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MERGER AGREEMENT

This Merger Agreement (hereinafter referred to as the "Agreement™) is concluded in Tirana
on 27.12.2022 between the following companies:

0 Albtelecom Sha, a joint stock company established and organized under Albanian law,
registered in the National Business Center with NUIS J61824053N, with registered
office at the address: "Muhedin Llagami"Street, Kompleksi Square 21, Tirana, Albania
{(hereinafter: "Albtelecom” or the "Acquired Company");

and

° ONE Telecommunications Sha, a joint stock company established and organized
under Albanian law, registered in the National Business Center with NUIS:
J61814094W, with registered office at the address: “Vangjel Noti” Street, Building no.
20, 1026, Municipal Unit No. 11, Lapraka, Tirana, Albania (hereinafter: "ONE" or the
"Acquiring Company");

(the Acquiring Company and the Acquired Company are hereinafter collectively referred to as
the “Contracting Parties”, and cither of them individually as the "Contracting Party™).

PREAMBULE

CONSIDERING THAT:

A. 4iG Alb4dnia Kft, which is a company established and organized in
Hungary, registered with tax number 27775725-2-41, is the majority
shareholder of Albtelecom, owning [14,650,000] shares which represent
[80.27] % of the share capital;

B. Albania Telekom Invest AD, which is a company established and
organized in Bulgaria, registered with registration number 205404422 is the
majority shareholder of ONE owning [812,997] shares which represent
[99.899] % of the share capital,

C. the administrators of both the Contracting Parties, based on Article 216 (1)
of Law 9901/2008 "On entrepreneurs and commercial enterprises”" as
amended (hereafter the "Company Law") have prepared and signed the
Merger Report, dated 28.10.2022.

D. the auditor/s appointed by the Contracting Parties based on Article 217 of
the Company Law, have prepared the Expert Report dated  .10.2022;

E. the Supervising Council of the Acquiring Company approved the content of
this Merger Agreement, the content of the Merger Report and of the Expert
Report, approved their publication in the National Business Center with
Decision No. 34 dated __.10.2022 as well as decided the convening of the
General Assembly of Shareholders as per paragraph 3 of Article 216;



F. the Administration Board of the Acquired Company approved the content
of this Merger Agreement, the content of the Merger Report and of the
Expert Report, approved their publication in the National Business Center
with Decision No. 17 dated _.10.2022 as well as decided the convening of
the General Assembly of Shareholders as per paragraph 3 of Article 216,

the Contracting Parties define their mutual rights and obligations, as follows:

ARTICLE 1

OBJECT OF THE AGREEMENT

1. In accordance with Articles from 216 to 220 of the Company Law and the provisions
of this Agreement, the Contracting Parties agree hereby to carry out their joint
restructuring by means of a merger by way of absorption;

2. Pursuant to paragraph (1) above, all the assets and liabilities of the Acquired Company
merge into and become integral part of the assets and liabilities to the Acquiring
Company and consequently the Acquired Company, namely ALBtelecom SHA ceases
to exist without interruption and without liquidation process (hereinafter referred to as
the "Merger”).

3. The Acquired Company ceases to exist without interruption and without any liquidation
process, while the Acquiring Company, namely ONE Telecommunications SHA,
continues to operate as a universal legal successor on the day of the finalization of the
registration of the Merger at, and of the deletion of the Acquired Company from, the
Albanian Commercial Register operated by the National Business Center ("QKB")
(hereinafter: "Merger Registration"). The date in which the procedures for the
finalization and completion of the Merger Registration are duly finalized at the QKB
shall be considered as the date in which the Merger has occurred ("Date of Merger").

4. Following the implementation of the Merger on the Date of Merger, the Acquiring
Company shall operate under the business name of ONE Albania, with registered
business and registered office at Rruga Muhedin Llagami, Kompleksi Square 21 Tirane,
Albania.

ARTICLE 2

PURPOSE AND CONDITIONS OF THE MERGER

I. Since "ANTENNA HUNGARIA" Zrt. which is a company registered and organized in
Hungary with tax number 10834730-2-44, is the ultimate (indirect) controlling
shareholder in both the Contracting Parties, the Merger is carried out for the purpose
of:



simplification of operations and overall position of the Contracting Parties;

unified management and rationalization of business;

easier implementation of product and service development;

pooling costs;

better and more efficient performance of the work process, work control and
improvement of corporate governance;

f. more comprehensive improvement of the overall business in terms of economy and
profitability.

oL o

2. The Contracting Parties undertake not to take any action that could adversely affect their
financial or business status from the date of publication of this Agreement as per
paragraph 3 of Article 216 of the Company Law until final approval of the Merger
Agreement by the respective General Assembly of Shareholder of each of the
Conlracling Parties and subsequent entry into forcc and the completion of the related
Merger Registration.

3. The Contracting Parties agree that there are no additional conditions for the
implementation of the merger.

ARTICLE 3
ALLOCATION OF SHARES

1. Based on paragraph 3(b) of Article 220 of the Company law, the shareholders of the
Acquired Company shall become shareholders of the Acquiring Company, in addition
to the current shareholders of the Acquiring Company.

1. The Share Exchange Rate shall be the share of Albtelecom per 1 share of ONE as
follows:

- ALL 0.00274

2. The allocation of the shares and subsequent percentage in the capital of the Acquiring
Company for each shareholder of the Contracting parties after the Merger requires a
change in the nominal value of One Telecommunications from Lek 1000 per share to
Lek 1 per share that consequently shall change the total number of shares from 813,822
to 863,826,822 so every Albtelecom shareholder shall own a full number of shares in
Acquiring Company after the merger based on the Share Exchange Rate as per
paragraph 2 above. Therefore, the shareholder structure after the merger shall be as
follows:

- Albania Telekom Invest AD shall own 812,997,000 shares of the Acquiring
Company representing 94,116 % of its share capital;

- 4iG Albania Kft. shall own 40,141,000 shares of the Acquiring Company
representing 4,647 % of its share capital;



- Ministry of Finance and Economics shall own 6,891,799 shares of the Acquiring
Company representing 0,798 % of its share capital;

- Posta Shqiptare SHA shall own 1,233,000 shares of the Acquiring Company
representing 0,143 % of its share capital;

- Other Shareholders shall own 2,564,023 shares of the Acquiring Company
representing 0,296 % of its share capital.

Following the above allocation of shares and subsequent percentage, 4iG Albania Kft. has
decided to allocate it differently towards the other shareholders of Albtelecom and the final
cumulative shares and percentage of the Acquiring Company will be as follows:

- Albania Telekom Invest AD shall own 812,997,000 shares of the Acquiring
Company representing 94,116 % of its share capital;

- 4iG Albania Kft. shall own 18,541,000 shares of the Acquiring Company
representing 2,146 % of its share capital;

- Ministry of Finance and Economics shall own 21,983,600 shares of the Acquiring
Company representing 2,545 % of its share capital;

- Posta Shqiptare SHA shall own 3,933,049 shares of the Acquiring Company
representing 0,455 % of its share capital;

- Other Shareholders shall own 6,372,173 shares of the Acquiring Company
representing 0,738 % of its share capital.

3.1 The detailed Register of the Shareholders is given as Annex 1 of the Agreement -
Detailed Register of the Shareholders becoming integral part of the Acquiring Company
("Annex 1").

3. The above allocation of shares and percentage in the share capital of the Acquiring
Company shall be considered to be the new ownership structure of the share capital of
such company.

4. There are no special category shares in the Acquired Company and in the Acquiring
Company. There will be no special category shares after the Merger Registration.

5. The registered capital of the Acquiring Company shall be of ALL 863,826,822 divided
into 863,826,822 shares distributed as per above, and such increase of capital is
considered as approved by means of the resolution of the General Assembly of
Shareholders of the Acquiring Company approving such Merger Agreement and by
means of Article 219 and Article 220 paragraph (2) of Company Law.



ARTICLE 4
MERGER OF ASSETS, RIGHTS AND LIABILTIES

. All assets and liabilities of the Acquired Company are merged into, and become integral
part of, the assets and liabilities of the Acquiring Company on the Date of Merger, as
provided in this Article 5.

. The description of detailed assets and liabilities is given as Annex 2 of the Agreement
- Description of Assets and Liabilities based on the consolidated Financial Statements
30 June 2022 merged into and becoming integral part of the Acquiring Company
("Annex 2").

. This Agreement is the basis for the merge of assets described in more detail in Annex
2 of the Agreement.

. The Contracting Parties may, until the Date of Merger, make an amendment or change
through the replacement of Annex 2 to this Agreement, which will specify the list of
assets and liabilities.

. Despite of the listed information in Annex 2, the entire assets and liabilities of the
Acquired Company are merged into, and become integral part of the Acquiring
Company, on the Date of Merger and without any consideration and/or compensation,
as follows:

1) Depending on the internal mechanics foreseen by any bank/financial institution,
funds that are found on the current accounts of the Acquired Company on the Date
of Merger are:

a. either transferred to the accounts of the Acquiring Company. On the Date
of Merger, the accounts of the Acquired Company are closed; and/or

b. remain within the same accounts and such accounts automatically become
accounts of the Acquiring Company and all the funds within such accounts
are therefore owned by the Acquiring Company;

2) All of the rights on real estate currently held by the Acquired Company, without
exception and restrictions are merged into the assets/rights of the Acquiring
Company, the later becoming the owner/holder and the latter hereby is authorized,
and the Acquired Company hereby agrees, to register/update in the relevant cadaster
registers and in any other public registers of real estate as managed by the related
public authorities and agencies, all such ownership rights and any other related real
estate rights in favor of the Acquiring Company, without any further consent, i.e.
presence or signature of the Acquired Company, and on the basis of this Agreement;

3) All of the rights of ownership and any other right over movables, fixed assets and
small inventory of the Acquired Company as resulting from the accounting
company's books, are merged into the assets/rights of the Acquiring Company, the



4)

)

6)

7)

8

9)

later becoming the owner/holder, in accordance with this Agreement, and the
Acquiring Company is hereby authorized, and the Acquired Company hercby
agrees, to register/update in the relevant applicable registers, any pledges, charges
existing over such assets mentioned herein, without any further consent, i.e. the
presence or signature of the Acquired Company;

All of the rights related to trademarks, designs, patents, know-how, expertise and
other intellectual property rights, all licenses, concessions, authorizations and
similar rights, of the Acquired Company are merged into the assets/rights of the
Acquiring Company, the later becoming the owner/holder, in accordance with this
Agreement and the Acquiring Company is hereby authorized, and the Acquired
Company hereby agrees, to register/update in the relevant applicable registers, any
pledges, charges existing over such assets mentioned herein, without any further
consent, i.e. the presence or signature of the Acquired Company;

All security interests registered in favor of the Acquired Company or which are
granted by the Acquired Company towards third parts are merged into the rights of
the Acquiring Company and the later becoming the owner/holder of such rights
replaces the Acquired Company in all rights and obligations;

In all of the rental, insurance, supply, consulting and service contracts and other
contracts in which the Acquired Company is a party, whether already concluded or
currently in the negotiation process, such Acquired Company is automatically
replaced without any interruption by the Acquiring Company in any contractual
position, rights, liabilities;

In all of the loans granted by, debt created/received by, deposit of any type
created/held by, the Acquired Company, such Acquired Company is automatically
replaced without any interruption by the Acquiring Company in any contractual
position, rights, liabilities;

In all of the requests, disputes, lawsuits and procedure against any third party or
against the Acquired Company, or where the Acquired Company is a party, such
Acquired Company is automatically replaced without interruption by the Acquiring
Company in any position, right, liabilities subject to (if any and if applicable) any
formality to be fulfilled or any request or authorization to be made/filed by the
Acquired Company in accordance with the applicable law which hereby the later
commits to undertake and/or hereby authorizes the Acquiring Company to
undertake in its place;

All of the Acquired Company's customer and supplier data base and information,
operation data and any other commercial data, are be owned/held by the Acquiring
Company;

10) All documents, cormrespondences, files, archives, either in hard copy or

electronically produced or kept/storage, of the Acquired Company are owned/held
by the Acquiring Company;



11) All rights, obligations, responsibilities and benefits from all the commercial activity
contracts of the Acquired Company are merged into, becoming integral part of the
rights, obligations and benefits of, the Acquiring Company;

12) All debts and other liabilities of the Acquired Company to any third party, including
without limitation creditors and counterparties, as well as related fiscal liabilities,
are merged into, becoming integral part of the debts and liabilities of, the Acquiring
Company;

13) All other rights and obligations of the Acquired Company that are not exhaustively
listed herein (including the procedural rights in proceedings of any kind before
administrative, judicial or any public authority or arbitration tribunal or similar in
Albania or outside) are merged into, becoming integral part of the rights and
obligations of, the Acquiring Company;

. The Acquiring Company is the legal successor of all rights and obligations that the
Acquired Company has towards third parties.

. All existing mutual claims between the Contracting Parties that have not been settled
by the Date of Merger are extinguished.

ARTICLE 5

BUSINESS ACTIVITY AND TRANSACTIONS

The Contracting Parties agree that from 12.00 am (Tirana time) of the day following
the Date of Merger, the Acquired Company's business activities and transactions are
considered for accounting purposes as transactions performed by and on behalf of the
Acquiring Company.

ARTICLE 6
CASH PAYMENTS OR BENEFITS
. The Contracting Parties agree that members of the Board of Directors, Executive
Directors, Authorized Representatives, other members of bodies or commissions, as

well as employees participating in the Merger procedure, may be paid a monetary
reward in accordance with the decision of the competent authorities.



ARTICLE 7
TERMINATION OF FUNCTION

. The Contracting Parties agrec that the corporate function of the Executive
Director/Administrator, members of the Supervisory Council and authorized
representatives of the Acquired Company, shall cease on the Date of Merger.

. The Contracting Parties agree that the Acquiring Company has not granted any other
special rights or benefits to the persons referred to in paragraph 1 of this Article.

ARTICLE 8

EMPLOYEES IN THE ACQUIRED COMPANY

. The Contracting Parties agree that the employment relationship of the executive
director/administrator of the Acquired Company shall be terminated on the Date of
Merger.

. Except for what is foreseen in paragraph (3) below, on the Date of Merger, in all
employment contracts in which the Acquired Company is a party, such Acquired
Company is automatically and legally replaced by the Acquiring Company, which will
continue such employment contracts with all rights and obligations.

. Notwithstanding the above paragraph (2), on the Date of Merger the number of
employees of each of the Contracting Parties, either is reduced, or legal procedure shall
initiate for such reduction, in the following manner:

- for up to 80 employees of the Acquired Company, paragraph (2) does not/shall not
apply; and

- forup to 60 employees of the Acquiring Company is/shall be subject of termination
procedures
(in total up to 140 employees);

All the specific numbers mentioned above have been internally approved respectively
by each of the Contracting Parties and may be further modified in the same manner.

. The Acquired Company's collective contracts, if any, will be replaced by the Acquiring
Company's collective contracts.

. The Acquiring Company shall be responsible for any and all liabilities, including
unpaid liabilities arising from the employment contracts, if any.



1.

ARTICLE 9

CREDITORS

The creditors of the Acquired Company are protected pursuant to Article 221 of
Company Law.

ARTICLE 10

LEGAL CONSEQUENCES OF THE MERGER

The following legal consequences occur on the Date of Merger:

1)
2)
3)

4)

5)

the Acquired Company ceases to exist without the interruption and without any
implementation of the liquidation procedure;

the shares of the Acquired Company are canceled;

All assets and liabilities of the Acquired Company, in accordance with Article 5 of this
Agreement, shall be merged into, becoming integral part of the assets and liabilities of,
the Acquiring Company;

The corporate duties and powers of the Executive Director/Administrator, members of
the Supervisory Council and of the authorized representatives of the Acquired
Company shall cease.

the Acquiring Company the legal successor of all rights and obligations of the Acquired
Company towards third parties.

ARTICLE 11

JUDICIAL AND OTHER PROCEEDINGS

After the perfection and completion of the Merger on the Date of Merger, the Acquiring
Company, if necessary, will inform all courts of any type, all administrative bodies in
front of which proceedings are pending or conducted on behalf of or against the
Acquired Company, if they exist and take/continue to perform all actions in such
proceedings, in its own name and on its own behalf.

ARTICLE 12

EFFECTIVENESS OF THE MERGER AGREEMENT AND OTHER PROVISIONS

1.

This Merger Agreement shall automatically enter into force and effect at completion of
the following conditions, whichever is fulfilled as last:

- Preliminary approval/authorization/consent has been issued by the regulatory
authorities in Albania with regard to the establishment/approval/authorization of a



network frequency to be granted to the Acquiring Company as consequence of the
merger of the rights, assets and liabilities between the Contracting Parties;

- the General Assembly of Shareholders of each of the Contracting Parties in
compliance with Article 218, paragraph (1) has approved this Merger Agreement.

2. Until its entry into effect as per paragraph (1) above, such Merger Agreement shall be
considered as a Project Merger Agreement for the purpose of Article 216, paragraph
(1) and (3).

3. After approval of this Merger Agreement as per paragraph (1) above, the administrators
of the Contracting Parties shall initiate the procedures for the Merger Registration and
completion of the Merger, as per Article 220 of the Company Law.

4. This Agreement shall apply and shall be construed in accordance with the Albanian
legislation.

5. All disputes arising out of or in connection with this Agreement shall be resolved before
the courts of Tirana.

This Agreement is concluded in 4 (four) identical copies, 2 (two) for each Contracting Party.

CONTRACTING PARTIES

ALBTELECOM SH¥ S SHA
CSHS
Ervin Shpori Emil Petkov Géorgakiev
Administrator AdministEatotiuwcanons sua

Adresa: Rr, “Vangjsi Noti", Tirana, Albania.
NIPT J81814004W




3 ALBtelecom sh.a.
8R_6 327/ pRov.
DATE 7. /2 222

MARREVESHJA E BASHKIMIT ME PERTHITJE

ndérmjet

ALBTELECOM SHA

dhe

ONE TELECOMMUNICATIONS SHA



MARREVESHJE E BASHKIMIT ME PERTHITHJE

Kjo Marréveshje ¢ Bashkimit me Pérthithje (né vijim “Marréveshja’™) lidhet sot mé daté
27.12.2022 né Tirané ndémjet shogérive 1€ méposhtme:

° Albtelecom Sha, njé shoqéri aksionere e themeluar dhe e organizuar né pérputhje me
legjislacionin shqiptar, e regjistruar né Qendrén Kombétare t€ Biznesit me NIPT
nr.Jo1824053N, dhe seli t€ regjistruar né adresén Rruga Muhedin Liagami, Kompleksi
Square 21, Tirané, Shqipéri (n& vijim “Albtelecom” ose “Shoqéria e Pérthitur’);

dhe

° ONE Telecommunications Sha, njé shogéri aksionere e themeluar dhe e organizuar
né pérputhje me legjislacionin shqiptar, e regjistruar né Qendrén Kombétare t& Biznesit
me NIPT nr.J61814094W, dhe seli t€ regjistruar né adresén Rruga Vangjel Noti,
Ndértesa nr.20, 1026, Njésia Bashkiake nr.11, Lapraké, Tirané, Shqipéri (né€ vijim
“ONE” ose “Shoqéria Pérthithése™);

(Shogéria Pérthithése dhe Shoqgéria e Pérthitur né vijim do t& referohen bashkarisht si “Palét
Kontraktuale”, ndérsa vegmas secila prej tyre si “Pala Kontraktuale™).

HYRJE
MEQENESE:

A. 4iG Albania Kft, q& &shté njé shoqgéri e themeluar dhe e organizuar né
Hungari, e regjistruar me kod fiskal 27775725-2-41, é&shté zotéruesi i
shumicés s& aksioneve t€ Albtelecom, me [14,650,000] aksione g&
pérfagésojné [80,27]% t&€ kapitalit aksionar;

B. Albania Telekom Invest AD, g€ &sht€ njé shogéri e themeluar dhe e
organizuar né Bullgari, me numér regjistrimi 205404422, &shté zotéruesi i
shumicés sé& aksioneve t€ ONE me [812,997] aksione q€ pérfaqésojné
[99.899%] té& kapitalit aksionar;

C. Administratorét ¢ t&€ dy Paléve Kontraktuale, né bazé t€ Nenit 216 (1) té
Ligjit 9901/2008, “Pér tregtarét dhe shoqérit€ tregtare”, i ndryshuar (né
vijim “Ligfi pér Shoq#érité Tregtare”) kané pérgatitur dhe nénshkruar
Raportit € Bashkimit me Pérthithje, t€ datés 28.10.2022.

D. Auditor(€t) e eméruar nga Palét Kontraktnale, né bazé t€ Nenit 217 t&€ Ligjit
t& Shogérive, kané pérgatitur Raportin e Ekspertit, t& datés _ .10.2022.

E. Késhilli Mbikéqyrés i Shogérisé Pérthith€se miratoi pérmbajtjen e késaj
Marréveshjeje t& Bashkimit me Pérthithje, pérmbajtjen ¢ Raportit t&
Bashkimit me Pérthithje dhe t€ Raportit t& Ekspertit, miratoi publikimin e
tyre prané Qendrés Kombétare t& Biznesit me Vendimin nr.34 daté



_.10.2022 si dhe vendosi thirrjen ¢ Asamblesé sé& Pérgjithshme té
Aksioneréve, sipas paragrafit 3 t€ Nenit 216;

F. Bordi Administrimit i Shogéris€ sé Pérthithur miratoi pérmbajtjen ¢ késaj
Marréveshjeje (€ Bashkimit me Pérthithje, pé€rmbajtjen e Raportit té
Bashkimit me Pérthithje dhe t€ Raportit t€ Ekspertit, miratoi publikimin ¢
tyre pran€ Qendrés Kombétare t€ Biznesit me Vendimin nr.17 daté
_.10.2022 si dhe vendosi thirrjen e Asamblesé sé Pérgjithshme té
Aksioneréve, sipas paragrafit 3 t& nenit 216;

Palét Kontraktuale parashtrojné té drejtat dhe detyrimet e tyre té ndérsjella si mé poshté:

1.

NENI 1

OBJEKTI I MARREVESHJES

Né pérputhje me Nenet nga 216 deri n€ 220 t€ Ligjit pér Shoqérité Tregtare dhe me
dispozitat ¢ k&saj Marréveshjeje, Palét Kontraktuale bien dakord gé té kryejné
ristrukturimin e tyre t€ pérbashkét me ané t€ njé bashkimi me pérthithje;

Né bazé té paragrafit (1) mé sipér, t€ gjitha aktivet dhe pasivet e Shoqéris€ sé Pérthithur
bashkohen dhe béhen pjesé pérbérése e aktiveve dhe pasiveve t& Shogérisé Pérthithése
dhe rrjedhimisht Shogéria e Pérthithur, pérkatésisht ALBtelecom SHA pushon sé
ekzistuari pa ndérprerje dhe pa proces likuidimi (mé tej referuar si “Bashkimi™).

Shoqéria e Pérthithur pushon sé€ ekzistuari pa ndérprerje dhe pa asnjé proces likuidimi,
ndérsa Shoqéria Pérthithése, pérkatésisht ONE Telecommunications SHA, vazhdon té
operojé si pasardhése universale e ligjshme né ditén e pérfundimit té regjistrimit t&
bashkimit dhe té fshirjes s€ Shoqérisé s& Pérvetésuar nga Regjistri Tregtar Shqiptar i
opernar nga Qendra Kombétare e Biznesit (“QKB”) (n€ vijim “Regjistrimi i
Bashkimit me Pérthithje”). Data né t€ cilén procedurat pér finalizimin dhe
pérfundimin e Regjistrimit t€ Bashkimit me Pérthithje finalizohen si¢ duhet né QKB do
t& konsiderohet si data né t€ cilén ka ndodhur Bashkimi (“Data e Bashkimit™).

Pas implementimit t&€ Bashkimit né Datén e Bashkimit, Shoqéria Pérthithése do té
operojé nén emértimin tregtar ONE Albania, me biznes dhe seli t& regjistruar né Rrugén
Muhedin Llagami, Sheshi Kompleksi 21 Tiran€, Shqipéri.

NENI 2
QELLIMI DHE KUSHTET E BASHKIMIT ME PERTHITHJE

Megénése "ANTENNA HUNGARIA" Zrt. e cila éshté njé shoqéri e regjistruar dhe e
organizuar né Hungari me kod fiskal 10834730-2-44, éshté aksioneri zotérues e
kontrollues (indirekt) né t& dyja Palét Kontraktuale, Bashkimi kryhet pér géllimet e:

a. thjeshtimit t€ operacioneve dhe pozicionit té€ pérgjithshém té Paléve Kontraktuale;



menaxhimit t& unifikuar dhe racionalizimit té biznesit;

zbatimit mé té lehté t& zhvillimit t& produktit dhe shérbimit;

kostove té€ bashkimit;

performancés mé t& miré dhe mé efikase té procesit t€ punés, kontrollit t€ punés dhe
pérmirésimit t& qeverisjes korporative;

f. pérmirésimit mé térésor té biznesit t& pérgjithshém né aspektin ekonomik dhe até t€
fitimprurjes.

oo o

. Palét Kontraktuale angazhohen t& mos ndérmarrin asnjé veprim q& mund t€ ndikojé
negativisht né statusin e tyre financiar apo até té biznesit nga data e publikimit t& késaj
Marréveshjeje, sipas paragrafit 3 t& Nenit 216 t& Ligjit pér Shoqérité Tregtare deri né
miratimin pérfundimtar t& Marréveshjes s& Bashkimit me Pérthithje nga Asambleja e
Pérgjithshme pérkatése e Aksioneréve té secilés prej Paléve Kontraktuale dhe n€ vijim
hyrja né fugi dhe pérfundimi i Regjistrimit pérkatés té Bashkimit me Pérthithje.

. Palét Kontraktuale bien dakord q& nuk ka kushte shtesé pér implementimin e Bashkimit
me DPérthithje.

NENI 3
NDARJA E AKSIONEVE

. Bazuar né paragrafin 3(b) t& Nenit 220 t& Ligjit pér Shoqérité Tregtare, aksionerét e
Shoqérisé sé Pérthithur do t& béhen aksioneré t€ Shoqérisé Pérthithése, pérvec
aksioneréve ekzistues t& Shoqérisé Pérthithése.

. Kursi i kémbimit t& aksioneve do t& jeté aksioni i ALBtelecom pér 1 aksion t&€ ONE si
mé poshté:

- ALL 0.00274

Shpérndarja e aksioneve dhe pérqindjes sé mévonshme né kapitalin e Shogeérisé Blerése
pér ¢do aksionar t& Paléve Kontraktuale pas Bashkimit kérkon njé ndryshim né vierén
nominale t& One Telecommunications nga 1000 Leké pér aksion né 1 Lek pér aksion
qé pér rrjedhojé do t& ndryshoni numrin total t€ aksioneve nga 813,822 né 863,826,822
késhtu qé ¢do aksionar i Albtelecom do t& zotérojé njé numér € ploté aksionesh né
Shoqéring Pérthithése pas Bashkimit bazuar né kursin e kémbimit t€ aksioneve sipas
paragrafit 2 mé sipér. Prandaj, struktura e aksionaréve pas bashkimit do t& jeté si mé
poshté:

- Albania Telekom Invest AD do té keté zotérim 812,997,000 aksione té Shoqérisé
Pérthithése, qé pérfagésojné 94,116% t€ kapitalit aksionar t€ saj;

- 4iG Albania Kft. do té ket& né zotérim 40,141,000 aksione t& Shoqérisé Pérthithése,
qé& pérfaqésojné 4,647% t& kapitalit aksionar t€ saj;



10.

11.

- Ministria e Financave dhe Ekonomisé do té keté né zotérim 6,891,799 aksione t€
Shoqérisé Pérthithése qé pérfagésojné 0,798 % té kapitalit aksionar té saj

- Posta Shqiptare SHA do t& ket& né zotérim 1,233,000 aksione t€ Shoqgérisé
Pérthithése qé pérfagésojné 0,143 % té kapitalit aksionar t€ saj;

- Aksionarét e tjeré do t& kené né zotérim 2,564,023 aksione t& Shoqéris€ Pérthithése
qé pérfagésojné 0,296 % té kapitalit aksionar t€ saj.

Pas ndarjes sé mésipérme t& aksioneve dhe pérgindjes pasuese, 4iG Albania Kft. ka
vendosur ti alokojé ato ndryshe kundrejt aksionaréve t€ tjer€ té Albtelecom dhe aksionet
pérfundimtare kumulative dhe pérgindja e Shoqérisé Pérthithése do t€ jen€ si mé
poshté:

- Albania Telekom Invest AD do t& keté zotérim 812,997,000 aksione t& Shoqérisé
Pérthithése, q& pérfaqésojné 94,116% té kapitalit aksionar t€ saj;

- 4iG Albania Kft. do té keté né zotérim 18,541,000 aksione t& Shoqéris€ Pérthithése,
qé pérfaqésojné 2,146 % t& kapitalit aksionar t€ saj;

- Ministria ¢ Financave dhe Ekonomisé do i€ keté né zotérim 21,983,600 aksione té
Shoqérisé Pérthithése q8 pérfagésojné 2,545 % t€ kapitalit aksionar té saj

- Posta Shgiptare SHA do t& keté né zotérim 3,933,049 aksione t&€ Shoqérisé
Pérthithése qé pérfaqésojné 0,455 % t€ kapitalit aksionar t€ saj;

- Aksionarét e tjeré do t& kené né zotérim 6,372,173 aksione t& Shoqéris¢ Pérthithése
qé pérfaqésojné 0,738 % té kapitalit aksionar t€ saj.

8.1 Regjistri 1 detajuar i Aksionaréve jepet si Aneksi 1 i Marréveshjes - Regjistri 1
Detajuar i Aksionaréve g& béhen pjesé integrale e Shoqérisé Pérthithése (" Aneksi
1").

Ndarja e mésipérme e aksioneve dhe pérgindja n€ kapitalin aksionar t€ Shoqérisé
Pérthithése do té konsiderohet té jeté struktura e re e pronésisé s€ kapitalit aksionar t&
késaj shoqgérie;

Nuk ka aksione té kategorisé sé vecanté né Shoqéring e Pérthithur dhe né Shogériné
Pérthithése. Nuk do té keté aksione t& kategorisé s& vecanté as pas Regjistrimit &
Bashkimit me Pérthithje.

Kapitali i regjistruar i Shoqérisé Pérthithése do t& jeté 863,826,822 Leké i ndaré né
863,826,822 aksione qé shpérndahen si mé sipér, dhe kjo rritje e kapitalit konsiderohet
e miratuar me ané té vendimit t& Asamblesé sé Pérgjithshme t€ Aksionaréve té
Shoqérisé Pérthithése q& miraton kété Marréveshje t€ Bashkimit me Pérthithje dhe né
bazé t&é Nenit 219 dhe Nenit 220 paragrafi (2) 1 Ligjit pér Shogérité Tregtare.



NENI 4
BASHKIMI I AKTIVEVE, TE DREJTAVE DHE DETYRIMEVE

. T& gyitha aktivet dhe pasivet e Shogérisé s€ Pérthithur pérthithen dhe béhen pjesé
pérbérése e aktiveve dhe pasiveve t€ Shoqérisé Pérthithése né Datén e Bashkimit me
Pérthithje, sic parashikohet né€ Nenin 5 t& késaj Marréveshjeje.

. Pérshkrimi 1 detajuar 1 aktiveve dhe pasiveve jepet né Aneksin 2 t€ Marréveshjes —
Pérshkrimi 1 Aktiveve dhe Pasiveve qé pérthithen dhe béhen pjesé pérbérése ¢
Shoqérisé Pérthithése (“Aneksi 27°).

. Kjo Marréveshje &shté baza pér bashkimin e aktiveve t€ pérshkruara né ményré mé té
detajuar n€ Aneksin 2 t& késaj Marréveshjeje.

. Palét Kontraktuale mund t€ bé&jné njé amendament ose ndryshim, deri né Datén e
Bashkimit, pérmes zévendésimit t€ Aneksit 2 t€ késaj Marréveshjeje, i cili do té
specifikojé listén e aktiveve dhe pasiveve,

. Pérve¢ informacionit t€ listuar n€ Aneksin 2, t€ gjitha aktivet dhe pasivet e Shoqérisé
s€ Pérthithur pérthithen dhe béhen pjesé pérbérése e Shoqérisé Pérthithése, né Datén e
Bashkimit dhe pa asnjé pagesé dhe/ose kompensim, si mé poshté:

1) Né& varési t€ mekanizmave t€ brendshém té parashikuar nga ndonjé banké/
institucion financiar, fondet g€ gjenden né llogarité rrjedhése t&€ Shogérisé sé
Pérthithur né Datén e Bashkimit:

a. ose transferohen né llogarité e Shoqéris€ Pérthithése. N& Datén ¢ Bashkimit,
llogarité e Shoqérisé sé Pérthithur mbyllen; dhe/ose

b. mbeten né€ t€ njé&jtat llogari dhe kéto llogari béhen automatikisht llogari té
Shoqérisé Pérthithése dhe t€ gjitha fondet brenda kétyre llogarive pér pasojé
kalojn€ né zotérim té Shoqéris€ Pérthithése;

2) Té& gjitha t€ drejtat mbi pasurité e paluajtshme né zotérim t€ Shoqérisé sé Pérthithur,
pa pérjashtim dhe kufizim pérthithen n€ pasurité/t€ drejtat € Shoqérisé Pérthithése,
ku kjo e fundit béhet zotéruesja/mbajtésja dhe autorizohet me ané késaj
Marréveshjeje, dhe Shoqgéria e Pérthithur pranon té€ regjistrojé/pérditésojé né
regjistrat kadastralé pérkatés dhe regjistrat e tjeré publiké té pasurive té paluajtshme
qé administrohen nga organet dhe agjensité shtetérore, t€ gjitha kéto t& drejta
pronésie dhe ¢do té drejté tjetér mbi pasurité e paluajtshme t€ lidhura me to né favor
té Shoqérisé Pérthithése, pas gené nevoja pér miratime té métejshme, si¢ jané
prezenca apo nénshkrimi i Shoqéris€ s& Pérthithur, dhe mbi bazén e késaj
Marréveshjeje;

3) Té& gjitha té drejtat e pronésis€ dhe ¢do e drejté tjetér mbi pasurité e paluajtshme,
aktivet e géndrueshme dhe inventarin e vogél t&€ Shogérisé sé Pérthithur qé rezulton
nga librat kontabél t€ shoqérisé pérthithen né aktivet/té drejtat e Shogérisé
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5)

6)

7)

8)

9)

Pérthithése, ku kjo e fundit béhet zotéruesja/mbajtésja, dhe Shogéria Pérthithése
autorizohet n€ pérputhje me kété Marréveshje, dhe Shogéria e Pérthithur pranon té
regjistroj&/pérditésojé né regjistrat pérkatés ¢do peng, pagesé gé ekziston mbi kéto
pasuri t€ pérmendura kétu, pa qené nevoja pér miratime (& métejshme, sic jané
prezenca apo nénshkrimi i Shoqérisé sé Pérthithur;

Té gjitha t€ drejtat e lidhura me markat tregtare, dizenjot, njohuring, ekspertizén
dhe t& drejta t& tjera té pronés intelektuale, t& gjitha licensat, kongensionet,
autorizimet dhe t€ drejta t& ngjashme t& Shoqérisé s& Pérthithur, pérthithen né
pasurité/té drejtat e Shoqérisé Pérthithése, ku kjo e fundit béhet zotéruesja/
mbajtésja dhe pér mjedhojé Shoqéria Pérthithése autorizohet né pérputhjc me kété
Marréveshje, dhe Shoqéria e Pérthithur pranon té regjistrojé/pérditésojé né regjistrat
pérkatés cdo peng, pagesé qé ekziston mbi kéto pasuri t& pérmendura kétu, pa gend
nevoja pér miratime t€ métejshme, si¢ jané prezenca dhe nénshkrimi i Shogérisé sé
Pérthithur;

Té gjitha barrét siguruese t& regjistruara né favor t& Shoqérisé sé Pérthithur ose qé
Jjan€ 1&shuar nga Shoqéria e Pérthithur ndaj paléve té treta pérthithen né té drejtat e
Shoqérisé Pérthithése, ku kjo e fundit béhet zotéruesja/mbajtésja e kétyre té drejtave
dhe z&vendéson Shoqéring e Pérthithur né t& gjitha t€ drejtat dhe detyrimet;

N¢ té gjitha kontratat e gerasé, sigurimit, konsulencés dhe shérbimeve dhe kontrata
t€ tjera né€ t€ cilat Shoqéria e Pérthithur &shté palé, pavarésisht nése ato jané t&
finalizuara apo aktualisht né€ proces negociimi, Shogéria e Pérthithur z&vendésohet
automatikisht pa asnjé ndérprerje nga Shogéria Pérthithése né ¢do pozicion
kontraktual, té drejté€ apo detyrim;

Né t€ gjitha huat€ e dhéna, borxhe t8 krijuara/marra, depozita té cfarédo lloji té
krijuara/mbajtura nga Shoqéria e Pérthithur, kjo Shogéri e Pérthithur zévendésohet
automatikisht pa asnjé ndérprerje nga Shogéria Pérthithése né ¢do pozicion
kontraktual, t€ drejté apo detyrim;

N¢€ € gjitha kérkesat, mosmarréveshjet, padité dhe procedurat kundér njé pale t&
tret€ ose kundér Shoqéris€ sé Pérthithur, ose ku Shogéria e Pérthithur &shté palé,
kjo Shogéri e Pérthithur zévendésohet automatikisht pa asnjé ndérprerje nga
Shogéria Pérthithése né cdo pozizion, té drejté, detyrim, objekt i ndonjé formaliteti
(nése ka dhe nése zbatohet) q& duhet pérmbushur, ose ndonjé kérkese apo autorizimi
g€ duhet béré/depozituar nga Shoqéria e Pérthithur, né pérputhje me ligjin pérkatés,
g€ kjo e fundit angazhohet t& ndérmarré dhe/ose autorizon Shoqéring Pérthithése t’1
ndérmarré n€ vend t€ saj;

E gjith¢ baza e t&€ dhénave dhe informacioni i klientéve dhe furnitoréve t& Shoqérisé
s¢ Pérthithur, t& dhénat operacionale dhe ¢do e dhéné tjetér komerciale do té
zotérohet/mbahet nga Shogéria Pérthithése;



10) Té gjitha dokumentat, korespondencat, dosjet, arkivat, qofshin ato fizike apo té
gjeneruara ose t€ mbajtura/ruajtura elektronikisht, t& Shoqérisé s€ Pérthithur do té
zotérohen/mbahen nga Shoqéria Pérthithése;

11)Té gjitha té drejtat, detyrimet, pérgjegjésité dhe pérfitimet nga kontratat e
veprimtarisé komerciale t& Shoqérisé sé Pérthithur pérthithen dhe béhen pjesé
pérbérése e t€ drejtave, detyrimeve dhe pérfitimeve té Shogérisé Pérthithése;

12)Té gjitha borxhet dhe detyrimet ¢ Shoqérisé sé Pérthithur ndaj njé pale t€ treté,
périshiré por pa u kufizuar né kreditorét dhe palét homologe, si dhe detyrimet
fiskale t€ lidhura me to, pérthithen dhe béhen pjesé pérbérése e borxheve dhe
detyrimeve t€ Shoqérisé Pérthithése;

13) Té gjitha t& drejtat dhe detyrimet e tjera t€ Shoqérisé sé& Pérthithur qé nuk jané t&
renditura n€ ményré shteruese né két€ Marréveshje (pérfshiré té drejtat procedurale
né proceset e ¢do lloji pérpara autoriteteve administrative, gjygésore ose publike
ose gjykatés s€ arbitrazhit ose t€ ngjashme né Shqipéri ose jashté shtetit) pérthithen
dhe béhen pjesé pérbérése e t€ drejtave dhe detyrimeve t& Shoqérisé Pérthithése.

Shogéria Pérthithése &shté trashégimtarja legjitime e t& gjitha té drejtave dhe
detyrimeve qé& Shoqgéria e Pérthithur ka kundrejt paléve té treta.

. Té€ gjitha pretendimet e ndérsjella ekzistuese ndérmjet Paléve Kontraktuale gé nuk jané
zgjidhur deri n€ Datén ¢ Bashkimit do té€ shuhen.

NENI 5

VEPRIMTARIA E BIZNESIT DPHE TRANSAKSIONET

Palét Kontraktuale bien dakort g€ nga ora 12:00 (ora lokale e Tiranés) e dités sé nesérme
t€ Datés s€ Bashkimit, veprimtarité e biznesit dhe transaksionet e Shogqérisé sé
Pérthithur pér qéllime kontabilizimi konsiderohen si transaksione t& kryera nga dhe né
emér t€ Shoqéris€ Pérthithése.

NENI 6
PAGESAT DHE PERFITIMET MONETARE
. Palét Kontraktuale bien dakort g€ anétaréve t€ Bordit t€ Drejtoréve, Drejtuesve
Ekzekutivé, Pérfagésuesve t€ Autorizuar, anétaréve té tjeré té organeve dhe

komisioneve, si dhe punonjésve pjesémarrés né procedurén e Bashkimit mund t’u
paguhet njé shpérblim monetar né pérputhje me vendimin e autoriteteve kompetente.

NEN17



PERFUNDIMI I FUNKSIONIT

. Palét Kontraktuale bien dakort gé funksioni korporativ i Drejtorit Ekzekutiv/
Administratorit, anélaréve (& K&shillit Mbikqyrés dhe pérfagésuesve té autorizuar té
Shogérisé s€ Pérthithur do t& pushojé sé ekzistuari né Datén e Bashkimit.

. Palét Kontraktuale bien dakort & Shoqéria Pérthithése nuk u ka dhéné té€ drejta apo
pérfitime té tjera t& vecanta personave t& pérmendur né paragrafin 1 t& kétij Neni.

NENI 8

PUNONJESIT NE SHOQERINE E PERTHITHUR

. Palét Kontraktuale bien dakort qé marrédhénia e punés e drejtorit ekzekutiv/
administratorit t€ Shoqérisé sé Pérthithur do t€ zgjidhet né Datén e Bashkimit.

. Pérvec dispozitave t& parashikuara né paragrafin (3) mé poshté, né Datén e Bashkimit,
né t€ gjitha kontratat e punés ku Shogéria e Pérthithur éshté palé, Shogéria e Pérthithur
zévendésohet automatikisht dhe ligjérisht nga Shoqéria Pérthithése, e cila do t& vijojé
kéto kontrata pune me t€ gjitha t& drejtat dhe detyrimet.

. Pavarésisht paragrafit (2) mé sipér, né Datén e Bashkimit numri i punonjésve t€ secilés
prej Paléve Kontratktuale, ose do té reduktohet, ose do té€ iniciohet procedura ligjore
pér kété reduktim, né ményrén e méposhtme:

- Pér njé numér deri n€ 80 punonjés t&€ Shoqérisé s€ Pérthithur, paragrafi (2) nuk
zbatohet/nuk do t€ zbatohet; dhe

- Deri né 60 punonjés t& Shoqgérisé Pérthithése do té jené objekt i procedurave té
zgjidhjes s€ marrédhénies s€ punés
(né total deri né 140 punonjés);

Té€ gjithé numrat specifiké té pérmendur mé lart do t& miratohen sé€ brendshmi
pérkatésisht nga secila prej Paléve Kontratuale dhe mund t& modifikohen mé tej né té
nj&jtén ményre.

. Kontratat kolektive t& Shoqérisé sé€ Pérthithur, nése ka, do té zévendésohen nga
kontratat kolektive t€ Shoqéris€ Pérthithése.

Shoqéria Pérthithése do t& jeté pérgjegjése pér té gjitha detyrimet, périshiré detyrimet
¢ papaguara qé lindin nga kontratat e punés, nése do té keté té tilla.
NENI 9

KREDITORET



1.

Kreditorét e Shoqérisé s€ Pérthithur mbrohen sipas dispozitave t€ Nenit 221 t& Ligjit
pér Shogérité Tregtare.

NENI 10

PASOJAT LIGJORE TE BASHKIMIT

Né Datén e Bashkimit do té lindin kéto pasoja ligjore si mé poshté:

1)
2)
3)

4)

5)

Shogéria ¢ Pérthithur pushon sé ekzistuari pa ndérprerje dhe pa implementuar asnjé
proces likuidimi;

Alksionet e Shoqérisé sé€ Pérthithur anulohen;

Té& gjitha aktivet dhe pasivet e Shoqérisé sé Pérthithur, pér pérputhje me Nenin 5 té
késaj Marréveshjeje, do t€ pérthithen dhe béhen pjesé pérbérése e aktiveve dhe pasiveve
t& Shoqérisé€ Pérthithése;

Detyrat dhe kompetencat korporative t€ Drejtorit Ekzekutiv/Administratorit, anétaréve
t€ Késhillit Mbikqyrés dhe t€ pérfagé€suesve t€ autorizuar t& Shoqérisé s€ Pérthithur do
té shuhen;

Shogéria Pérthithése béhet trashégimtarja legjitime e t&€ gjitha t&€ drejtave dhe
detyrimeve té Shoqéris€ s€ Pérthithur kundrejt paléve té treta.

NENI 11

PROCEDURAT GJYQESORE DHE PROCEDURA TE TJERA

Pas kryerjes dhe pé€rfundimit t€ Bashkimit me Pérthithje né Datén e Bashkimit,
Shogéria Pérthithése, nése do t€ jeté e nevojshme, do t€ informojé té gjitha gjykatat e
¢do niveli, té gjitha autoritetet administrative pérpara té cilave ka progedime né pritje
pér shqyrtim ose progedime qé po mbahen n€é emér t& Shoqgérisé s€ Pérthithur apo
kundér saj, nése ka té tilla, dhe do t€ ndérmarré/vijojé t&é kryejé té gjitha veprimet né
kéto procedime, né emér dhe pér llogari té saj.

NENI 12

VLEFSHMERIA E MARREVESHJES SE BASHKIMIT ME PERTHITHJE DHE

DISPOZITA TE TJERA

1. Kjo Marréveshje e Bashkimit me Pérthithje do té hyjé automatikisht né fuqi me
pérmbushjen e kushteve t€ méposhtme, cilido pé&rmbushet i fundit:



Dhénia e miratimit/autorizimit/pélqimit paraprak nga autoritetet rregullatore né
Shqipéri lidhur me vendosjen/miratimin/autorizimin € frekuencave té rrjetit qé i
jepen Shoqérisé Pérthithése si pasojé e bashkimit té sé drejtave, aktiveve dhe
pasiveve ndérmjet Paléve kontraktuale;

Miratimi i késaj Marréveshjeje t¢ Bashkimit me Pérthithje nga Asambleja e
Pérgjithshme e Aksioneréve t€ secilés prej Paléve Kontraktuale, né bazé té Nenit
218, paragrafi (1).

Deri né€ hyrjen né fuqi, sipas paragrafit (1) mé lart, kjo Marréveshje e Bashkimit me
Pérthithje do t¢ konsiderohet si Projekt-Marréveshje e Bashkimit me Pérthithje pér
qéllimet e Nenit 216, paragrafi (1) dhe (2).

Pas miratimit t€ késaj Marréveshjeje t&€ Bashkimit me Pérthithje, sipas paragrafit (1)
mé lart, administratorét e Paléve Kontraktuale do té iniciojné procedurat pér
Regjistrimin ¢ Bashkimit me Pérthithje dhe finalizimin e Bashkimit me Pérthithje,
sipas Nenit 220 t& Ligjit pér Shogérité Tregtare.

Kjo Marréveshje do té€ zbatohet dhe do t& interpretohet né pérputhje me
legjislacionin shqiptar.

Té gjitha mosmarréveshjet q¢ mund té lindin pér shkak té apo né lidhje me kété
Marréveshje do t€ zgjidhen né gjykatat e Tiranés.

Kjo Marréveshje nénshkruhet né 4 (katér) kopje identike, 2 (dy) pér secilén Palé Kontraktuale.
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