtari tietér té tillé
| pér shogériné ose pér odonjé  pjesé &
|

konsiderueshme t& pasurisé sé shoqgrisé;

Article 9
Powers of the Shareholders Assembly

91 The General Assembly of Sharcholdess is the
Company which makes decisions regarding its activity
and upon its cconomic and commercial policy.

9.2 The General Assembly of Shareholders shall resolve

on the following Company matters, but not being
limited to:

9.2.1
922

distributic n of dividends from profits or reserves;
amendments and replacement to the articles of
association of the Company;

change in the legal form of the Company;

merger, consolidation or amalgamation with any
other Company, or split or division of the
Company;

increase and/or decrease of the Capital of the
Company;

Appointment and dismissal of the independent
Adoption >f the annual sttements of accounts
and perfcrmance reports, and amendments
thereof:

appointment, ion and dismissal at any
time of the Mmmmm H

the ecswablshment, sale or purchase of any
subsidiary or the entry into of any joint venture,
partnership or other similar arrangement;

approve and register any Transfer of shares;
resolve or rake any other corporate action to or
otherwise institute any proceeding secking to
adjudicate the Company bankrupt or insolvent,
arrangemen's, adjustment, protection, relief or
compositior of it or its debts under any law
reladng 1o baokruptcy, insolvency or
reorganization or relief of debtors or sceking
eatry of an order for relief or appointment of a
recciver, tustee or other such official for it or 2
substantial prt of its property;

purchase the capital stock (or other equity
interest) or substantially all of the assets of 2
company or other entity;
makcagmtml.:mignmemfotthebmc&taftb:
creditors of the Company or otherwise enter into

9.2.3
9.24

9.2.5
9.2.6

927

9.2.8

929

9.2.10
921

9.2.12

9.2.13
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9.2.12

1 9.2.13

9.2.14
9.2.15

9.2.16

9.2.17

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€ kapitalif)
ose né thelb € gjitha aktivet e nj€ shogérie ose
subjekt tjetér;

t€ béjé njé caktim té pérgjithshém né dobi t&
kreditoréve € Shoqérisé ose ndryshe t& hyjé né
njé skemé ose marréveshje tjetér né dobi t
kreditoréve;

brakdsjen e Projekteve té Shogérisé;
i japé autoritetin €
administratorit(ve);

t€ béjé nj¢ ndryshim material né politikén ose
parimet e kontabilitetit;

t€ miratoj¢ fillimin, pushimin apo zgjidhjen me
pajtim t€ mosmartéveshjeve gjyqésore pér
pretendime qé tejkalojné vierén prej 1.000.000
usp; -

miraton politkar e shpenzimeve € shogérisé
dhe ¢do ndryshim & tyre;

pérgatit buxheter vietore dhe ¢do ndeyshim t&
tyre,

miraton buxhete dhe procedura pér térhegjen e
fondeve nga bankat apo depozituesit e tjeré;

t€ pércaktojé procedurat sipas té cilave do &
béhen kontributer né pérputhje me marréveshjet
¢ ortakéve;

€€ pezullojé veprimiaring e tregtate t€ shogérisé;
té hyjé né ¢do marréveshje t€ re me vlera apo
angazhime 1€ konsiderueshme materiale pér
shogéring; ;

t€ shesé, & pércjellé, & transferoj, t€ japé me
qira ose & disponojé, osc t€ japé njé opsion ose
t€ drejté tjetér pér € bleré, marré me gira ose né
ndonjé ményré vetér pér té bleré (qofté né njé
transferim ose njé ser transferimesh) giitha
ose njé pjesé matetiale & pronave t# shogérisé
dhe asetet ku aktivet materiale ose pasutia
nénkupton asetet ose pronat me vieré mé @
madhe se' 1.000.000 USD;

t¢ marré hua ose ndryshe té& keté borzh mbi
1.000.000 USD ose t€ krijojé njé linjé kredie né
nj€ shumé mé té madhe se kjo shumé;

1€ japé€ kredi mbi 50.000 USD;

t€ japé njé garanci ose garanci t€ ndryshme nga
garancité ose letrat me vleré t¢ dhéna né
trjedhén ¢ zakonshme té biznesis;

€ vendosé € adérmarré veprime juridike
materiale, ose t€ zbatojé ose mbrojé ndonjé nga
té drejiat ose detyrimet ¢ dj thelbésore, pérveg
si¢ kérkohet né pérgjigje t€ njé emergjence; dhe
@€ Ldhé kontrata me ortakét ose ndonjé
degé/bijé & tyre q& kérkojné shpenzime g8
tejkalojné njé total prej 100,000 USD né vit.

nénshkeim

9.2.14
9.2.15
9.2.16

9.2.17

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

"4 scheme or ofher amangement for the beneht of

the creditors; ,

abandon the Projects of the Company;

give siznatare authority to Administrator(s);

make 2 material change in accounting policy or
principles;

to app-ove initiation, termination or settlement of
judicia’ claims exceeding the value of USD
1.000.000;

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

preparc annual budgets and any amendments
thereto;

adopt budgets and procedures for the withdrawal
of funcs from banks or other depositorics;
determne the procedures under which
contribations shall be made purswant 1o
enter irto any new significant material agreecments
Or comunitments;

sell, convey, transfer, lease or otherwise dispose
of, or grant an option or other right to purchase,
lease or otherwise acquire (whether in one
transfer or a series of wansfers) all or a material
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 in excess of such amount;

make louns in excess of USD 50.000;

grant @ guarantee ot security other than
guarantcss or securities granted in the ordinary
course of business;

determir ¢ to take material legal action, ot enforee
or defend any of its substantive rights or
obligations, other than as required in response

an emery ency; and
enter in'o contracts with Sharcholders or any
Affiliates thereof requiring itures in excess

of an agpregate of USD 100.000 per year.

Neni 10

Thirrja e Mbledhjes s& Asamblesé sé Ortakéve

Article 10

Convocation of *he Shareholders Assembly Meeting

5/2
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| 10.1  Asambleja e Pérgjithshme duhet & mblidhet té | 10.1 The General Assembly shall be convened at Jeast
‘L paktén njé heré né vit. once a yzar.

102 Asambleja ¢ Pérgjithshme thirret nése, sipas | 0.2 The General Assembly should be convened in the

? bilancit vietor apo mporteve € ndérmjerme event that, on the basis of the anoual or inrerim
financiare rezulton ose ckziston rreziku gé aktivet accounts, it results or there is a risk of resulting that
e Shogéris€é nuk i mbulojné detyrimer e &e&xmﬂfsmﬂmwmm
kérkueshme brenda tre muajve né vazhdim. ~ within the next three months.

10.3  Asambleja ¢ Pérgjithshme thirret kur shogéria | 10.3 The Geaeral Assembly shall be convened where
propozon t& shesé apo t€ disponojé né ményré there is 2 proposal to sell or otherwise dispose of
tetér, asete t€ cilat kané njé vieré mé t€ larté se assets having a value that exceeds 5% of the
5% e t€ gjithé aseteve & Shoqérisé, si¢ rezultojné Company’s total assets, as shown in its latest
né pasqyrat ¢ fundit financiare té certifikuara, audited {inancial statements.

10.4  Asambleja e Pérgjithshme thirret kur Shogéria, | 10.4 The Gereral Assembly shall be convened when the
brenda 2 viteve & para pas regjistrimit € saj, Company, within the first 2 years after its
propozon t€ blejé asete ge i pérkasin njé orraku t& registration, proposes to purchase assets which
Shogérisé, q& kané vleré mé té larté se 5% e belong t> a Shareholder and which value exceeds
ascteve t€ Shogérisé, si rezultojné né pasqyrat ¢ 5% of the Company’s assets, as shown in its latest
fundir financiare té certifikuara. audited financial statements.

10.5 Ne rastet ¢ parashikuara né pikat ¢ mésipérme | 10.5 In circurastances set out in section 10.3. and 104.

10.3 dhe 104, Asamblicja ¢ Pérgjithshme do & shove, the General Assembly shall decide on the
vendos n€ bazé t€ njé raporti nga njé ekspert basis of a certified auditor’s report submitted to
kontabél I autoriznar, qé dotdzohet tek kio such asscmbly, unless the acquisition is made on a
Asamble, pérvec rastit kur kio blerje béhet né stock exchange or forms part of the ordinary
bursé ose bén pjesé né veprimtaring e zakonshme business >f the Company.

rregrare t& Shogérisé. '
10.6 The Sharcholders shall organize quarterly meetings

10.6 Orukét do © organizojné twkime me with the Administrators to review the actions of
Administratorét ¢de tre muaj me géllim the Adm nistrators between the quarterly meetings,
vierésimin ¢ vepdmeve € kiryera nga discuss issues related to the Company
Administratorét gjaté adj tre mujori, diskutimin ¢ administration and resolve matters that are subject
¢éshtjeve q¢ kané € béjné me administrimin ¢ to the Shareholder’s Assembly approval.

Shogérisé dhe marrjen ¢ vendimeve mbi ¢Eshijet
q¢ jané objekr i aprovimit nga ana e ortakéve. 10.7 In circumstances set out in sections 10.3. o 10.6.
: , above, th: General Assembly may pass an advisory

10.7 Né mastet ¢ parashikuara né pikat ¢ mésipérme resolution approving or condemning the conduct

10.3 deri 10.6 Asambleja ¢ Pérgjithshme mund té of the Administrators.

miratojé njé rezoluté késhilluese, duke miramar
apo  béré vérejtie pér veprimtating e

administratoréve.
Nemi 11 “Asdicle 11
Ményra e Thirrjes e Asamblesé s& Ortakéve Method of Convening the Shareholders Assembly

111 Asamblcja ¢ Pérgjithshme vendos pér ¢éshtjet ¢ | 1.1 The General Assembly can resolve the matters set
paragimara né nenct ¢ mésipérme 9 dhe 10, out in Artcles 9 and 10 above, through
népérmijet thirrjes s€ mbledhjeve. convocations in meeting.

112 Asambleja e Pérgjithshme mund & thirret nga ajé | 1.2 The General Assembly can be convoked by one of
prej Administratoréve ose nga secili prej the Admirdstrators, or any of the Sharcholders,
Ortakéve. )

11.3 The Gen=ral Assembly shall take place in the

1.3 Asambleja e Pérgjichshme mblidhet né seliné ¢ registered legal seat of the Company or its branches
Shoqerisé, né seliné e njé dege £ saj, Shqipén apo in Albania or any other country, or through

/; Z




né ndonjé shret tjetér, ose népérmjet platformave

clectronic platforms of communication.

w
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clekrronike € komunikimit.
114  The Shurcholders can be represented by another

1.4 Orakét gezojné  drejtén té pérfagésohen nga person in compliance with armicle 85 of the

njé person tjetér né pérputhje me nenin 85 & Compar y Law.
Ligjit t& Shogérive.
1.5 The Sharcholders shall be notified about the

11.5  Oruakét do € njoftohen pér Asambleng e General Assembly and the content of the meeting

Pérgjithshme dhe pérmbaijtjen e rendit & dités sé agenda by registered post or clectronic mail at least
takimit me posté & regjistruar ose posté md*pmaﬂmb@mﬂwplﬂmﬂddmcof
clekironike 1€ paktén shtaté dité pérpara the meeting,
mbledhjes s¢ planifikuar t&¢ Asamblesé.

1.6 If the Company shall remain with a sole

1.6 Nésc shoqéria mbetet me verém njé ortak dhe sharcholder and if the Sole Shareholder so decides,

nése vendoset nga Ortaku i Veiém, ky i fundit the lattr can waive the formalities for the
mund € vendosé té heqé doté nga formalitetet convocaion of the meeting and resolutions of the
pér thirrjen e mbledhjes dhe vendimer e General Assembly can be taken in a written form
Asamblesé sé Pérgjithshme mund té merren né executed by the Sele Shareholder and no minutes
formé € shkruar t€ firmosura nga Ortaku i Vetém are requiced to be taken.
pa u kérkuar & mbahet procesverbal. _

1.7 The resolutions of the Sole Shareholder shall be

1.7 Vendimer e Oruakut t& Vetém do té regjistrohen registered in the register of decisions.

né regjistrin e vendimeve.
Neni 12 Article 12
Mbaijtja dhe Ruajtja e Procesverbaleve dhe Keepin ;1 of minutes and/or resolutions
Vendimeve i
12.1 The Adn.inistrators shall keep the minutes of each
121 Administratorét duhet t& mbajné dhe t& ruajné General Assembly meeting in compliance with
! procesverbalet ¢ ¢do mbledhjeje t& Asamblesé article 90 of the Company Law.

s¢ Pérgjithshme t€ Orwakéve, né pérputhje me

kérkesat e nenit 90 & Ligjit t& Shoqérive, 12.2 ln case no minutes are taken in accordence with

article 11.6 above, the Administrators shall take

12.2  Nése nuk mbahet procesverbal sipas nenit 11.6 care to register the writien resolutions in the
mé sipér, Administratorér duhet & kujdesen té register o' decisions.
regjisrrojné vendimet me shkrim né regjistrin ¢
vendimeve,

Neni 13 Article 13
Administratorét The Administrators

131  Shogéria drejtohet nga nj€ ose mé shumé | 131 The Company is managed by one or more
Administratoré sipas vendimit té Asamblesé. Administrators in accordance with the resolution of
Administratori/gt mund t€ jené t& ¢do kombésie the Shareaolder’s Assembly. The Administrator/s
dhe nuk &sht€ ¢ nevojshme t& jené rezidenté né of the Conpany can be of any nationality and need
Shqipéri, not reside in Albania.

132 Né momentn e miratimit € kétj Statuti, | 13.2 At the moment of adoption of these Articles of
Shogeria drejtohet nga njé Administrator, i cili Association the Company is managed by one
do té jeté: Administrator:

- Z. Umut MISIRCI, shtetas turk, lindur mé - Mr. Umut MISIRCI, Turkish citizen bomn
22.5.1980, né Bornova, Turgj, identifikuar me on 22.5.1980 in Bomova, Tiirkiye, identified
Pasaportén Nr. U21796363. with the Passport document No: U21796363.
133 Kohézgjatja ¢ mandatit 1€ Administratorit éshté | 13.3 The mancate of the Administrator(s) is 5 years,
pér nj¢ periudhé 5 viecare, me € drejté withthcp.zssibﬂi:yforﬂﬁéptﬁnﬁnwt
- ‘:‘9@7
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ripértéritje té kétj mandati.

Menjéheré pas pranimit € emérimit 1 tyre,
Administratori/é pranojné se marrédhénia ¢
tyie me  Shoqériné ndérwohet mbi  baza
mirébesimi; né keté drejtim vendimi pér hegjen
etyrené;dokohépadhénéasn}e“shknk
népérmjet njé vendimi  Asamblest sg
Ortakéve do t& konsiderohet si arsye e ligishme
pér shkarkimin e tyre, né pérputhje me ligjer
pérkatése.

a fiducary basis; in this respect, the decision to
dismiss&seAdminismatwyﬁmsandWidmu:
giving zny cause by means of a resolution of the
Sharcholders Assembly is deemed a legitimate
reason ‘or the dismissal, in compliance with the
applicable laws,

14.1
14.1.1

H.1.2

14.1.3

| 1414

| 14.1.5

14.1.6

14.1.7

14.1.8

| 14.2

14.3

Neni 14
Kompetencat dhe Detytimer

Secili prej Administratoréve individualisht dhe
pa asnjé kufizim ka (€ drejté & béje:

Thirzjen ¢ Asamblesé sé Pérgjithshme, né rastet
¢ specifikuara né nenin 10;

Menaxhimin e akeviterit tregtar té shogérisé
nepérmjet zbatimit t& politikave tregtare dhe
planeve ¢ péreaktuara nga  Asambleja e
Pérgjithshme;

Pérfagésimin dhe angazhimin e Shogérisé né
marrédhénic me t€ trewét;

Té sigurohen pér mbajtien né meényré 2
pérshtatshme t dokumenteve dhe librave
kontabél ¢ Shoqérisé;

Pérgatitien dhe firmosjen ¢ bilancit vietor,
bilancit € konsoliduar dhe Taportit té ecurisé s&é
veprimtarisé sé bashku me propozimer pér
shpémdarjen e fitimeve & | paragiten pér
miratim Asamblesé s& Pérgjithshme;

Kryeiné regjistrimer dhe dérgojné ¢ dhénat e |

Shoqérisé prané Qendrés Kombéure t&
Biznesit, kur éshté e nevojshme;

Raportimin pérpara Asamblesé sé Pérgjithshme,
bidhur me zbatimin e politikave tregtare dhe me
realizimin e transaksioneve me rendési &
veganté pér veprimeadng e Shoqérisé ose
adryshimin ¢ kushteve t# kontratave materiale
pér Shogéring,

Kryerjen e detyrave t€ tjera 18 cakruara né ligj
ose me vendim t& Asamblesé sé Ortakéve kohé
pas kohe.

Administratori/ét mbikéqyrin dhe sigurojné q¢
€ punésuarit, auditorét dhe késhilltarér ¢
Shoqérisé t veprojné me kujdesin e dubur dhe
t€ mbrojné sa mé miré interesat ¢ Shogérise.

Secili prej Administratoréve, nén pérgjegitsing e
dj, mund i delegojé pjesérisht ose pér njé
veprim € caktuar € drejrat e tj njé personi t&
ucte me aworizim Q€ pérmban vulén e
Shogérisé,

141

1411

14.1.2

14,13
14.1.4

14.1.5

14.1.6

14.1.7

14.1.8

142

143

14.4

and withut any limitation be entitled to:
Convoke the General Assembly in cases
envisagd by Article 10;

MITUSIrators

Manage the Company’s business by implementing
thcconmaa{peimesandplmsdeﬁmdbyche
General Assembly;
chrese.mmdhindﬁacCompmyiu:daﬁanwid:
Enm Pwl;‘::’tiw necessary accountancy books and
Ensure t an,
documents are propetly maintained;
Provide for and sign the annual statement of
accounts and consolidated accounts and the
form: nce report, together with the proposals
f:rnhc Ceneral Assembly for the diswibution of
profits;
thm&tlempmy?sdgmmbcn@mdmﬂzc
Report to the General Assembly with respect to
the imple mentation of business policies and to the
tealization of tansactions 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 Shzreholder’s Assembly from time to time.

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

Any of the Administrators can, under his sole
responsibilit 7, dzk:&w partially or for a spedﬁc
sction his i ht o ehird person by suthorization
holding the :cal of the Company.

The Adminstrator has the sight to petfonn.any
ordinary or estraordinary administration action,

with the exception of the following actions for

8/2



| 14.4 Adminisnatorikatédrcjténékryqéqdovepdm which the prior approval of the Shareholders
. adminisrimi = & & apo & Assembly is requited pursuant to Article 9 of these
{ jashtézakonshém, me pérjashtim &  aryre Articles of Association, particularly in relation to
, veptimeve vijuese pér t€ cilat kérkohet miratimi the following issues:
paraprak i Asamblesé s¢ Ortakéve sipas nenit 9 | 14.4.1 initiation, termination or settlement of judicial
té kétij Statuti, vecanérisht né lidhje me géshtjer chims exceeding the value of USD 1.000.000;
¢ méposhune; 14.4.2  susper sion of the Business activity;
1441 Allimin, pushimin apo zgjidhjen me pajtim # | 14.4.3 entering into any new material agreements or
mosmarréveshjeve giyqésore pér pretendime qé similar commi 3
tejkalojné vierén prej 1.000.000 USD; 1444  sell, convey, transfer, Jease or otherwise disposc
14.4.2 pezul]inﬁncvcprimm:inéetregm:ctéshoqiﬁsé; oﬂorgmntéaopﬁd@otoﬂ;aﬂghtmpmcbm
14.43 hyrjen né cdo marréveshje t€ re me viera apo lease or otherwise acquire (whether in one
angazhime ¢ konsiderueshme materiale pér transfe- or a series of transfers) all or a material
shogéring part of the Company’s properties and assets
14.44 € shesé, t& pércjellg, t& wansferojé, & japé me where naterial assets or property means assets or
qira ose t& disponojé, ose (€ japé njé opsion ose properiies with a value in excess of USD
t€ drejté tetér pér € bleré, mareé me gira ose né 1.000.000;
ndonjé ményré tietér pér té blers (qoft€ né njé | 14.4.5 borrow or otherwise incur Indebtedness in excess
transferim ose njé seri wansferimesh) 1€ gjitha of USD 1.000.000 or establish a credit line in an
ose njé pjesé materiale t€ pronave & shoggrisg amount in excess of such amount;
dhe asetet ku aktiver materidle ose pasuria | 14.4.6 make loans in excess of USD 50.000;
aénkupton aseter ose pronat me vieré mé & | 14.4.7 grant 1 guarantee or security other than
madhe se 1.000.000 USD; | guarantces or sccutities granted in the ordinary
14.4.5 & marré huz ose ndryshe t& keté borxh mbi course of business;
1.000.000 USD ose ¢ krijojé njé linj€ kredic né | 14.4.8 determine to take material legal action, or enforce
1jé shumé mé t€ madhe se kjo shumé; or defend any of its substantive rights or
14.4.6 & japé kredi mbi 50.000 USD; obligatic s, other than as required in response to
14.4.7 1€ japé njé garanci ose garanci t€ ndryshme nga an emer;zency; and
garancii ose letrat me vieré ¢ dhéna né | 14.4.9 enter into contracts with Shareholders or any
wrjedhén ¢ zakonshme 1€ biznesit; Affiliates thereof requiting expenditures in excess
14.4.8 t¢ vendosé & ndérmarré veprime juridike of an agyregate of USD 100.000 per year.
materiale, ose t€ zbatojé ose mbrojé ndonjé nga
1€ drejtat ose detyrimet e ij thelbésore, pérvec
si¢ kérkohet né pérgjigie té njé aevoje urgjente;
dhe
1449 & ldhé konmam me ormkét ose ndon;jé
degé/bijé té tyre qé kérkojné shpenzime qg
tejkalojné njé total prej 100.000 USD né vit,
*L Neni 15 Article 15
Detyrimi i Besnikérisé dhe Pérgjegjésia The Filuciary Duties and Liability
151 Pérveg sa ésheé parashikuar né dispozitat e | 15,1 In addition to the general and fiduciary duties
' pérgjithshme & detyrimit & besnikérisé, sipas expressed by Articles 14, 15, 17 and 18 of the
| neneve 14, 15, 17 ¢ 18 ¢ Ligjit & Shogérive, Company Law, the Administrators must:
Administratorét detyrohen: 151.1 Perform their dnties established by law or these
15.1.1 € keyejné detyrat e tyre t& pércakiuara né ligj ose Ariicles o Association in good faith in the best
n€ két€ Statur né mirébesim ¢ né interesin mé t& interests of the Company as a whole which
mire € Shoqérisé né térési, qf pérfshin includes the sustainability of its operations in the
vémendje t€ vecanté ndikimit & veprimtarisé sé environme nt;
Shoqérisé né mijedis; 15.1.2  Exercise powers granted to them by law or these
15.1.2 & ushurojné komperencat g¢ u njihen me ligj ose | Articles of Association only for the purposes
nga ky statut, vetém pér arritjen ¢ géllimeve t& establishec therein;
pércaktuara né kéto dispozita; 1513 Give adecuate conmsidemation to matrers to be
1513 € vierésojné me pérgiegiési céshtjet pér & cilat decided;
merret vendim: 15.1.4 Avoid actval and potential conflicts between their
15.1.4 1€ parandalojé dhe ménjanojé rastet e konfliktit, own personal interests and those of the Company;
n, 5/2
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prezent apo & mundshém, 1€ interesave & tyre

personale me ato t€ Shoqérisé; descrived in paragraph 3 of Art 13 of the
15.1.5 € garantojé miratimin ¢ dhéné pér éveshjet Company Law are concluded:
¢ pérshkruara € dispozitat e pikés 3 t& nenit 13 1518 Exetcse teasonable carc and skills in the
€ Ligjit 1€ shoqgérive; performance of their functions.
15.1.6 € ushtrojné detyrat e tyre me profesionalizém
dhe kujdesin e nevojshém. 152 The Adminiserators may be held liable for any
action or failure to act unless the action or
152 Administatoré mbaing pérgiegiési pér cdo omission was made in good faith, based upon
J veprim apo mungesé veprimi, me pérjashtim zeasonable inquiry and information, and rationally
}' rasteve kur veprimi apo mosveprimi &shté kryer related 1o the purposes of the Company. In any
n¢ mirébesim, né bazé t& hetimit dhe vlerdsimit & case th: appointment or employment of the
:‘ informacionit ¢  lidhur e ményré  té administrators in any group of companies shall not
' drejtpérdrejté me géllimer e Shogérisé. Né ¢do be consiered as a breach of competition clause.
;‘ rast eménmi dhe punésimi i administratoréve n@
shogéri t€ tjera & grupit nuk do t konsiderohet si | 153 In case of violation of duties and the standard of
shkelje e konkurrencés. diligence referred to in section 15.1. and section
152, an Administrator has to compensate the
153 Né rast t& shkeljes s& detyrés dhe standardeve Company for any damage which occurred due to
profesionale, sipas pikave 151 dhe 152 1 kétij the violation. He shall also pass on to the Company
neni, Administratori  gsheg | detyruar & any perscaal profits made in violation of his duties,
démshpérbleje Shogériné pér démet gé trjedhin He has the burden of proving complisnce with the
oga kryerja e shkeljes. Giithashtu, Administrator duties and standards. In casc the violation has been
dubet ' kalojé Shogérisé ¢do fitim personal gé ka committed by more than one Administrator, all the
' tealizuar gjaté kryetjes sé kétyre veprimeve € Administrators in question are jointly and severally
parregullta. Ai ka barrén ¢ provés Ppér € vértetuar liable.
se kryen detyrat e 6j ng megull dhe  sipas
standardeve. Kur shkelja ésheé kryer nga me
[ shumé se ‘nj# Administrator ata jané pérgjegiés
Ii ndaj Shoqérisé né ményré solidare dhe vegmas.
L
' Neni 16 Article 16
’ Eksperti Kontabél i Autorizuar Ce-tified public accountant
‘ 61 Asambleja ¢ Ortakéve do & cakojé audituesine | 161 ‘The Shar-holder's Assembly shall appoint the
i Shogérisé, nése kérkohet ose éshté ¢ auditor o "the Company, if requited or desicable
; pérshtatshme pér veprimearing e Shoqgrisé. for the operation of the Company.
r 16.2.  Ekspertét duhet & kryejné funksionet audituese | 16.2.  The auditors shall carry out the auditing functions
a¢ pérputhje me legjislacionin shqiptar. in accords nce with Albanian law.
Neni 17 Article 17
l Viti ekonomiko-financiar Economic-Financial Year
| 171 Vid ckonomiko-financiar fllon o ditén eparé | 17.1  The econcmic-financial year starts on the first day
t¢ muajit Janar dhe pérfundon né ditén e 31 & of January and ends on the 31~ day of December
’ muajit Dhjetor t€ secilit vit, of each yeur.
{
Neni 18 Article 18
Mbajtja e Llogarive Boolkkeeping
18.1.  Shogéria do t& mbajé llogarité né leké dhe né 18.1.  The Company wﬂlm:rymntbc bookkeeping in
monedhé té huaj, Albanian L=k and in foreign currency.
Neni 19 ~ Article 19
| Liogaritja dhe Shpérndarja e Fitimit Profit Cornputation and Distribution
L
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19.1 Fidmi i Shoqérisé pércaktohet né bazé € bilancit
(pasqyrave financiare) (¢ miratar(a) nga
Asambleja e Pérgjithshme. Shpérndarja e fitimit
do t€ caktohet nga Asambleja e Pérgjithshme né
pérputhje me kété Starut, marréveshijet e ortakéve
dhe me ligjer e zbatueshme.

NE bazé t€ Ligjit pér Shoqérité, Shoqgéria mund té
shpérndajé fitimin tek Ortaket vetém nése pas
késaj shpérndarje:

19.2

19.2.1 Asetet e Shogérisé mbulojné térésisht detyrimet
¢ késaj t€ fundit; dhe
19.2.2 Shogéria ka akrve likuide t& mjaftueshme pér €
shiyer detyrimet qé béhen t€ kérkueshme brenda
12 muajve té ardhshém.
| 193 Secili prej Administratoréve umnd € léshojé njé

“certifikate té aftésisé paguese”, e cila konfirmon

19.1 The Company profit shall be determined on the
bmsofhcbnhacasheenpguwedbyﬂuc-}ml
Assembly. Distdbuti wdlbcdemmunedbyﬂ:e

General Assembly in with these
Articles )fAssmman,&m:hddm Agreements

and the 2pplicable laws,

192 In compliance with the Company Law, the
Company may make a distobution to the
Sharcholders only in the event after the payment of
such dist-ibutions:

19.2.1 the Company’s assets will fully cover its liabilities,

and

19.2.2 the Company will have sufficient liquid assets to
make piyments of its liabilities as they fall due in
the nex- twelve months.

shprehimisht se shpémdarja e propozuar | 19.3 Any of he Administrators can issue a ‘solvency
pérmbush kérkesat e pikés 19.2 mé sipér. Ndérsa certficar’, which explicidy confirms that the
kur gjendja ¢ Shogérisé tregon se shpémdarja e proposec ‘disteibution meets the valuation as per
propozuar nuk i pérmbush kéto kritere sipas pikés secton 19.2. above. Where the accounts of the
19.2 mé sipér, administratdrét nuk mund ta Company indicate that the proposed disttbution
léshojné kété certifikaté, cannot meet the valuation of section 19.2 above,
the Administrators may not issue the solvency
19.4 Administratorét pérgjigien ndaj shogérisé pér certificate.
vértetésing ¢ cerdfikatés se aftésis€ paguese,
19.4 The Acministrators are responsible to the
Compan for the cotrectness of the solvency
certificate.
Neni 20 Article 20
Ndryshimi i Formés Ligjore Mo dification of the Legal Form
20.1.  Forma ligiore e Shogérisé mund t& ndryshojé me | 20.1.  The legl form of the Company can be changed
vendim t& Asamblesé s€ Pérgjithshme sipas upon 2 lecision of the General Assembly as per
nenit 9 1€ Statudt dhe né perputhje me Article ' herein and in accordance with the
dispozitat respektive né Legjislacionin Shqiptar. respective provisions of the Albanian Law.
20.2.  Shogéria ¢ re do té pérmbushé t€ gjitha 20.2. The new Company will fulfill all registration
procedurat ligiore € regjistrimit né Shqipér. procedu res legally required in Albania.
Neni 21 Article 21
Prishja e Shogérisé Company Dissolution
21.1 Shogéria mund @ pnshet né rrethanat e | 21.1  The Com pany can be dissolved under the following
méposhtme: circumstz nces:
2111 me vendim té Asamblesé s& Pérgjithshme; 21.1.1 by decision of the General Assembly;
2112 me hapjen e procedurave | 2112 by opening of an insolvency/liquidaton
likvidimit/ falimentdmit, procedure;
2113 me vendim té Gjykatés; 21.1.3 by cour decision;
2114 pér arsye té tjera t€ parashikuara nga Orrakét né | 2114 for other reasons to be provided for by the
gdo kohé. Sharehc iders from time to time.
21.2  Administratori(ét)  regjistrojné  prishjen e | 212 The Administrators shall report the dissolution to

Shoqérisé prané Qendrés Kombétare € Biznesit
a¢ pérputhje me nenin 43 & Ligjit nr. 9723, daté

the Natonal Business Centre in accordance with
Art, 43 of Law No. 9723, dated 5.7.2007 “On the

./

,‘“‘ i ’/
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or




3.05.2007 “Pér
ndryshuar (“Ligji 9723/2007”). Né rast se

regjistrimin - ¢ biznesit”,

pérputhje me nenin 45 t& Ligjit 9723/2007,
dérgon vendimin pér regjistrim regjistrit tregtar.

i

prishja
e Shogérisé béhet me vendim giykate, giykata, né

ngé
ia

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

— Neni 22
TE tjera

k&€ statut, do t€ rreguliohet nga dispozirat ¢

22.1  Gdo ceshtje tjetér, e cila nuk éshté pérmendur né

221

accord: nce with Art, 45 of Law 9723/2007.
Article 22
Other

All othcr issues not specifically provided for in
thmr’uﬁdsofmedadmshnﬂbcmbjmw

Z./Mr. Umut MISIRCI
| 5-RD.E.G SHPK

Utku Yonder

Ligjit pér Shoqérité Tregtare, the provisions of Company Law.
ORTAKET: SHAREHOLDERS:
It _pamees A 77 ——INSAAT SANAY
FEKA INSAAT SANAYI VE TICARET A, _ Z/MIUT _pdilt di 70 TICARET A
Pérfagésuar nga/Represented by .

| Naim Idrizi
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