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e : S )

VERTETIM NENSHKRIMI

Sot, mé daté _ /07/2023 , ( dymije ¢ njezete ¢ tre ) para meje Noter Publik Helian Zenelaj,anctar i
Dhomes Kombetare te Noterise ,dega vendore Tirane me Seli ne rrugen “Kont Urani” Nr.3, u paragit
personalisht :

NENSHKRUESIT:

Lajdon Hani, atésia Alfons, amésia Anila, shtetas Shqiptar, lindur né Durrés dhe banues né TIRANE,
me adres€ E Elbasanit; Nd. 22; H. 1; Njésia Administrative Nr. 2; Njésia Bashkiake Nr. 2; 1010,
Tirané, lindur mé 29/11/1993, gjendja civile “beqar”, madhor, me zotési t& ploté juridike pér té
vepruar, pér identitetin ¢ té cilit u garantova me Leternjoftim ID nr. 036105084 dhe nr. personal
J31129057A .

Daniel Radu Popescu, atésia Iulian, amésia Elvira, shtetas Rumun, lindur né¢ Jud.GJ Com.Saulesti
dhe banues né Rumani, me adresé Mun.Bucuresti Sec.5, Str.Dr. Mihai Ciuca Nr 17, lindur mé
10/05/1959, madhor, me zotési té ploté juridike pér t€ vepruar, pér identitetin e té cilit u garantova
me Leternjoftim ID nr. 123 dhe nr. personal 086817 .

Subjektet ¢ mésipérme ne cilesine e themelueseve te shogerise, né vullnet t€ liré dhe té ploté, u
paraqitén dhe nénshkruan pérpara meje Noterit, “Akti i themelimit dhe statuti i shogerise me
pergjegjesi te kufizuar E.S. T.A SH.P.K”, bashkélidhur.

Uné Noter, pasi verifikova identitetin e personave té sipéreituar, népénnjet mjeteve té identifikimit
né pérputhje té ploté me nenin 62, pika 1, gérma “€”, si dhe nenit 128 té ligjit nr. 110/2018 “Pér
Noteriné”, dhe Udhézimit t& Ministrisé sé Drejtésisé nr. 6291, daté 17.08.2005; vértetoj nénshkrimin

e tyre.

N@E zbatim té ligjit nr. 9887, daté 10.03.2008 “Pér mbrojtjen e té dhénave Personale”, uné noteri
deklaroj se do té ruaj dhe pérpunoj té dhénat personale 1€ subjektit t& kétij veprimi né ményré té
drejté dhe té ligjshme,

NOTER
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AKTI I THEMERIME DHE STATUTI

I SHOQERI ME PERGJEGJESI TE KUFIZUAR

_— ES.TAA.SH.P.K
Sot, mé daté 04/07/2023 (dymije ¢ njezete e tre), u paraqiten personalisht:
THEMELUESIT:

Daniel-Radu POPESCU, atésia Julian, amésia Elvira, shtetas Rumun, lindur né Jud.GJ
Com.Saulesti, ne 10.05.1959 dhe banues né Bukuresht, mc adresé Mun.Bucuresti Sec.5, Str.DR.
Mihai Ciuca Nr 17, gjendja civile “I divorcuar”, madhor, me zotési t€ ploté juridike pér t€ vepruar,
mbajtes i dokumentit te identifikimit ID Seria RK, 086817 leshuar nga shteti Rumun ne date
13.03.2018 dhe date skadimi 10.05.2078.

Lajdon HANI, atésia Alfons, amésia Anila, shtetas Shqipetar, lindur n€ Durres, ne 29.11.1993 dhe
banues né Tirane, me adres€ Njesia Nr 2, Rruga e Elbasanit, Pallati Teuta, nr 10, prapa Shkolles se
Mesme Asim Vokshi Tiran€, gjendja civile “beqar”, madhor, me zotési t€ ploté juridike pér té
vepruar, mbajtes i dokumentit te identifikimit ID Nr.036105084 dhe Nr personal J31129057A
leshuar nga shteti Shgipetar ne date 16.06.2020 dhe date skadimi 15.06,2030.

Palet kerkojne te themelojne nje shogeri me pergjegjesi te kufizuar bazuar ne Ligjin nr. 9901, daté
14.04.2008 “Pér tregtarét dhe shoqérité tregtare” si me poshte:

TITULLI
EMRI I SHOQERISE - REGJIMI JURIDIK - SELJA - KOHEZGJATJA

NENI 1
Emri i Shogqerise

1.1 Ne perputhje me legjislacionin shqiptar, eshte krijuar Shogeria E.S.T.A. (Eco Systems
Technologies Albania), ne vijim referuar si “Shoqeria™.
1.2 Shogeria ka logon dhe vulen e vet zyrtare.

NENI 2
Regjimi Juridik i Shoqerise

2.1 E.S.T.A. (Eco Systems Technologies Albania) &shté nj& Shogéri me pérgjegjési t€ kufizuar.

2.2 Aktiviteti i saj éshté i organizuar sipas dispozitave t€ Aktit t€ Themelimit, Statutit dhe
dispozitave ligjore ne fuqi mbi tregtine dhe legjislacionin civil né Republikén e Shqipérisé.

2.3 Me vendim té Asamblesé s¢ Pérgjithshme, Shogéria mund t& ndryshojé regjimin e saj juridik, né
pérputhje me dispozitat ligjore né fuqi dhe dispozitat ¢ Statutit té saj.

2.4 Shoqeria fiton personalitet juridik nga data e regjistrimit t€ saj né Regjistrin Tregtar.

NENI 3
Selia

3.1 Shogeria ka seline e saj ne adresen: Njesia Nr 2, Rruga e Elbasanit, Pallati Teuta, nr 10, prapa
Shkolles se Mesme Asim Vokshi Tirané, Shqiperi.




32 Shoqena mund té hape ose t& mbyllé degg, filiale dhe / ose Zy'r,a perfaqesml brénda Shqipérise
dhe/ose jashté vendit, osc té krijojé shoqéri t€ tjera me Partmere apg Alismnare pjesémarrés,
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NENI 4
Kohezgjatja

4.1 Kohézgjatja e veprimtarisé sé Shoqéris€ &shté e pakufizuar dhe fillon me regjistrimin e Shoqerisé
né Regjistrin Tregtar. Ortakét ¢ Shoqeris€é mund t€ vendosin té kufizojné kohézgjatien e aktivitetit
me njé vendim t€ Asamblesé sé Pérgjithshme.

TITULLI IT
OBJEKTI

NENI §
Objekti

5.1 Objekti kryesor i Shogerise do té pérfshijé, por nuk do t& kufizohet vetém né veprimtarité e
méposhtme:

1. Projektimin ¢ Sistemin e monitorimit t¢ analizuesve t€ ujérave té zcza dhe té€ ujit té pijshém, pér
impiantet ¢ trajtimit té ujérave té pijshém dhe té ndotur, t€ kompletuar me pajisjet dhe shérbimet
pérkatése sipas Specifikimeve Teknike.

2. Projektimin ¢ té sistemeve t€ analizuesve té procesit t& ploté pér industrité e rafinerisé, nafiés,
gazit, energjisé dhe petrokimike

3. Blerje, transport dhe shitje te sistemeve teknollogjike, analizatoreve si dhe paisjeve ndihmese ner
impiantet e trajtimit te ujrave te pijshem, t¢ ndotur si dhe analizatoreve t& procesit té ploté pér
industrité e rafinerisé, naftés, gazit, energjisé dhe petrokimike -

4. Montim analizatoresh, paisjesh dhe sistemesh teknollogjike per per impiantet e trajtimit te ujrave
te pijshem, te ndotur si dhe analizatoreve t& procesit té ploté pér industrité e rafinerisé, naftés, gazit,
energjis€¢ dhe petrokimike

5. Mirmabijte te sistemeve teknollogjike, analizatoresh dhe paisjeve te tyre.

6. Trainim personcli per administrimin, mirembajtjen dhe sherbimin e analizatoreve, paisjeve dhe
sistemeve teknollogjike.

7.Per me teper Shoqeria mund te kryeje cdo aktivitet tjeter i cili nuk eshte i ndaluar nga ligji ne fuqi,
qe sjell perfitime dhe eshte ne interes te Shogerise.

8.Shogeria mund te kryeje edhe aktivitete te tjera shtese, me gellim permbushjen e veprimtarise te
saj kryesore ne perputhje me legjisiacionin shqiptar ne fuqi.

9.Cdo aktivitet tjeter tregtar ge lidhet ne menyre te drejteperdrejte ose terthorazi me objektin e
veprimtarise dhe ge eshte ne perputhje me legjislacionin ne fuq.

TITULLI III
KAPITALI I SHOQERISE - TRANSFERIMI § KUOTAVE- ZMADHIMI 1 KAPITALIT .

Neni 6
Kapitali i Shogerise

6.1 Kapitali i shoqgerisé éshté né vlerén 10’000 LEK (dhjetemijé leké) i ndare né 2 (dy) kuota.
Kapitali i shoqerise eshte paguar plotesisht nga ortaku themelues si mé posht¢ vijon:
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a) Daniel-Radu POPESCU, n HF: _ '.;"s:)l 1 (nje) kuote, qé perfaqeson 50 % té kapitalit i€ shoqérisé,
me njé vleré prej 5’000 Lek (pctsmyjéiké ¢),

b) Lajdon HANI nénshkrues i-¥ | nﬁ Y kuote, q& perfageson 50 % té kapitalit té shoqérisé, me njé
vleré prej 5’000 Lek (pesemiyé 1eké;

6.2 Kontributi i ortakut themelues mund te jete ne para osc ne natyre (pasuri te luajtshme/te
paluajtshme apo te drejta)

6.3 Pergjegjesia ¢ Ortakut Themelues ndaj paléve té treta pér detyrimet e marra pérsipér nga

kompania éshté ¢ kufizuar sipas pjesémarrjes s€ tij né kapitalin e shoqérisé.

Neni 7
Transferimi i kuotave

7.1 Transferimi i1 kuotave t€ shogénsé ndaj paléve t€ treta i nénshtrohet sé& drejtés sé parablerjes né
favor té ortakéve té tjeré t& cilét mund ta ushtrojne kété t€ drejté sipas kushteve té percaktuara né
nenin 7.2 deri n€ nenin 7.6 mé poshté.

7.2 Ne rast se njé ortak “Ofruesi” kérkon t& shesé dhe/ose té transferoje disa ose té gjitha kuotat e tij,
Ortaket e mbetur do té kené té drejtén e parablerjes né lidhje me kuoten gé ofrohen pér transferim
(“Kuota € ofruar’’), sipas kushteve té méposhtme:

(a) Oftuesi do tu dergojé fillimisht ortakéve té€ mbetur njé njoftim me shkrim 1 cili pércakton
pérgindjen e kuotés sé ofruar, cmimin dhe kushtet e tjera té transferimit, duke ftuar sé pari Ortakét ¢
mbetur té blejné aksionet e ofruara;

(b) Ortaket mbetur do té kené t¢ drejtén té blejné kuotat e ofruara pérpjestimisht dhe sipas kushteve
te ofertés, duke i dérguar njé njoftim me shkrim ofruesit brenda nje afati prej tridhjeté (30) ditésh pas
martjes sé njoftimit t& Ofruesit. :

7.3 Ne rast se mé shumé se nj¢ prej Ortakéve t€ mbetur déshirojné t& blejné kuotén ¢ ofruar, sccili
prej ketyre ortakéve té mbetur do té keté t€ drejtén. té blejé kuotén ¢ ofruar pérpjestimisht sipas
pérgindjeve q& zoterojné né Shoqéri, duke i derguar njé njoftim me shkrim ofruesit brénda njé
periudhe prej tridhjeté (30) ditésh nga marrja e njoftimit sipas sé cilit sceili prej tyre déshiron 1€ blcje
kuoten ¢ ofruar.

7.4 Ne rast se asnje nga ortaket ¢ mbetur nuk deshiron te bleje kuoten e ofruar dhe/ose kane refuzuar
tc blejne kuoten e ofruar dhe/ose nuk jane pergjigjur brenda tridhjetc diteve nga marrja e ketij
njoftimi, Ofruesi do te kete te drejten ti transferoje Kuotat e ofruara nje pale te trete me te njetin
cmim qe 1 eshte ofruar ortakeve te mbetur (sipas kushteve te ofertes fillestare), Nese ky kusht nuk
eshte permbushur, Marreveshja per Shitjen e Kuotave me palet e treta do te jetc e pavlefshme.

7.5 Ne rast se ndonje ose te gjithe ortaket e shoqerise blen/blejne kuotat e ofruara sipas kushteve te
ofertes, sic percaktohet me siper, ky transferim do te kryhet sipas kushteve te ofertes.

7.6 Kushtet e parashikuara me siper nuk do te zbatohen ne rast transferimi te kuotave nga nje ortak
tek nje shoqeri e cila ndodhet nen kontrollin e ketij ortaku ose ne rast transferimi nga nje ortak tek
nje pasardhes ose pasardhes 1 drejperdrejte i tij ose tek bashkeshorti.

7.7 Dispozitat € neneve 7.1- 7.6, nuk do te zbatohen ne rast transferimi te bere ne favor tc nje ose
disa ortakeve te tjere. Megjithate, ne kete rast transferimi duhet ti komunikohet fillimight te gjithe
ortakeve. Te gjitha njoftimet sipas ketij neni duhet ti dergohen edhe Shogerise.

Neni 8
Rritja e Kapitalit

8.1 Asambleja ¢ Pergjithshme mund te rrise kapitalin e shogerise, ne perputhje me kuorumin e
percaktuar ne nenin 12 te ketij Akt Themelimi dhe Statuti.

8.2 Ne rast te njc rritje te Kkapitalit, ortaket kane te drejte te nenshkrimit te kuotave nepermjet
kontributit ne natyre ose ne te holla, ne proporcion me pergindjen ge gezojne ne kapitali e shoqgerise.
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8.3 Nese ndonje nga ortaket refuzoje te drejten nenshkrimit, kapltali“mund te nenshkruhet nga ortaket

¢ tjcter. Ne kete rast, ortaket ¢ t_]ere mund te ushtroje te clreJten e»tyre per nenshkrimin e kapitalit ne

proporcion me pergindjen ge gezojne ne kapitalin e shogerise. ™~ .* *
L

Neni 9
Zvogelimi i Kapitalit

9.1 Asambleja e pergjithshme mund te zvogelojc kapitalin e shoqerise, ne perputhje me kuorumin e
percaktuar ne nenin 12 te ketij Akt Themelimi dhe Statuti. Ne ¢do rast, kapitali nuk mund te
reduktohet nen vieren minimale te percaktuar me ligj.
9.2 Ortaket perballen me uljen e kapitalit te shogerise ne proporcion me kuotat ¢ zoteruara nga secili
prej tyre ne kompani.
Neni 10
Certifikata e pjesemarrjes

10.1 Secili nga ortaket gezon te drejten nje certifikate ne lidhje me perqindjen ne pjesen qe gezon ne
kapitalin e shogerise. Shogeria nuk eshte e detyruar te leshoje me shume se nje certifikate per kuotat
¢ mbajtura se bashku nga disa Ortake dhe shperndarja e certifikates per perfaqesuesit e perbashket e
anctareve do te konsiderohet ¢ dhene ne interes te te gjithe ortakeve, ne perputhje me dispozitat e
ligjit.

. TITULLIIV
ORGANET E SHOQERISE
Neni 11
Organet e Shogerise
11.1 Organet e Shogerise jane:
1) Asambleja e Pergjithshme;
2} Administratori
ASAMBLEJA E PERGJITHSHME
Asambleja e Pergjithshme
11.1 Asambleja e Pergjithshme eshte organi vendimmarres i Shogerise dhe perbehet nga te gjithe
Ortaket e Shoqgerise.
11.2 Cdo Ortak ka te drejte te marre pjese ne Asamblene e Pergjithshme per te shprehur mendimin e
tij dhe te votoje ne baze te kuotave qe zoteron.
11.3 Ortaku mund te perfagesohet nga nje person tjeter, jo domosdoshmerisht Ortak/e, me ane te nje
Prokure te Posacme. Ne ¢do rast, kjo Prokure e Posacme mund te jepet vetem per nje Mbledhje te
caktnar t¢ Asamblese se Pergjithshme, dhe do te jete ¢ viefshme edhe per mbledhjet pasardhese me
te njejtin rend dite. Administratoret mund te perfagesojne Ortakun ne mbledhjet ¢ Asamblese se
Pergjithshme.
11.4 Asambleja e Pergjithshme mund te mblidhet ne nje vend te ndryshem nga selia ¢ Shogerise, ne
Republiken e Shqiperise ose jashte vendit.
11.5 Asambleja ¢ Pergjithshme thirret nga Administratori, sipas nevojave dhe interesave te Shoqerise
ose nese kerkohet nga legjisiacioni ne fuqi. Asambleja e Pergjithshme mund te thirret edhe nga cdo
Ortak qe zoteron te pakten 10% (dhjete per qind) te pjeses se kapitalit. Ne ¢do rast, Asambleja e
Pergjithshme mblidhet te pakten nje here ne vit, gjaté muajit Maj, ne menyre qe te diskutoje, te
shqyrtoje dhe te miratoje bilancin vjetor te vitit te kaluar fiskal. Mbledhja ¢ pare ¢ Asamblese se
Pergjithshme, do te mbahet brenda tre muajve nga dita e regjistrimit te shogerise ne regjistrin tregtar
per te diskutuar planin e biznesit dhe ceshtje te tjera.
11.6 Njoftimi per mbledhjen e Asamblese se Pergjithshme do te behet me leter rekomande me
njoftim marrjeje, dhe do te dergohet ne adresat e Ortakeve te shogerise te regjistruara ne Regjistrin e
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Ortakeve, ose me poste elektronike né.gﬁresat e Ortakeve, ose me poste tek Ortaket se paku 21 -
(njezet e nje) dite perpara dates sg:mb_lé,d_ﬁjes se Asamblese se Pergjithshme.
11.7 Njoftimi duhet te permbajé irifofingcion mbi ceshtjet qe do te diskutohen ne rendin e dites dhe
mbi te cilat do te merret vendirh,.véndin, oren dhe daten e thirrjes se pare dhe te dyte, si edhe
procedurat ¢ detajuara te pjesemarrjes dhe te votimit, informacion mbi vendin dhe menyra e marrjes
se dokumentacionit dhe projekt vendimeve te asamblese si edhe elementet e tjera te percaktuar nga
legjislacioni ne fuqi.
11.8 Asambleja e Pergjithshme do te konsiderohet e mbledhur mregullisht edhe nese nuk ka ndjekur
te gjitha formalitetet e thirrjes, nese te gjithe Ortaket qe perfagesojne pjesen e tere kapitalit te
shoqerise jane te pranishem ne mbledhje apo te perfagesuar nga nje perfagesues me prokure te
posacme, dhe shprchen dakort per te zhvilluar mbledhjen ¢ asamblese pavaresisht parregullsive ne
thirrjen e saj.
11.9 Asambleja ¢ Pergjithshme mund te mbahet edhe me pjesemarrjen ¢ njerezve ne vende te
ndryshme, dhe mund te mbahet permes telekonferences apo videokonferences, ose mjete te tjera te
ngjashme elektronike, me kusht qe te gjithe pjesemarresit te mund te identifikohen dhe t'i jepet
mundesia per te marre pjese ne diskutimet dhe per te marre pjese ne to.
11.10 Asambleja e Pergjithshme kryesohet nga Kryetari i cili emerohet nga radhet ¢ Ortakeve te
pranishem ose te perfagesuar ne mbledhje. Nese prezenca e nje noteri publik nuk eshte e nevojshme,
Asamblcja ¢ Pergjithshme do te emeroje nje sekretar, i cili nuk duhet te jete domosdoshmerisht nje
nga Ortaket.
11.11 Kryetari i Mbledhjes ka kompetenca te plota per te kontrolluar prokurat e posacme dhe
rregullsine e tyre, te drejten e Ortakeve dhe perfagesuesve te tyre per te marre pjese ne Asamblenc ¢
Pergjithshme, si dhe per te percaktuar nese Mbledhja eshte thirrur mregullisht dhe nese kuorumi i
nevojshem per marrjen e Vendimeve te vlefshnte eshte arritur. Kryetari ka gjithashtu te dreiten per te
drejtuar diskutimet dhe per te percaktuar metodat dhe procedurat ¢ votimit.
11.12 Ne rast se¢ Shogeria ka vetem nje Ortak qe ka fituar Kuotat ¢ Ortakeve te tjere me ane te nje
procesi ligjor dhe zoteron tere Kapitalin e shogerise, vendimet e Ortakut te vetem do te regjistrohen
ne regjistrin ¢ vendimeve, te dhenat e te cilit nuk mund te ndryshohen ose fshihen.

NENI 12
Kuorumi dhe Kompetencat ¢ Asamblese se Pergjithshme

12.1 Ne rast vendimesh te zakonshme, Asambleja e Pergythshme mund te marre vendime te
vlefshme vetemn nese jane te pranishem ortaket e shogerise qe zoterojne me shume se 50%
{pesedhjete perqind) te Kuotave me te drejte vote. Nese Asambleja e Pergjithshme nuk mund te
mblidhet per shkak te mungeses se kuorumit ne thirrjen e pare, asambleja mund te mblidhet perseri
me te njejtin rend dite brenda dhe jo me vone sc 30(tridhjete} dite pas thirjes se pare. Vendimet e
zakonshme merren me voten pro te shumices se ortakeve te pranishem apo te perfagesuar.

12.2 Asambleja e Pergjithshme mund te marre vendime te zakonshme mbi ceshtjet e meposhtme :

(a) percaktimin e politikave tregtare;

(b) emerimin dhe shkarkimin e Administratorit;

(¢) emerimin dhe shkarkimin e eksperteve kontabel te autorizuar dhe likuiduesve;

{d) miratimin e shperblimeve per personat ¢ permendur ne paragrafet (b) dhe (¢); .

(e) miratimin e pasqyrave financiare vjetore dhe te raporteve te ecurise se veprimtarise;

(f) monitormin dhe mbikqgyrjen e zbatimit te politikave tregtare nga Administratori;

(g) perfagesimin ¢ Shoqerise ne gjykate dhe ne proceset gjyqesore ndaj Administratorit;

(h) cdo ceshtje tjeter te percaktuar nga ligi apo statuti.

12.3 Ne rast vendimesh te jashtezakonshme, Asambleja e Pergjithshme mund te marre vendime te
vlefshme vetem nese jane te pranishem ortaket qe zoterojne me shumec s¢ 50% (pesedhjete perqind)
te kuotave me te drejte vote. Nese Asambleja e Pergjithshme nuk mund te mblidhet per shkak te
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mungeses s€ kuorumit ne thirrjen ¢ pare, asambleja mund te"'iﬁblidhet perseri me te njejtin rend dite
brenda dhe jo me vone se 30(tridhjete) dite pas thirrjes sg pare. Vendlmet ¢ jashtezakonshme merren
me voten pro te te pakten % ( tre te katertat) e ortakeve te zfmshem apo te perfagesuar.
12.4 Asambleja e¢ Pergjithshme mund te marre vendime “te- ~jashtezakonshme mbi ceshtjet e
meposhtme:
{a) ndryshimi apo plotesimi i Statutit te Shoqerise;
{b) zmadhimi apo zvogelimi i kapitalit
{¢) shperndarjen ¢ fitimeve vjetore nepermjet dividenteve dhe akordimin ¢ aksioneve ne vend te
dividenteve;
{d) riorganizimin, shperndarjen, transformimin, bashkimin, shkrirjen, ndarjen, likujdimin apo
prishjen e shogerise si edhe riorganizimin e shogerise ne nje forme tjeter;
(e) ndermarrjen ¢ cdo veprimi i cili pitet ne menyre te arsyeshme se do te coje ne likujdimin e
shoqerise;
(H) hapjen ¢ nje dege, blerjen apo shitjen e nje dege me ose pa emer;
(g) marrjen persiper te cdo detyrimi me nje vlere me te larte se 5% (pese perqind) te aktiveve totale
te shoqerise sic rezulton nga pasqyrat e fundit financiare te audituara.

NENI 13
Administratori

13.1 Asambleja e Pergjithshme do te caktoje nje (1) personi fizik si Administrator te shogerise, i cili
mund te jete ortak ose jo dhe qc do te jete pergjegjes per ceshtjet e perditshme te Shoqgerise sipas
kufizimeve te parashikuara nga ligji ne fuqi dhe me kete Statut.

Administratori ushtron keto detyra:

(a) menaxhon shogerine duke zbatuar politikat su; pcrcaktohet nga Asambleja ¢ Pergjithshme;

(b) sigurohet ge te mbahen librat dhe dokumentet e nevojshme kontabel;

(¢) Mban dhe nenshkruan bilancin vjetor, bilancin e konsoliduar dhe raportin e ecurise dhe ja paraget
ate Asamblese se Pergjithshme per miratim se bashku me propozimet per shperndarjen e fitimeve;
(d) krijon nje sistem paralajmerimi te hershem ne lidhje me zhvillimet ge kercenojne ekzistencen e
shogerise;

(e) paraget te dhenat ¢ shogerise per tu regjistruar ne Qendren Kombetare te Biznesit, sipas rastit;

(f) raporton perpara Asamblese se Pergjithshme ne lidhje me zbatimin e politikave tregtare dhe per
realizimin e veprimeve me rendesi te vegante per punen € Shoqgerise;

(g) cdo detyre tjeter si¢ percaktohet me ligj ose Statut.

13.2 Administratori emerohet per nje periudhe deri ne 5 (pese) vite dhe me te drejte rizgjedhjeje. Ky
emerim prodhon efekte ligjore ne daten e regjistrimit ne Qendren Kombetare te Biznesit.

13.3 Shoqeria merr angazhime me nenshkrimin e vetem te administratorit, sipas kufizimeve te
parashikuara nga ligji ne fuqi dhe ne kete Statut dhe Akt Therelimi.

13.4 Administratori 1 shoqerise ka te drejten dhe detyrimin per te perfagesuar Shogerine ne
marredheniet me te tretet.

13.5 Asambleja e Pergjithshme emeron si Administrator te shogerise, Lajdon HANI, atésia Alfons,
ameésia Amnila, shtetas Shqipetar, lindur né Durres, ne 29.11.1993 dhe banues né Tirane, me adresé
Njesia Nr 2, Rruga e Elbasanit, Pallati Teuta, nr 10, prapa Shkolles se Mesme Asim Vokshi Tirang,
giendja civile “beqar”, madhor, me zotési té ploté juridike pér t&€ vepruar, mbajtes i dokumentit te
identifikimit ID Nr.036105084 dhe Nr personal J31129057A leshuar nga shteti Shqipetar ne date
16.06.2020 dhe date skadimi 15.06.2030, per nje afat 5 (pese) vjecar me te drejte rizgjedhje.

TITULLIV
VIT1 FINANCIAR, DIVIDENTI
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14.1 Viti financiar fillon me 1 Janar dhe’; faron me 31 Dhjetor te ¢do viti,
14.2 Perjashtimisht viti i pare financiar fillon ne daten e regjistrimit ne QKB (Qendra Kombetare ¢
Biznesit) dhe perfundon me 31 Dhjetor te atij viti.

NENI 15
Dividentet dhe Kapitalizimi i Fitimeve

15.1 Permes vendimit te asamblese se pergjithshme shoqgeria shperndan dividentin ne perputhje me te
drejtat perkatese te ortakeve, nese:

a) aktivet e shogerise mbulojne teresisht detyrimin e saj;

b) shoqgeria ka aktive likuide te mjaftueshme per te paguar detyrimet qe duhet te jene te pagueshme
brenda 12 muajsh.

15.2 Kapitalizimi i Fitimeve.Me vendim te Asamblese se Pergjithshme dhe ne lidhje me parimet e
percaktuara ne nenin 14, te Ligjit 9901, date 14.04.2008 i ndryshuar, Ligj nr. 129/2014,
administratori mund te vendose per te kapitalizuar fitimet.

TITULLI VI
SHPERBERJA-NDARJA-BASHKIMI- LIKUIDIMI

NENI 16
Prishja-Ndzrja-Bashkimi

16.1 Shogeria mund te prishet per shkaqget e parashikuara me ligj. Ne rast te: prishjes, Asambleja e
Zakonshme e Ortakeve emeron nje ose me shume likuidatore duke u percaktuar kompetencat
reciproke.
16.2 Shogeria gjithashtu mund te ndahet ose te bashkohet me ane te nje vendimi te asamblese se
jashtezakonshme te ortakeve.

NENI 17

Likuidimi

17.1 Ne rast te prishjes shogeria mund te likuidohet.

17.2 Per te administruar kete procedure, Asambleja e Zakonshme e Ortakeve emeron nje ose me
shume likuidatore i cili do te hartoje raportin perfundimtar mbi aktivet dhe pasivet e shoqerise, si dhe
procedurat dhe kohen e duhur per likuidim.

17.3 Ne fund te procedurave te likuidimit, Asambleja e Zakonshme e Ortakeve do te vendose ne
lidhje me bilancin perfundimtar, punen e bere nga likuiduesi dhe te perfundoje procesin e liknidimit.
17.4 Me likujdimin ¢ kreditoreve likuiduesit gjithashtu do te shperndajne aktivet ¢ mbetura te
Ortakeve ne proporcion me pergindjen ge ata disponojne.

TITULLI VII
TE NDRYSHME

NENI 18
Gjuha dhe Zgjidhja e Mosmarreveshjeve

(Cdo mosmarreveshje ose mosmarreveshjet ndermjet ortakeve ose ne mes tyre ne Shoqeri fillimisht
do te zgjidhet ne menyre te brendshme dhe miqgesisht. Nese, nje zgjidhje miqesore nuk mund te

/
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arrihet brenda 60 ditesh, g:eshtja do t'i referchet Gjykatave te Tl}aﬁes me nje proces te n‘egullt qe do
te zhvillohet ne Tirane, Shqiperi (me pérkthycs t¢ licensuar té gjuhés angleze).

DISPOZITAT PERFUNDIMTARE

Akti i Themelimit dhe Statuti i Shoqgérisé me Pergjegjesi te Kufizuar E.S.T.A. sh.p.k, né prezencé t&
ortakeve té shoqéris€, bazuar né vullnetin ¢ lir¢ ¢ t& ploté t& tyre, si dhe n€ pérputhje me parashikimet
¢ legjislacionit né fuqi pér shoqérité tregtare, nénshkruhet Akti i Themelimit dhe Statuti i Shogérisé
me Pergjegjesi te Kufizuar E.S.T.A. sh.p.k me adrese Njesia Nr 2, Rruga e Elbasanit, Pallati
Teuta, nr 10, prapa Shkolles se Mesme Asim Vokshi Tirané, Shqiperi dhe Administrator z.
Lajdon HANI

Akti 1 Themelimit dhe Statuti 1 Shogérisé me Pergjegjesi te Kufizuar E.S.T.A. sh.p.k, u hartua ne
gjuhen shqgipe dhe angleze, né 3 (tri) kopje origjinale me fuqi té€ nj&jté juridike i pérbéré nga 8 (teté)
fage.

ORTAKET THEMELUES

DAN IEL—RADU IEPESCU LAJDON HANI

Fq. 8
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DEED OF INCORPORA’T]SON AND ARTICLES OF ASSOCIATION
OF THE LIMITED LIABILITY COMPANY

E, S}zﬁ\ SH.P.K

Today, on 04/07/2023 (two thousand and twenty-three), the following parties are personally present:

\\

THE FOUNDERS:

Daniel-Radu POPESCU, father’s name Iulian, mother’s name Elvira, Romanian citizen, born in Jud.
GJ, Com. Saulesti on 10.05.1959 and resident in Bucharest, with address Mun. Bucuresti Sec.5, Str.
Dr. Mihai Ciuca, No. 17, marital status "divorced", with full legal capacity to act, holder of the
identification document ID Series RK, 086817 issued by the Romanian government on 13.03.2018
and expiring on 10.05.2078.

Lajdon HANI, father’s name Alfons, mother’s name Anila, Albanian citizen, born in Durres on
29.11.1993 and resident in Tirana, at the street address Unit No. 2, Rr. Elbasanit, Pallati Teuta Nr. 10,
behind the Asim Vokshi high school, marital status “single”, adult, with full legal capacity to act,
holder of the identification document No. 036105084 and perscnal ID no. J31129057A issued by the
Albanian Government on 16.06.2020 and expiring on 15.06.2030.

The parties seek to establish a limited liability company based on Law no. 9901, dated 14.04.2008
"On merchants and commercial companies” as follows:

TITLE 1
COMPANY NAME - LEGAL REGIME - HEADQUARTERS - DURATION

ARTICLE 1
Company Name

1.1 The Company E.S.T.A. (Eco Systems Technologies Albania), hereinafter referred to as the
"Company", has been established in accordance with the Albanian legislation.
1.2 The company has its own official logo and stamp.

ARTICLE 2
Legal Regime of the Company

2.1 ES.T.A. (Eco Systems Technologies Albania) is a Limited Liability Company.

2.2 Its activity is organized according to the provisions of the Deed of Incorporation, the Articles of
Association and the legal provisions on trade and civil legislation in force in the Republic of Albania.
2.3 By decision of the General Assembly, the Company may change its legal regime, in accordance
with the legal provisions in force and the provisions of its Articles of Association.

2.4 The company acquires legal personality from the date of its registration in the Commercial
Register.

ARTICLE 3
HEADQUARTERS

3.1 The company has its headquarters at the address: Unit No. 2, Rr. Elbasanit, Pallati Teuta Nr. 10, --
behind the Asim Vokshi high school, Tirana, Albania.
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3.2 The Company may open or close branches, §ub51dlanes and/or representative offices within
Albania and/or abroad, or create other companies with ,pammpatm g Partners or Sharcholders.
N
ARTICLE 4™~
Duration

"_

4.1 The duration of the Company's activity is unlimited and begins with the registration of the
Company in the Commercial Register. The partner/s of the Society may decide to limit the duration of
the activity by a decision of the General Assembly.

TITLE 11
SCOPE

ARTICLE 5
Scope

5.1 The main scope of the Company will include, but will not be limited to the following activities:
1. The design of the monitoring system of wastewater and drinking water analyzers, for drinking and
polluted water treatment plants, complete with the relevant equipment and services according to the
Technical Specifications.
2. Design of complete process analyzer systems for the refinery, oil, gas, energy and petrochemical
industries
3. Purchase, transport and sale of technological systems, analyzers as well as auxiliary equipment for
drinking and polluted water treatment plants, as well as complete process analyzers for the refinery,
oil, gas, energy and petrochemical industries

_ 4. Assembly of analyzers, equipment and technological systems for drinking and poliuted water
treatment plants as well as complete process amalyzers for the refinery, oil, gas, energy and
petrochemical industries
5. Maintenance of technological systems, analyzers and their equipment.
6. Personnel training for the administration, maintenance and service of analyzers, equipment and
technological systems.

7. Furthermore, the Company may carry out any other activity which is not prohibited by the law in
force, brings benefits and is in the interest of the Company.

8. The company may also carry out other additional activities, with the aim of complementing its main
activity in accordance with the Albanian legislation in force.

9. Any other commercial activity that is directly or indirectly related to the business scope and that is
in accordance with the legislation in force.

TITLE 11T
SHARE CAPITAL - TRANSFER OF QUOTAS - CAPITAL INCREASE

Article 6
Share capital

6.1 The share capital amounts to 10,000 LEK (ten thousand ALL) divided into 2 (two) quotas.

The share capital has been fully paid by the founding partner as follows:

a) Daniel-Radu POPESCU, signatory of 1 (one) quota, representing 50% of the company's capital,
with a value of 5,000 ALL {five thousand ALL)

et z>
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of 5,000 ALL (ﬁve thousand ALL), B
6.2 The contribution of the founding partner pa.rp ¢
rights) A
6.3 The respon31b111ty of the Foundmg F fier towards third parties for the obligations assumed by the
company is limited according to his participation in the share capital.

Article 7
Transfer of quotas

7.1 The transfer of the quotas of the company to third parties is subject to the right of pre-emption in
favor of other partners who can exercise this right according to the conditions defined in article 7.2 to
article 7.6 below.

7.2 In the event that a partner, the "Bidder” seeks to sell and/or transfer some or all of his quotas, the
remaining Partners will have the right of pre-emption in relation to the quota offered for transfer ("Bid
Quota"), under the following conditions:

{(a) The Bidder will first send to the remaining partners a written notice which determines the
percentage of the bid quota, the price and other terms of the transfer, inviting the remaining Partners
to purchase the bid shares;

(b) The remaining partners shall have the right to purchase the quotas bid proportionately and
according to the terms of the bid, by sending a written notice to the bidder within a period of thirty
(30) days after receiving the bidder's notice.

7.3 In the event that more than one of the remaining Partners wishes to purchase the bid quota, each
of these remaining partners will have the right to purchase the bid quota proportionally according to
the percentages they own in the Company, by sending the bidder a written notification within a period
of thirty (30} days from the receipt of the notice according to which each of them wishes to purchase .
the bid quota.

7.4 In the event that none of the remaining partners wishes to purchase the bid quota and/or have
refused to purchase the bid quota and/or have not responded within thirty days of receiving this
notification, the Bidder will have the right to transfer the Quotas bid to a third party at the same price
that they were bid to the remaining partners (according to the terms of the initial bid). If this condition
is not fulfilled, the Agreement for the Sale of Quotas with third parties will be invalid.

7.5 In the event that any or all of the partners of the company purchases/purchase the quotas bid
according to the terms of the bid, as defined above, this transfer will be carried out according to the
terms of the bid.

7.6 The conditions provided above will not apply in case of transfer of quotas from a partner to a
company which is under the control of this partner or in case of transfer from a partner to a successor
or direct successor or to the spouse.

7.7 The provisions of articles 7.1-7.6 will not apply in case of transfer made in favor of one or several
other partners. However, in this case the transfer must first be communicated to all partners. All
notifications under this article must also be sent to the Company.

Article 8
Capital Increase

8.1 The General Assembly can increase the capital of the company, in accordance with the quorum
defined in Article 12 of this Deed of Incorporation and Articles of Association.

8.2 In case of a capital increase, the partners have the right to sign quotas through a contribution in
kind or in cash, in proportion to the percentage they enjoy in the share capital.

%
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~ 8.3 If one of the partners refuses the right to;sign, the capital can be signed by the other partners. In
this case, the other partners can exercise then\" rlghtto sign the capital in proportion to the percentage
they enjoy in the share capital. \ ek
.f - (v T
Article9%.

Capital decrease

9.1 The general assembly can reduce the capital of the company, in accordance with the quorum
defined in Article 12 of this Deed of Incorporation and Articles of Association. In any case, the capital
cannot be reduced below the minimum value determined by law.

9.2 The partners face the decrease of the share capital in proportion to the quotas each of them owns
in the company.

Article 10
Certificate of participation

10.1 Each of the partners is entitled to hold a certificate regarding the percentage of the share they have
in the share capital. The company is not obliged to issue more than one certificate for quotas held
together by several partners, and the distribution of the certificate to the joint representatives of the
members will be considered given in the interest of all partners, in accordance with the provisions of
the law.
TITLE IV
BODIES OF THE COMPANY

Article 11
e - The bodies of the Company

11.1 The bodies of the Company are:

1) The General Assembly;

2) The Administrator / s.

THE GENERAL ASSEMBLY

The general Assembly

11.1 The General Assembly is the decision-making body of the Company and consists of all the
Shareholders of the Company.

11.2 Each Shareholder has the right to participate in the General Assembly to express his opinion and
vote based on the quotas he owns.

11.3 The Shareholder may be represented by another person, not necessarily a Shareholder, through a
Special Power of Attorney. In any case, this Special Power of Attorney can only be given for a specific
Meeting of the General Assembly and it will be valid for subsequent meetings with the same agenda.
Administrators can represent the Shareholder in the meetings of the General Assembly

11.4 The General Assembly can be convened in a place other than the headquarters of the Company,
in the Republic of Albania or abroad.

11.5 The General Assembly is convened by the Administrator, accordmg to the needs and interests of
the Company or if required by the legislation in force. The General Assembly can also be convened
by any Shareholder who owns at least 10% (ten percent) of the capital share. In any case, the General
Assembly meets at least once a year, during the month of May) in order to discuss, examine and
approve the annual balance of the previous fiscal year. The first meeting of the General Assembly will
be held within three months from the day of the company’s registration in the commercial register to

discuss the business plan and other issues. @
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11.6 The notification for the meeting of the Gmerél"’AéE;‘&mhly will be made by registered mail with. .
acknowledgment of receipt, and will be sent to»t}ie dddtesses of the Shareholders of the company
registered in the Register of Shareholders, or by eiet:tron mail to the addresses of the Shareholders,
or by mail to the Shareholders at least 21 (twenty“ubne:) d s before the date of the General Assembly
meeting. .
11.7 The notification must contain 1nform§ﬁon—9&3h/ € issues that will be discussed on the agenda and
on which a decision will be made, the place, time and date of the first and second summon, as well as
detailed participation and voting procedures, information on the place and method of obtaining the
documentation and draft decisions of the assembly as well as other elements determined by the
legislation in force.
11.8 The General Assembly will be considered regularly convened even if it has not followed all the
formalities of the summon, if all the Shareholders representing the entire share of the capital are present
at the meeting or represented by a representative with a special power of attorney, and express their
agreement to hold the meeting of the assembly regardless of the irregularities in its summoning.
11.9 The General Assembly can also be held with the participation of people in different places, and
it can be held through teleconference or video conference, or other similar electronic means, provided
that all participants can be identified and given the opportunity to participate in the discussions and
partake in them.
11.10 The General Assembly is chaired by the Chairman who is appointed from among the
Shareholders present or represented at the meeting. If the presence of a public notary is not necessary,
the General Assembly will appoint a secretary, who does not necessarily have to be one of the
Shareholders.
11.11 The Chairman of the Meeting has full powers to check the special powers of attorney and their
regularity, the right of the Shareholders and their representatives to participate in the General
Assembly, as well as to determine if the Meeting has been convened regularly and if the quorum
necessary for making valid decisions has been achieved. The Chairman also has the right to direct the
discussions and to determine the voting methods and procedures.
11.12 In the event that the Company has only one Sharcholder who has acquired the Quotas of the
other Shareholders through a legal procedure and owns the entire share capital, the decisions of the
sole Shareholder will be recorded in the register of decisions, the data of which cannot be changed or
deleted.

ARTICLE 12
Quorum and Powers of the General Assembly

12.1 In the case of ordinary decisions, the General Assembly can make valid decisions only if the
shareholders of the company who own more than 50% (fifty percent) of Quotas with voting rights are
present. If the General Assembly cannot convene due to the lack of quorum in the first summon, the
assembly can convene again with the same agenda within and no later than 30 (thirty) days after the
first summon. Ordinary decisions are made by the majority vote of the sharcholders present or
represented.

12.2 The General Assembly can take ordinary dec151ons on the following issues:

(a) determine commercial policies;

(b) appoint and dismiss the Administrator;

(¢) appoint and dismiss authorized accounting experts and liquidators;

(d) approve the rewards for the persons mentioned in paragraphs (b) and (c);

(e) approve the annual financial statements and activity progress reports;

(f) monitor and supervise the implementation of commercial policies by the Administrator;

(g) represent the Company in court and in legal proceedings against the Administrator;
(h) any other issue determined by law or the articles of association.. /




12.3 In case of extraordinary decisions, the General Assembly cﬁh make valid decisions only if the
shareholders holding more than 50% (fifty percent) of the, quotas mth voting rights are present. If the
General Assembly cannot be convened due to the lack of" quorutndn the first summon, the assembly
can be convened again with the same agenda within and no{4ter than 30 (thirty) days after the first
summon. Extraordinary decisions are taken with a vote in favor of at least 3/4 (three-fourths) of the
shareholders present or represented.

12.4 The General Assembly can take extraordinary decisions on the following issues:

(a) change or supplement the Company's Articles of Association;

(b) capital increase or decrease

(c) distribution of annual profits through dividends and allocation of shares instead of dividends;

(d) reorganization, distribution, transformation, merging, fusion, division, liquidation or dissolution of
the company, as well as the reorganization of the company in another form;

(e) undertake any action which is reasonably believed to lead to the liquidation of the company;

(f) open a branch, buy or sell a branch with or without a name;

(g) take any liability with a value higher than 5% (five percent) of the company's total assets as it
results from the last audited financial statements.

ARTICLE 13
The administratoy

13.1 The General Assembly will appoint one (1) natural person as Administrator of the company, who
may or may not be a shareholder and who will be responsible for the daily affairs of the Company
according to the limitaticns provided by the law in force and this Axticles of Association.

The administrator exercises these duties:

(a) manages the company by implementing policies as determined by the General Assembly,

(b) ensures that the necessary accounting books and documents are kept; -

(¢) keeps and signs the annual balance sheet, the consolidated balance sheet and the progress report
and presents it to the General Assembly for approval together with the proposals for the distribution
of profits;

(d) creates an early warning system regarding developments that threaten the existence of the
company;

(€) presents the company's data to be registered in the National Business Center, as the case may be;
(f) reports to the General Assembly regarding the implementation of commercial policies and the
implementation of actions of particular importance for the work of the Company;

(g) any other duty as defined by law or the Articles of Association.

13.2 The administrator is appointed for a period of up to 5 (five) years with the right of re-election.
This appointment produces legal effects on the date of registration in the National Business Center.
13.3 The company undertakes commitments with the sole signature of the administrator, according to
the limitations provided by the law in force and in this Articles of Association and Deed of
Incorporation.

13.4 The administrator of the company has the right and obligation to represent the Company in
relations with third parties.

13.5 The General Assembly appoints as Admlmstrator of the company for a period of 5 (five) annual
with the right to re-election, Mr. Lajdon HANI, father’s name Alfons, mother’s name Anila, Albanian
citizen, born in Durres on 29.11.1993 and resident in Tirana, at the street address Unit No. 2, Rr.
Elbasanit, Pallati Teuta Nr. 10, behind the Asim Vokshi high school, marital status “single”, adult,
with full legal capacity to act, holder of the identification document No. 036105084 and personal 1D
no. J31129057A issued by the Albanian Government on 16.06.2020 and expiring on 15.06.2030.
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e NE TITLEV
‘Flf CIAL YEAR, DIVIDEND

2% ARTICLE 14
Financial Year

14.1 The financial year begins on January 1 and ends on December 31 of each year.
14.2 Exceptionally, the first financial year begins on the date of registration in the QKB (National
Business Registration Center) and ends on December 31 of the same year.

ARTICLE 15
Dividends and Capitalization of Profits

15.1 By decision of the General Assembly the company distributes the dividend in accordance with
the respective rights of the sharcholders, if:

a) the company's assets fully cover its liability;

b) the company has sufficient liquid assets to pay the obligations that must be paid within 12 months.
15.2 Capitalization of Profits. By decision of the General Assembly and in relation to the principles
defined in Article 14 of Law 9901 of 14.04.2008 as amended, Law no. 129/2014, the administrator
can decide to capitalize the profits.

TITLE VI
DISSOLUTION-DIVISION-MERGING-LIQUIDATION

ARTICLE 16
Dissclution-Division-Merging

16.1 The company can be dissolved for the reasons provided for by law. In case of dissolution, the
Ordinary Assembly of Shareholders appoints one or more liquidators, by defining their mutual powers.
16.2 The company can also be divided or merged by a decision of the extraordinary assembly of
shareholders.

ARTICLE 17
Liquidation

17.1 The company may be liquidated in case of dissolution.

17.2 To administer this procedure, the Ordinary Assembly of Shareholders appoints one or more
liquidators who will draw up the final report on the assets and lialities of the company, as well as the
procedures and the appropriate time for liquidation.

17.3 At the end of the liquidation procedures, the Ordinary Assembly of Shareholders will decide on
the final balance, the work done by the liquidator and will finish the liquidation process.

17.4 With the liquidation of the creditors, the liquidators will also distribute the remaining assets of
the Shareholders in proportion to the percentage they have.

TITLE VII
ANY OTHER BUSINESS

ARTICLE 18
Language and Dispute Resolution




o
#

i
i

Any disagreements or disputes among the shareholde,rs or :hmong them in the Company will initially

be resolved internally and amicably. If an amicable solqt;on :cannot be reached within 60 days, the case
will be referred to the Courts of Tirana, with a regular pmcess that will take place in Tirana, Albania
(with certified English translator). i

FINAL PROVISIONS

The Deed of Incorporation and the Articles of Association of the Limited Liability Company E.S.T.A.
sh.p.k., with street address Unit No. 2, Rr, Elbasanit, Pallati Teuta Nr. 10, behind the Asim Vokshi
high school, Tirana, Albania and Administrator Mr. Lajdon HANI, is signed in the presence of
the shareholders of the company, based on their free and full will, as well as in accordance with the
provisions of the legislation in force on commercial companies.

The Deed of Incorporation and the Articles of Association of the Limited Liability Company E.S.T.A.
sh.p.k was drawn up in the Albanian and English language in 3 (three) original copies with the same
legal force, consisting of 8 (eight) pages.

FOUNDING SHAREHOLDERS

DANIEL-RADU POPESCU LAJDON HANI

o . Lagor the
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