STATUT

i Shoqérisé Tregtare me Pérgjegjési t&€ Kufizuar

ERSEKA SOLAR PARK 3 LOT 1 SHPK

Neni 1

Ortakét e shogérisé

Ortakét ¢ Shoqérisé jané:

Smart Giines Enerjisi Teknoljileri
Arastirma Gelistirme Uretim Sanayi Ve
Ticaret Anonim Sirketi, njé shoqéri e
themeluar rregullisht né pérputhje me ligjet
¢ Republikés s& Turqisé, regjistruar me
numrin 934086-0, e regjistruar me adresé t€
selisé né Riizgarlibahge Mah. Feragat Sk.
Energy Plaza Blok No: 2 I¢ Kap1 No: 6
Beykoz / Istanbul, pérfagésuar rregullisht
nga Halil Demirdag emri i babait Fevzi i
lindur me 20.01.1975 ne Kaptanpagsa, Turqi
mbajtes i pasaportes U24108293 né cilésiné
e Kryetarit t& Bordit t& Drejtoréve i
autorizuar pér t& pérfagésuar cilindo né
Smart  Giines  Enerjisi  Teknolojileri
Aragtirma  Geligtirme Utretim Sanayi Ve
Ticaret A.S. (mé tej referuar si "Smart
Solar").

Smart Energy Group AD, njé¢ shoqéri e
themeluar rregullisht né pérputhje me ligjet
e Republikés sé Bullgarisé, e regjistruar me
numrin EIK 201841481, numér TVSH:
BG201841481 , me seli né Blvd Cherni
Vrah 57. (Energy Tower) Sofje/Bullgari, e
pérfagésuar nga Todor Dimitrov Georgiev,
shtetas bullgar, i lindur mé 04.02.1970, né
Malomir, mbajtés i pasaportés me numér
653056938 né cilésiné e Drejtorit
Bkzekutiv t& Smart Energy Group AD. (mé
tej referuar si "Smart Energy Group
ADH)‘

Erseka Solar Park 3 SH.P K, njé shoqéri
tregtare e themeluar rregullisht né
pérputhje me ligjet e Republikés s&
Shqipérisé, me NIPT/NUIS M346190071,
me adresé t& selisé né KORCE, Shqipéri,
Lagjja 18, Rruga Anastas Lakge, Nr.
Pasurie 3/1149-N2, Vol.50, Fq.111, ZK
8561, pérfagésuar rregullisht nga Edmir
Bumazi, linduer mé& 03.05.1983, né
Magellare, Diber Shqiperi, identifikuar me
pasaporté no. BE6183326, i pajisur me nur.
Personal I130503202A, né cilésiné e

ARTICLES OF
ASSOCIATION
of the Company with
Limited Liability

ERSEKA SOLAR PARK 3 LOT 1 SHPK

Article 1
Company’s Shareholders

The shareholders of the Company are:

Smart Giines Enerjisi Teknoljileri
Arastirma Geligtirme Uretim Sanayi Ve
Ticaret Anonim Sirketi, a company duly
incorporated under the laws of Turkey,
registered under number 934086-0, having
its registered office at Riizgarlibahge Mah.
Feragat Sk. Energy Plaza Blok No: 2 Ig
Kapt No: 6 Beykoz / Istanbul, duly
represented by Halil . Demirdag ,father’s
name Fevzi, born on 20.01.1975, in
Kaptanpaga, Turkey, with his passport no
U24108293 , in the capacity of the
Chairman of the Board of Directors
Authorized to represent anyone in the
Smart Giines  Enerjisi  Tekuolojileri
Aragtirma Geligtirme Uretim Sanayi Ve
Ticaret A.S. (hereinafter referred to as
“Smart Solar™).

Smart Energy Group AD, a company
duly incorporated under the laws of
Bulgaria, registered under numberEIK
201841481, VAT number; BG201841481,
having its registered office at 57 Cherni
Vrah Blvd. (Energy Tower) Sofia/Bulgaria,
duly represented by Todor Dimitrov
Georgiev, Bulgarian citizen, bom on
04.02.1970, in Malomwmir, holder of passport
number 653056938 in the capacity of
Executive Director of Smart Energy Group
AD. (hereinafter referred to as "Smart
Energy Group AD"),

Erseka Solar Park 3 SHPK, a company
duly incorporated under the laws of
Albania, registered under NIPT/NUIS
number M346190071, having its registered
office at KORCE, Albania, Lagjja 18,
Rruga Anastas Lakge, Nr. Pasurie
3/1149-N2, Vol.50, Fq.111, ZK 8561, duly
represented by Edmir Burnazi, born on
03.05.1983, in Magellare, Diber Albania,
identified with passport no. BE6183326,
equipped with Personal no. 1305032024, in
the capacity of Administrator at Erseka



Administratorit né Erseka Solar Park 3
sh.p.k (mé tej referuar si "ESP 3")

Neni 2
Emri dhe Personaliteti Juridik

Shogéria Erseka Solar Park 3 Lot 1 SHPK,
nga kétu e né wvijim e refernar si
“Shogéria”, e fiton personalitetin juridik
me regjistrimin e saj né Qendrén
Kombétare t& Biznesit (QKB).

Shoqéria éshté person juridik shgiptar e
cila zhvillon aktivitetin né€ pérputhje me
ligjin nr. 9901 dt 14.04.2008 “Pér tregtarét
dhe shoqérité Tregtare”, i ndryshuvar dhe
kété Statut.

Neni 3

Objektiiveprimtarisé

Objekti kryesor i veprimtarisé sé€ shoqérisé €shté:

Zhvillimi, financimi, ndertimi, operimi i projektit :

Erseka Solar Park 3 LOT 1

Pas fitimit te ankandit fotovoltaik.,

L.

Neni 4
Selia e Shoqgérisé

Shogéria ka seliné e saj né adresén: Korgé,
Rr. Dhora Leka, Nd: 3/1149-N5/2;
Shogéria mund té shtrijé aktivitetin e vet né
8 gjithe territorin e Republikés sé€
Shqipérisé. Ajo mund té hapé degé ose
zyra pérfagésimi brenda ose jashté territorit
t& Republikés s& Shqipériseé.

Selia e shogérisé mund t& transferohet kudo
brenda territorit t8  Republikés  sé
Shqipérisé, me njé vendim té& Asamblesé s&
ortakéve t& shoqérisé.

Neni 5

Development,
Operation of photovoltaic project :

Solar Park 3 sh.p.k. (hereinafter referred
to as “ESP 3”)

Article 2
Name and Legal Capacity

The Company Erseka Solar Park 3 Lot |
SHPK, hereinafter referred to as “the
Company”, acquires its legal capacity with
its registration at the National Business
Centre (NBC).

The Company is an Albanian entity which
acts in conformity with the Law No. 9901,
dated 14.04.2008 “On the merchants and
the commercial companies” as amended
and as well as with these Articles of
Association.

Article 3
The Scope of the Activity

The main scope of the Company’s activity is:

financing,  construction  and

Erseka Solar Park 3 LOT 1
Following the photovoltaic auction win.

Article 4
Legal Seat of the Company

The Company has its legal seat in the
following address: Korgé, Rr. Dhora Leka,
Nd: 3/1149-N5/2;

The Company may expand its activity
throughout the territory of the Republic of
Albania. It may establish its branches or
representative offices within or outside the
territory of the Republic of Albania.

The legal seat of the Company may be
transferred anywhere within the territory of
the Republic of Albania, based on a
decision of the Company’s General
Assembly.

Article 5
Daration of the Company




Kohézgjatja e Shoqérisé

1. Periudha e aktivitetit t€ Shoqéris€ éshté e
pakufizuar.

2. Cdo ndryshim né lidhje me kohézgjatjen e
Shogérisé mund t& b&het vetém me vendim
nga Asambleja e Pérgjithshme e Shogérisé.

Neni 6

Té dhénat né Korrespondencat dhe Dokumentet
e tjera té Veprimtarisé s& Shoqérisé

Té gjitha dokumentat, formularét apo ¢do
dokument tjetér korrespondence, leshuar nga
Shogéria, duke perfshire deget ose zyrat € saj
perfagesuese, me shkrim ose me perdorim te
mijeteve elektronike, té cilat u drejtohen paléve t€
treta, duhet t& pérmbajné t& dhénat ¢ méposhtme:

a) Numrin unik t& identifikimit;

b) Statusin (Formén) ligjore t€ shogérise;

¢) Vendndodhjen e selisé sé regjistruar dhe t&
zyrés gendrore t€ saj;

d) T& dhéna nése shoqéria Eshté né liknidim,

e) Vlerén e kapitalit aksionar t€ regjistruar
dhe té paguar té shogérisé;

f) Nése shoqgéria ka fage interneti, kéto t&
dhéna duhet té pasqyrohen aty.

Neni 7
Kapitali Themeltar

1. Kapitali themeltar i shogérisé &shté ALL
100,000 (Nje qind mije lek€). Kapitali
fillestar pérbéhet nga vlera monetare €
duhet paguar nga ortaket né pérpjesétim me
interesin e tyre né kapitalin e shoqérisé
brenda 30 ditéve nga regjistrimi i shoqériss
né Qendrén Kombétare t& Biznesit.

2. Kapitali themeltar &sht€ i pé&rbéré nga 3
kuota/pjesé, té cilat zotérohen nga njé pér
secilin nga ortakét,

- Ortaku Smart Giines Enerjisi
Teknoljileri Arastirma
Gelistirme Uretim Sanayi Ve
Ticaret Anonim Sirketi zotéron
njé kuoté g€ pérfagé€son 31% t&
kapitalit t€ shoqérisé.

- Ortaku Smart Energy Group AD
zotéron njé kuoté qé pérfagéson
20% t& kapitalit t€ shoqérisé.

1. The duration of the Company’s activity is
unlimited.

2. The change of the abovementioned term is
set only by decision of the Company’s
General Assembly.

Article 6

The Data to be Included in the Correspondence
and Other Documents of the Company

All  documentation , forms or any other
correspondence document issued by the Company,
including its branches or representative offices, in
writing or through by use of clectronic means,
addressed to third parties, shall contain the
following data :

a) The identification unique number;

b) the legal status (form) of the company;

c) the address of the Legal Seat and its
headquarters;

d) information in case the company is clearing
(under liquidation);

e) the value of the company’s registered and
paid-in share capital;

If the company has its own website, the
abovementioned data shall be reflected in it.

Article 7
Share Capital

1. The initial capital of the Company is ALL
100,000 ( One hundred thousand lek).
The initial capital shall consist of monetary
value to be paid by the Shareholders pro
rata to their interest in the capital of the
Company within 30 days starting from the
registration of the Company with the
National Business Centre.

2. The capital is made of 3 parts/shares, that
are owned one each for each sharcholder:
-Shareholder Smart Giines Enerjisi
Tekuoljileri  Arastirma  Gelistirme
Uretim Sanayi Ve Ticaret Anonim
Sirketi owns a quota corresponding to
31% of the capital of the company.
-Shareholder Smart Energy Group AD
owns a quota corresponding to 20 % of
the capital of the company.
-Shareholder Erseka Solar ESP 3 Park 3
SHPK, owns a quota corresponding to
49 % of the capital of the company.




Pronésia mbi

- Ortaku Erseka Solar Park 3
SHPK zotéron njé kuoté qé
pérfaqéson 49% t& kapitalit 8
shoqérisé.

Neni 8
Pronésia mbi Kuotat/ Kapitalin

kuotat dhe veprimet me to

regjistrohen né regjistrin qé shogéria mban pér kété
qéllim dhe q& pérmban detyrimisht t& dhénat e
méposhtme:

a.

emrin, mbiemrin, numrin e
pasaportés/dokumentit t€ identitetit dhe
adresén (e pronarit t€ kuotés;)

vlerén nominale dhe numrin e kuotave né
pronési te tij;

emrin, mbiemrin, numrin e pasaportés dhe
adresén e pronarit t& ti t& kuotés (pronarit
te kuotes te kompanise) né rast transferimi;
té dhénat e kontratés me té cilén &shté béré
transferimi i pronésisé mbi kuotén

Neni 9
Transferimi i kuotave

Kuotat e kapitalit themeltar mund te jené
lirisht t& transferueshme ndérmjet ortakéve
1€ shoqérisé.

Transferimi te palét e treta lejohet vetém
nesepasi ortakét akfualé nuk eté keng
mundési té ushtrojné proporcionalisht té
drejtén e parablerjes. Cdo oferté e marré
dhe e pranuar nga nj€ aksionar pér pjesén e
tyre né Shoqéri do té shtrihet edhe pér
aksionarét e tjeré né kushte t€ barabarta,
me kusht gé gjithmoné aksionarét e tjeré té
kené té drejtén e paré té refuzimit né kushte
té barabarta pér t€ blerg interesin qé
disponohet sipas procedurés sé méposhtme.
Nése njé aksionar propozon té transferojé
aksionet e tij, ai duhet t& njoftojé me
shkrim aksionarét e tjerd. Ky mnjoftim
parapérblerjeje duhet té pérfshijé termat
dhe kushtet e transferimit, duke pérfshiré
pjesén e aksioneve & do t& transferohen,
informacion  t€  pérgjithshém  rreth
blerésit(ve) potencial, ¢mimin e specifikuar
dhe ményrén dhe kushtet e pagesés.

Brenda 90 ditéve nga data e njoftimit t€
parablerjes, aksionarét e tjeré mund t€
njoftojné me shkrim aksionerin transferues

Article 8
Ownership over Shares/ Capital

The ownership and processing transactions over
the shares will be recorded in a Company register
kept for this purpose, which shall necessarily
include the following data:

a.

name, surname, passport/ID number and
the address of the sharcholder (owner of
the company shares);

the nominal value and the number of
shares in its ownership;
name, surname and the address of the new
shareholder (owner of the company shares)
in case of transfer;
information on the coniract by means of
which the transfer on shares ownership,
was achieved.

Article 9
Transfer of Shares
The capital shares may be freely
transferred between shareholders of the
company.

A transfer to any third parties is allowed
only if actual shareholders do not
proportionally exercise their right of first
refusal. Any offer received and accepted by
a Shareholder for their interest in the
Company shall be extended to other
Shareholders on equal terms provided that
the other Shareholders shall have first right
of refusal on equal terms to purchase the
interest being disposed of based on the
following procedure.

If a shareholder proposes to transfer their
shares, they shall provide written notice to
the other shareholders, This pre-emption
notice must include the terms and
conditions of the transfer, including the
portion of the shares to be transferred,
general information about the potential
buyer(s), the specified price, and the
method and terms of payment.

Within 90 days of the date of the
pre-emption notice, the other shareholders
may notify the transferring shareholder in
writing of their intent to exercise their
pre-emption right to purchase all the




pér qéllimin e tyre pér t& ushtruar t€ drejtén
e tyre t€ parablerjes pér t& bleré t€ gjitha
aksionet e transferimit. Nése pranojné mé
shumé se njé aksionar, aksionet e
transferuara do t€ shpérmdahen ndérmjet
tyre né ményré proporcionale

Nése ndonjé aksionar nuk dorézon njé
njoftim pranimi brenda afatit t& caktuar, ai
do t& konsiderohet se ka refuzuar marrjen e
aksioneve té transferimit dhe nuk do t& keté
t€ drejta t& métejshme sipas kétij neni né
lidhje me aksionet e transferuara. Ata
gjithashtu  heqin  doré né ményré té
pakthyeshme nga ¢do ¢ drejté pér té
kérkuar démshpérblim ose kompensim
kundér aksionerit transferues né lidhje me
njé transferim té tille.

Aksionarét do t& bien dakord pér njé daté té
arsyeshme (g€ &shté njé dité pune), vend
dhe kohé pér ekzekutimin e marréveshjes
s& shitblerjes pér aksionet pérkatése té
transferimit, duke marr€ parasysh ¢do
miratim  ose leje 1€ nevojshme nga
autoritetet publike né& Shqipéri.

Aksionari transferues ka t& drejté t'ia shesé
aksionet e transferimit njé pale t& treté
brenda 90 ditéve pas refuzimit nga
aksionarét e tjeré pér té bleré aksionet e
transferimit ose pér t€ vazhduar me
nénshkrimin e marréveshjes s€ transferimit.
Megjithaté, aksionari transferues duhet t'n
ofrojé aksionaréve t& tjeré mundésing pér té
bleré aksionet e transferuara me njé ¢mim
mé t& ulét ose me kushte t€ ndryshme nga
ato té propozuara fillimisht nga pala e treté,
dhe pémdryshe me t& njéjtat kushte t&
ofruara nga pala e treté..

Né& pérputhje me dokumentin “FTESE PER
PROPOZIM PER PERZGJEDHIEN E
PROJEKTEVE FOTOVOLTAIKE QE DO

TE PERFITOJNE MASA
MBESHTETESEME  VENDNDODHIE
TR PERCAKTUAR NGA

ZHVILLUESIT” sipas te ciles, ortaket ¢
shoqerise Erseka Solar Park 3 Lot 1 shpk
jane te ‘kycur’ brenda shoqerise per nje
periudhe minimale prej 3 vitesh nga Data e
Fillimit te Operimit (COD). Prandaj, asnjé
transferim i aksioneve nuk mund t€ ndodhé
pérpara késaj periudhe, pérve¢ nése
miratohet né ményré eksplicite nga
autoritetet publike pérkatése.

Aksionarét kané réné dakord pér thirrje
specifike dhe kané vendosur opsione té
detajuara né marréveshje t& vecanta midis
aksionaréve. Cdo palé e treté q€ béhet

transfer shares, If more than one
shareholder accepts, the transfer shares
shall be distributed among them
proportionally.

If any shareholder fails to submit an
acceptance notice within the specified
deadline, they shall be deemed to have
declined to acquire the transfer shares and
shall have no further rights under this
article in relation to the transfer shares.
They also irrevocably waive any rights to
claim damages or compensation against the
transferring shareholder regarding such
transfer.

The shareholders shall agree on a
reasonable date (being a business day),
place, and time for the execution of the sale
and purchase agreement for the relevant
transfer shares, considering any requisite
approvals or clearances from public
authorities in Albania,

The transferring shareholder shall be
entitled to sell the transfer shares to a third
party within 90 days following the
rejection by the other shareholders to
purchase the transfer shares or to proceed
with the signing of the transfer agreement.
However, the transferring shareholder must
provide the other shareholders with an
opportunity to acquire the transfer shares at
a lower price or under different conditions
than those initially proposed by the third
party, and otherwise on the same terms
offered by the third party.

In accordance with the provisions of the
“BIDDING PROCEDURE DOCUMENTS
FOR THE SELECTION OF SOLAR PV
PROJECTS THAT WILL RECEIVE
SUPPORT MEASURES, AT LOCATIONS
IDENTIFIED  BY  DEVELOPERS”
wherein the shareholders of Erseka Solar
Park 3 Lot 1 SHPK are locked-in to the
Company for a mininum period of 3 years
after the Commissioning Date (COD).
Therefore, no share transfer can occur
before this period unless explicitly
approved by the relevant public authorities.
The sharcholders have agreed on specific
call and put options detailed in separate
agreements between the shareholders. Any
third party becoming a shareholder shall be
deemed to accept the same conditions and
sign the relevant shareholder agreements
simultaneously  with  becoming a
shareholder.




10.

aksioner do t& konsiderohet se pranon té
njéjtat kushte dhe nénshkroan marréveshjet
pérkatése (& aksioneréve né té njéjtén kohé
kur béhet aksioner.

Cdo transferim i aksionit né kundérshtim
me dispozitat e mésipérme do &
konsiderohet i pavlefshém dhe blerési nuk
ka t& drejté té ushtrojé asnjé t& drejté
pronésic mbi aksionet,

Neni 10

Organet e shoqérisé

Drejtimi  dhe administrimi i Shoqérisé béhet
népérmjet organeve t€ saj q& jané:

1.
2.

1.

Administratorét
Asambleja e Pérgjithshme

Neni 11
Administratorét

Administrimi i Shoqérisé do té kryhet nga
2 (dy) Administratoré té cilét do t& marrin
bashkérisht té gjitha vendimet nén
autoritetin e tyre.

Administratorét e paré té Shogérisé, do té
jené:

e 7. Fatmir Qylafi, shtetas Shqiptar,
lindur mé 12.09.1995 ne Korce
Shqiperi, mbajtes i kartes se
identitetit me nr. 039011495 dhe
numer personal J50912034Q
mbajtes i pasaportés Nr.
BA7101523 madhor e me zotési té
ploté juridike pér t& vepruar.

e 7. Kristi Qylafi, shtetas Shgiptar,
lindar mé 06.09.1997 ne Korce
Shqiperi, mbajtes i kartes se
identitetit me nr. 039228680 dhe
numer personal J70906030C
mbajtes i pasaportés Nr.
BA7101536, madhor e me zotési té
ploté juridike pér t&€ vepruar,

10. Any share transfer in breach of the above
provisions shall be considered null and
void, and the buyer shall not be entitled to
exercise any property rights over the shares

Axticle 10
Company’s Structure
The direction and administration of the company is
conducted through its bodies that are:
1. The Administrators;
2. The General Assembly.

Article 11
The Administrators

1. The administration of the Company shall
be carried out by 2 (two) Administrators
who shall jointly take all decisions under
their authority.

2. The first Administrators of the Company
will be:

e Mr. Fatmir Qylafi, Albanian
citizen, born on 12.09.1995 in
Korce, Albania, holder of identity
card no. 039011495 and personal
number J50912034Q, holder of
passport no. BA7101523, of legal
age and with full legal capacity to
act.

e Mr. Kristi Qylafi, Albanian citizen,
born on 06.09.1997 in Korce,
Albania, holder of identity card no.
039228680 and personal number
J70906030C, holder of passport
no. BA7101536, of legal age and
with full legal capacity to act.

3, The above mentioned administrators are
appointed for a 3 year term.




. Administratorét e mésipérm te caktuar pér
€ afat 3 vjecar.,

Neni 12
Emérimi i Administratorit

Aksionerét Smart Solar dhe ESP 3 kan&
secili t& drejté t€ emérojné njé person si
Administrator t€ Kompanisé¢ me géllim qé
t& sigurohet & menaxhimi dhe pérfagésimi
i Kompanisé t& béhet né€ pérputhje me
Ligjin e Kompanisé dhe Marréveshjen e
Aksionaréve. Aksionarét do t& kryejné
emérimin e ¢do Administratori t& eméruar
né kété ményré me ané t€ njé mbledhjeje t&
Asamblesé sé Pérgjithshme sa mé shpejt té
jeté e mundur,

Cdo aksionar ka t& drejté¢ té kérkojé
largimin e administratorit t¢ caktuar nga ai
herg pas here duke njoftuar aksionarét e
tjeré pér 1€ njéjtén gjé, me kusht q&
Aksionari g8 propozon shkarkimin e njé
administratori si¢ u pérmend mé lart, do t&
démshpérblejé dhe do t& mbajé 1€
démshpérblyer aksionarét e tjeré dhe
shogéring kundér t& gjitha humbjeve,
detyrimeve dhe kostove qé mund té lindin
nga, ose né lidhje me, ¢do pretendim nga
ky administrator pér shkarkim € gabuar
ose té& padrejté, tepricé ose né ndonjé
ményré tjetér q& rrjedh nga mbajtja e njé
posti té tillé t& administratorit.
Administratori &shté njé individ q& mund té
zgjidhet edhe nga ata q& nuk jané aksionaré
t& Shoqérisé. Megjithaté, Administratori i
shogérisé mémé/aksionari nuk mund té
emérohet si Administrator i Shoqérisé dhe
anasjelltas,

Neni 13
Kohézgjatja e Mandatit

Akti pér emérimin e administratorit
pércakton gjithashtu dhe kohén e géndrimit
né detyré t€ tij. Nése kjo nuk é&shté e
pércaktuar né aktin e emérimit, kjo
periudhé nuk mund t€ jet€ mé e gjaté se 5

Article 12
Nomination of the Administrator

The shareholders Smart Solar and ESP 3
are each entitled to nominate one person as
Administrator of the Company for the
purpose of ensuring that the management
and representation of the Company is made
in compliance with the Company Law and
the  Shareholders’ Agreement. The
Shareholders shall procure the appointment
of any Administrator so nominated by
means of a meeting of the General
Assembly as soon as practicable.

Any Shareholder shall be entitled to require
the removal of the Administrator so
appointed by it from time to time by
notifying the other Shareholders of the
same, and each Shareholder shall procure
the removal of any such Administrator as
soon as practicable following receipt of the
notice, provided that the Shareholder who
proposes the removal of an Administrator
as aforementioned shall indemnify and
keep indemnified the other Shareholders
and the Company against all losses,
liabilities and costs which may arise out of,
or in connection with, any claim by such
Administrator for wrongful or unfair
dismissal, redundancy or otherwise arising
out of such administrator’s ceasing to hold
office.

The Administrator is an individual who
might be chosen even amongst those who
are not sharcholders of the company.
However, the Administrator of a parent
company/sharebolder may not be appointed
as Administrator of Company and vice
versa.

Article 13
The Duration of the Mandate

The appointment of the administrator shall
also define the term in office. If this period
is not defined in the appointment
resolution, in any case, it may not be longer
than 5 years starting from the appointment
date. The term may be renewed after the
termination of the mandate.




viet, duke filluar ky afat nga data e
emérimit. Afati mund (€ rinovohet pas
pérfundimit t& mandatit.

N& rast doréheqjeje/shkarkimi, Asambleja e
Pérgjithshme eméron me Administratorin
e 1i brenda dy javésh nga data ¢ njoftimit t&
shkarkimit

Neni 14
Shkarkimii Administratorit

Administratori shkarkohet pér shkaqe €
pérligjura me vendim t& Asambles€ sé
Pérgjithshme.,pa shkelur megjithaté
dispozitat e nenit 95 paragrafi 6 té Ligjit

pér Shoqérité Tregtare.

Do t& konsiderohen “shkage t& pérligjura”
t€¢ gjitha veprimet me faj 16 réndé té
Administratorit, paaftésia e tij né kryerjen
korrekte té funksioneve, moszbatimi hapur
i vendimeve t€ Asamblesé sé Pérgjithshme,
mosrespektimi 1 dispozitave t8 ligjit pér
shoqérité tregtare dhe Statutit t& shoqérisé,
né pérgjithési ¢do veprim i Administratorit
i cili démton ose mund t& démtojé réndé
interesin e Shogérisé.

Neni 15
Kompetencat e Administratorit

Administratoréve u kérkohet t& ushtrojné sé
bashku kompetencat ¢ tyre, pavarésisht nga
niveli i pérfshirjes s& tyre me Shogéring.
Nése Shogéria ka pérkohésisht vetém njé
administrator, ¢do akt i tyre duhet té
miratohet paraprakisht nga asambleja e
pérgjithshme derisa administratori tjetér té
emérohet né pérputhje me nenin 13.1..
Administratorét ¢ shoqérisé kané kéto t&
drejta dhe detyrime:

a) Pérfagéson Kompaning né
marrédhéniet me palét e treta;

b) Kryen t& gjitha aktet administrative
té aktivitetit tregtar t& pérditshém
t¢  Shogéris€, duke zbatuar
politikén tregtare t€ miratuar nga
Asambleja e Pérgjithshme;

c) Té mbajé rregullisht dhe sakté
dokumentet dhe librat kontabél t&
Shoqérisé;

In case of revocation /dismissal, the
General Assembly appoints the new
Administrator of the Company by
resolution , no later than 2 weeks from the
date of revocation’s notice.

Article 14
Dismissal of the Administrator

Administrator is dismissed for reasonable
causes, by a decision of the General
Assembly, without contravening however
with the provisions of article 95 para. 6 of
the Law on Commercial Companies.

It shall be considered “reasonable causes”
all the actions  performed by
Administrator’s fault, his incompetence in
performing his functions correctly, the
flagrant non-enforcement of the General
Assembly’s decisions, non-abiding to the
provisions of the Law on Commercial
Companies and Articles of Association of
the Company, and in general terms every
action taken by the Administrator, which
seriously affects or may affect the interests
of the Company.

Article 15
The Administrator‘s Competencies

The administrators are required to jointly
exercise their competencies, regardless of
their level of involvement with the
Company, Should the company temporarily
have only one administrator, every act of
theirs must be preliminarily approved by
the general assembly.
The Company’s administrator shall
perform the following duties:
a) Represent the company in
relationships with third parties;
b) Perform all the administrative acts
of the Company’s commercial

activity, implementing the
commercial policy approved by the
General Assembly;

¢) Hold regularly and correctly the
documents and accounting books
of the Company;



d) Pérgatit dhe nénshkman pasqyrat
financiare vjetore (bilanci),
bilancin e konsoliduar njé raport
mbi ecuring e veprimtarisé dhe sé
bashku me propozimet  pér
shpémdarjen e fitimeve, i paraqet
kéto dokumente pér miratim né
Asamblené e Pérgjithshme;

e) Té vendos& né kohén e duhur njé
sistem paralajmérimi pér rrethanat
qé kércénojné mbarévajtien e
veprimtarisé dhe ekzistencén e
Shoqérisé;

f) Regjistron dhe dérgon &€ dhénat e
nevojshme t€  Shoqérisé, sig¢
pércaktohet nga ligji pér Qendrén
Kombétare t& Biznesit, regjistrimin
¢ biznesit;

g) Raporton n8  Asamblené ¢
Pérgjithshme pér zbatimin e
politikés tregtare, si dhe pér akte t&
veganta me réndési t€ madhe né
lidhje me veprimtaring tregtare té
Shoqérisé.

Shitja dhe/ose blerja e pasurive t€
paluajtshme do & konsiderohet ¢ vlefshme
nése pér t& &shté mairé pélgimi paraprak i
Asamblesé sé Pérgjithshime t& Ortakéve né
pérputhje me rregullat e caktuara né kété
statut.

Administratorét pérgjigien pér ruajtjen dhe
administrimin e dokumenteve t& shoqérisé,
duke pérfshiré vendimet dhe procesverbalet
e Asamblesé sé Pérgjithshme.

Administratorét kané t& drejt€é té hapin
Hogari bankare pér shoqéring né t& gjitha
bankat n€ Republikén e Shqipérisé.

Neuni 16
Asambleja e Pérgjithshme

Asambleja e Pérgjithshme €shté organi mé
i larté vendimmarrés i Shoqgérisé.
Asambleja e  Pérgjithshme  &shié
pérgjegjése pér marrjen e vendimeve pér
¢éshtjet e méposhtme:
a) pércakiimin e politikave tregtare t&
S hoqérisé;
b) ndryshimet e statutit;
¢) emérimin e  shkarkimin e
administratoréve;

d) Prepare and sign the annual
financial statements
(balance-sheet), the consolidated
balance a report on the progress of
the activity, and together with the
proposals for the distribution of
profits, submits these documents to
the  General  Assembly for
approval;

e) Set a warning system in due time
concerning the circumstances that
threaten the progress of the activity
and the existence of the Company;

f) Register and sends the necessary
data of the Company, as stipulated
by the Law on the registration
business

g) Report to the General Assembly on
the implementation of  the
commercial policy, as well as on
particular acts of high importance
related to the commercial activity
of the company.

3. The sale and/or purchase of real estates

shall be considered as valid if a preliminary
approval by the General Assembly of
Shareholders is taken in accordance with
rules defined in this Articles.

The Administrators are responsible for
preservation and administration of the
company documents, including the
decisions and the minutes of the Assembly.
The Administrators are entitled/authorized
to open bank accounts in all banks in the
Republic of Albania.

Article 16
The General Assembly

The General Assembly is the highest
decision-making body of the Company.
General Assembly is responsible for
decision making on Company’s behalf, on
the following issues:
a) defining the commercial policies of
the Company;
b) amendments of the Articles of
Association;




d) emérimi  dhe  shkarkimi i
likniduesve dhe auditimeve ligjore
té autorizuara (eksperté kontabél);

e) pércaktimin e shpérblimeve pér
personat e pérmendur né shkronjat
“c” dhe “d” té kétij paragrafi;

f) mbikéqyrjen e zbatimit t& politikés
treglare nga administratorét, duke
pérfshiré pérgatitjen e rishikimeve
financiare vijetore dhe raportet mbi
ecuriné e aktivitetit;

g) miratimin e pasqyrave financiare
vietore dhe t& raporteve t8 ecurisé
s& veprimtarisg;

h) zmadhimin dhe
kapitalit;

i) pjesétimin e kuotave dhe anulimin
e tyre;

i) pérfagésimin e Shogérisé né
givkaté dhe né procese tjera ndaj

zvogélimin e

administratoréve;
k) riorganizimin dhe prishjen e
Shogqérisé;

) miratimin e rregullave procedurale
t€ mbledhjeve té Asamblesé;

m) shitjen e pasurive t& paluajtshme té
Shogérisé;

n) blerjen e pasurive t& paluajtshme t&
Shogérisé;

0) ¢éEshtje t€ tjera t€ pércaktuara me
ligj ose statut ose g€ nuk jan€ nén
kompetencén e ndonjé organi tjetér
té korporatés.

p) Marrja e huave nga kompania dhe
kryerja e te gjitha vendimeve
financiare dhe komerciale te cilat
mund te rezultojne ne marrje huaje,
me aprovim unanim

Neni 17

Thirrja e Mbledhjes sé Asamblesé sé
Pérgjithshme

Asambleja e Pérgjithshme mblidhet né
rastet e pércaktuara nga ligji ose nga
dispozitat e statutit dhe sa heré q& mbledhja
&shté e nevojshme pér té mbrojtur interesat
e shogérisé. Mbledhja e e Asamblesé s€
Pérgjithshme thirret t& paktén njé heré né
vit,

Mbledhja e asamblesé thirret nga
administratorét bashkérisht ose likuiduesi/t.
Pérveg sa parashikohet né paragrafin e
mésipérm, aksionarét q& pérfaqésojné té
paktén 5% t& votave t€ pérgjithshme t&
Asamblesé s€ Pérgjithshme t€ Shoqérisé,

¢) appointment and dismissal of
administrators;

d) appointment and dismissal of
liquidators and authorized legal
audits (accounting experts);

e) determination of bonuses
/remunerations/ for the persons
mentioned in letters “c¢™ and “ d”
of this paragraph;

f) surveillance on the implementation
of commercial policy by the
administrators, including
preparation of annual financial
reviews and reports on the progress
of the activity;

g) approval of financial reviews and
reports on the activity situation;

h) increase and decrease of capital;

i) shares  division and their
cancellation;

j) Company’s representation in Court
and in other proceedings against
the administrators;

k) reorganization and dissolution of
the Company;

1) approval of procedural regulations
of Assembly meetings;

m) sale of Company’s real estate;

n) purchase of Company’s real estate;

0) other issues prescribed by law or
Articles of Association. or that is
not under the competence of any
other corporate body.

Incurring the company's debts and

making all financial and commercial

decisions that could result in the
incurrence of debt, with unanimous
consent,

Article 17

Convocation of the Meeting of the General

1.

Assembly

General Assembly is convened on the
occasions foreseen by law or provisions of
this Articles of Association and any time a
meeting is necessary to protect the interests
of the company. The meeting of the
General Assembly is called for at least
once a year.

The General Assembly is convoked by the
administrator/s or liquidator/s.

Apart from what was stipulated in the
abovementioned paragraph, shareholders




mund t'i drejtohen administratoréve njé
kérkesé me shkrim, pérfshiré postén
elektronike, pér t& thirrur Asambleng e
Pérgjithshme dhe/ose pér 1€ pérfshiré né
rend dite ¢&shije t€ veganta. Kérkesa duhet
té pérmbajé arsyet, objektivat dhe ¢éshtjet
pér t& cilat Asambleja e Pérgjithshme duhet
té vendosé. Nése kérkesa refuzohet, kéta
aksionaré kang t€ drejté té thérrasin
Kuvendin dhe t& caktojné rendin e dités,
duke respektuar rregullat e pércaktuara me
ligj dhe két€¢ Statut, pér mbledhjet e
Kuvendit nga administratori.
Nése né kundérshtim me paragrafin 2 t&€
kétij neni, Asambleja e Pérgjithshme nuk
thirret ose ¢éshtja e kérkuar prej tyre nuk
pérfshihet né rendin e dités, secili prej
aksionaréve q& ka paragitur kérkesén, ka té
drejié té
a) t& ngrejé padi né gjykaté, pér té
deklaruar shkeljen e detyrimit (&
besnikérisé, nése administratorst
nuk  p&rmbushin  kérkesat e
ortakéve brenda 15 ditéve;
b) t'i kérkojs Shoqérisé blerjen e
kuotave, té zotéruara prej tyre.
Né rastet kur rendi i dités ndryshohet né
pérputhje me pércaktimet e kétij neni dhe
thirrja u éshté komunikuar aksionaréve,
administratorét do té njofiojné sérish rendin
e dités t& modifikvar, né€ pérputhje me
péreaktimet e nenit 20 té Statutit t€
Shogatés,

Neni 18
Ményra e Njoftimit

Njoftimet pér mbledhjet e asamblesé sé
pérgjithshme u  dérgohen secilit prej
ortakéve me shkrim, pérmes email-it,
postés s€ regjistruar ose ¢do mjeti 1€
verifikueshém komunikimi, njoftimi cili
dérgohet nga t€ dy administratorét
bashkérisht t& paki€n 7 dit€ pérpara
mbledhjes sé parashikuar. Njoftimi duhet 1€
pérfshijé datén, orén dhe vendin e
mbledhjes si dhe njé rend dite shoqéruar
me materialet pérkatése € pércakton
céshtjet qé do t& diskutohen dhe votohen.
Né rastin e njoftimeve elektronike, njoftimi
duhet t& béhet né formén e njé dokumenti
t& bashkélidhur i nénshkruar rregullisht nga
t& pakten njedy administratorét. Si rregull,
mbledhjet fizike mbahen né seliné e

who represent at least 5% of the total votes
of the General Assembly of the company,
may address a written request, including
electronic mail, with the administrators, in
order to convene the General Assembly
and Jor include specific issues in the
agenda, The request shall contain the
reasons, targets and issues, upon which the
General Assembly will have to decide. If
the request is refused, these sharcholders
have the right to convoke the Assembly
and set the agenda, respecting the rules set
by law and this Articles of Association, on
the Assembly convocations by the
administrator.
If, contrary to paragraph 2 of this Article,
the General Assembly is not convoked or
the issue requested by them is not included
in the agenda, each of the shareholders who
has submitted the request, has the right to:
a) proceed in Court, to declare the
breach of the obligation to loyalty,
if administrators do not fulfill the
requests of the shareholders within
15 days;
b) request the Company to purchase
shares in their possession.
In cases the agenda is modified in
accordance with the provisions of this
article and the convocation has been
communicated to the shareholders, the
administrators shall again notify the
agenda, , in accordance with prescriptions
of article 20 of the Articles of Association.

Article 18
Forms of Notification

Notification of any General Assembly
meeting shall be sent to each shareholder
in writing, via email, registered mail, or
any  other  verifiable  means  of
communication, jointly by any of the
administrators of the Company at least 7
days prior to the scheduled meeting date.
The notice shall include the date, time, and
location of the meeting, as well as an
agenda outlining the matters to be
discussed and voted upon accompanied by
the necessary documentation. In case of
electronic notification, it shall be in the
form of an attachment duly signed by both
administrators. As a rule, physical meetings



shogérisé ose Brenda njé rrezeje prej 100
km nga selia e shogérisé. N& rastin kur
ortakét déshirojné t& mbajné mbledhjen e
asamblesé né€ njé vend t&é ndryshém nga
selia e shoqérisé dhe zona e pércaktnar
gjeografikisht si mé sipér, kérkohet
paraprakisht kérkohet njé marréveshje
unanime me shkrim nga t€ gjithé
aksionarét. Takimet online do &
regjistrohen. Dérgimi i njoftimeve do 1€
verifikohet  objektivisht duke mbajtur
regjistra t& dorézimit, duke pérfshiré faturat
e dérgesés me email, faturat ¢ shérbimit
postar ose ¢do metodg tjetér t€ besueshme
konfirmimi.

Nése Asambleja e Pérgjithshme nuk &shté
thirrur sipas pikés 1 t& kétij neni, vendimet
e saj mund té jené té vliefshme vetém nése
té gjithé aksionarét bien dakord pér marjen
e vendimeve, pérveg parregullsive.
Asambleja e Pérgjithshme mund t€ vendosé
me vendim me shkrim pa thirrur mbledhjen
e Asamblesé sé Pérgjithshme, me kusht gé
té gjithé Aksionarét t& votojné pro njé
vendimi t& tillé. Njoftimi i njé rezolute me
shkrimm t€ propozuar nga Asambleja e
Pérgjithshme dubet t'i jepet me shkrim ¢do
aksionari. Pavarésisht nga ¢do dispozité
tjetér e kétij statuti, njé rezoluté me shkrim
e Asamblesé s€ Pérgjithshme miratohet kur
secili prej aksionaréve ka votuar pro njé
rezolute t€ tillé dhe ka nénshkruar nj€ ose
mé shumé kopje té saj.

Pasi t& jeté miratuar njé rezoluté me shkrim
¢ Asamblesé s& Pérgjithshme, ajo do té
trajtohet sikur t& jet€ njé vendim i marré né
njé mbledhje t& Asambles€ s& Pérgjithshme
t¢ thirrar né pérputhje me Statutin e
Shogatés dhe Ligjin pér Shoqérité.

Neni 19
Pérfaqésimi i njé Ortaku

Ortaku  mund t& pérfagésohet né
Asamblené e Pérgjithshme, nd bazé t€ njé
autorizimi, nga njé ortak tjetér apo nga njé
person i treté.

shall convene in the headquarters of the
Company, or within 100 ki from it. In the
event that shareholders wish to hold the
assembly meeting at a location other than
the company's headquarters and outside
the  designated  geographical  area,
unanimous agreement in writing from all
shareholders shall be required beforehand.
Online meetings shall be registered. The
sending of notices shall be objectively
verified by maintaining records of delivery,
including email delivery receipts, postal
service receipts, or any other reliable
method of confirmation.

If the General Assembly has not been
convoked according to paragraph 1 of this
Atticle, its decisions may be valid only if
all the shareholders agree to render
decisions, apart from the irregularity.

The General Assembly may resolve by
written resolution without convening a
General Assembly meeting, provided that
all Shareholders vote in favour of such
resolution, Notice of a proposed General
Assembly written resolution must be given
in  writing to each  Shareholder.
Notwithstanding any other provision of
these Articles of Association, a General
Assembly written resolution is adopted
when each of the Shareholders has voted in
favour of such resolution and signed one or
more copies of it.

After a General Assembly written
resolution has been adopted, it shall be
treated as if it is a decision taken at a
General Assembly meeting convened in
accordance with the Articles of Association
and the Company Law.

Article 19
Representation of a shareholder

A shareholder may be represented at the
General Assembly, by another shareholder
or a third person, on the basis of an
authorization.
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Administratorét e shoqéris€é nuk mund té
veprojné si pérfagésues t€ ortakéve né
Asamblené e Pérgjithshme.

Autorizimi mund t&€ jepet vetém pér njé
mbledhje 1& Asamblesé s& Pérgjithshme e
cila pérfshin edhe mbledhjet vijuese me t&
njéjtin rend dite.

Neni 20
E Drejta e Votés

Cdo kuoté jep t€ drejtén e njé vote
proporcionale me pjes€émarrjen € tyre né
kapitalin aksioner t€ Shoqérisé.

Ortakét gé nuk jané 1€ pranishém mund té
marrin pjesé né mbledhjen ¢ Asamblesé sé
Pérgjithshme me mjete 1€ ndryshme
komunikimi, pérfshiré mjetet elektronike,
me kushtin gé t& garantohet identifikimi i
ortakut.

Mjetet elektronike pérfshijné, por pa u
kufizuar né to:

a) Transmetimin ¢ mbledhjes sé
asamblesé s€ pérgjithshme né kohé
reale;

b) Komunikimin e ndérsjellé né kohé
reale, i ¢ili u mundéson ortakéve té
shprehen  pér  mbledhjen e
Asamblesé sé Pérgjithshme nga njé
vendndodhje tjetér;

¢) Mekanizma, @€  mundésojné
procesin ¢ votimit, pérpara apo
gjaté mbajtjes sé mbledhjes sé
Asambles€¢ se Pérgjithshme, pa
qené nevoja té caktohet njé
pérfagésues 1 autorizuar, pér (€
marré pjesé fizikisht né mbledhje.

Pérdorimi i mjeteve elektronike, pér t'u
mundésuar ortakéve t€ marrin pjesé né
mbledhjen e Asamblesé s& Pérgjithshme,
béhet me kushtin g€ t€ merren masat
teknike t€ nevojshme pér t€ garantuar
identifikimin e ortakéve dhe siguringé e
komunikimeve elektronike, deri né até
masé & ky pérdorim t€ jeté proporcional
me arritjen e kétyre qéllimeve.

Neni 21

Pérjashtimi nga e drejta e votés

The administrators of the Company cannot
act like shareholders’ representatives at the
General Assembly.

The authorization may be issued only for
one meeting of the General Assembly,
which also includes the consecutive
meetings on the same agenda.

Article 20

The voting right

Every share gives the right to one vote
proportional to their participation in the
Company’s share capital.

Shareholders who are not present may
participate at the General Assembly’s
meeting by making use of different
communication means, including electronic
ones, provided that the identity of
shareholders is guaranteed.

Electronic means include, but are not
limited only in the following:

a) The direct transmissions of the
General Company Meeting;

b) The direct mutnal communication,
which enables shareholders to
express themselves on the meeting
of the General Assembly, from a
different site.

¢) Mechanisms, which enable the
voting process, before or during
the meeting of the General
Assembly, without the need of an
authorized representative to
physically be present during the
meeting.

The use of electronic means, in order to
enable the participation of sharcholders in
the meeting of the General Assembly, is
carried out as long as due technical
arrangements are made to gnarantee the
identification of the shareholders and the
security of electronic communications, so
far as this use is proportional to the
achievements of these targets

Article 21
Exclusion from the right to vote




1. Ortaku nuk mund té ushirojé té drejtén e
votés nése Asambleja e Pérgjithshme merr
vendim pér;

a) vlerésimin e veprimtaris€ sé tij;

b) shuarjen e ndonjé detyrimi né
ngarkim t€ tij;

¢) ngritjen e njé padie ndaj tij nga
Shogéria;

d) dhénien ose jo t& pérfitimeve t&
reja.

2. Kur aksionari pérfagésohet nga njé
pérfagésues 1 autorizuar, pérfagésuesi i
autorizuar konsiderohet té jeté né t€ njéjtin
interes konfliktual, si (me) aksionarin qé ai
pérfagéson.

Neni 22
Procesverbalet e Mbledhjes sé Asamblesé

1. Té gjitha vendimet e Asamblesé sé
Pérgjithshme duhet t& regjistrohen né
procesverbalin e mbledhjes.

2. Procesverbali duhet t& p&rmbajé datén e
vendin e mbledhjes, rendin e dités, emrin e
kryesuesit t& mbledhjes dhe t& mbajtésit t&
procesverbalit, si dhe rezultatet e votimit.

3. Kryesues i mbledhjes mund té jet€ njéri
prej ortakéve ose personi g€ ka thirrur
mbledhjen, ndérsa mbajtési i procesverbalit
(sekretari) zgjidhet nga kryesuesi i
mbledhjes. dhe mund t€ jeté¢ edhe noter
publik.

4. Procesverbalit i bashkélidhet edhe lista e
piesémarrésve, si edhe akti i thirrjes sé
Asamblesé sé Pérgjithshme.

5. Procesverbali i mbledhjes nénshkruhet nga
kryetari dhe nga mbajtési i procesverbalit.

Neni 23
Kuorumi

1. Kuorumi pér njé mbledhje t& viefshme t€
Asamblesé s€ Pérgjithshme té thirrur né
shkallé t& paré kérkon prezencen e t& gjithé
aksionaréve, Nése Asambleja e
Pérgjithshme nuk mund t§ mblidhet pér
shkak t& mungesés s& kuorumit, Asambleja
mblidhet sérish jo mé& voné se 30 dité pas
késaj, me t& njéjtin rend dite.

The shareholder cannot exercise his right to
vote if the General Assembly decides on:

a) the assessment of his activity;

b) cancellation of an obligation on his

behalf;

¢} suing him on behalf of the

Company;

d) granting or not new benefits .
When the shareholder is represented by an
authorized representative, the authorized is
deemed to be at the same conflicting
interest, as (with) the sharcholder he is
representing,

Article 22
Records of the Assembly’s
meeting
All the decisions of the General Assembly
shall be recorded in the minutes of the
meeting.
The minutes shall contain the date and
place of the meeting, the agenda, name of
the chairperson and of the minutes keeper,
as well as the voting results.
The chairperson may be one the
shareholders, or the person who convoked
the meeting, whereas the minutes keeper is
selected from the chairperson and may also
be a notary public..
The list of participants as well as the
announcement to convene the General
Assembly shall be attached to this minute,
The minutes of the meeting are signed by
the chairman and the minutes keeper.

Article 23
The Quorum

The quorum for a valid General Assembly
meeting convened in the first instance shall
require the presence of all shareholders. If
the General Assembly cannot convene due
to the absence of the quorum, the
Assembly shall be reconvened no later than
30 days thereafter, with the same agenda.
The quorum requirements on the adjourned
meeting shall comply with the Law on
Commercial Companies, depending on the
nature of decisions to be taken.
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Kérkesat e kuorumit te mbledhjes s& dyté
duhet t& jené né pérputhje me Ligjin pér
Shogérité Tregtare, varésisht nga natyra e
vendimeve g6 do t€ merren.

Neni 24
Marrja e vendimeve

Asambleja e Pérgjithshme do t€ vendosé
pér té gjitha ¢éshtjet pa pérjashtim, me voté
unanime t€ aksionaréve pjesémarr€s, me
pérjashtim t& revokimit té
Administratorit(ve), q&¢ mund té vendoset
me shumicg t€ thjeshté

Neni 25

Modalitetet e Zmadhimit té Kapitalit t&

1’3

shoqérisé

Kapitali themeltar zmadhohet népérmjet
emetimit té kotave t& reja duke rritur vlerén
nominale t& aksioneve ckzistuese.
Aksionet e reja mund € paguhen me para
né doré, népérmjet konvertimit t€ huave
duke pérfshiré rezerva, dhe fitimeve
népérmjet kontributeve né natyré dhe ¢do
ményré tjetér t& lejuar me ligj.
Né& rastet e kontributeve né natyré,
vler8simi 1 tyre b&het nga njé ose mé
shumé eksperté té caktuar me vendim t€
Gjykatés, pas kérkes€s s€ administratoréve
t& shoqérisé, pérveg rastit kur t€ gjithé
aksionarét bien dakord njézéri pér vlerén ¢
kétij kontributi.
Raporti i ekspertit t& kontributeve vihet né
dispozicion t& ortakéve né seliné e
Shoqérisé.

Neni 26

Modalitetet ¢ Zvogélimit t& Kapitalit

Zvogélimi i kapitelit i prek ortakét né
pérpjesétim me vlerén e kuotave qé
Zotérojné.

Projekti 1 zvogélimit t€ kapitalit u
komunikohet ekspertéve kontab&l (€
autoriznar, t& paktén 45 dit€ pérpara
mbledhjes s& asamblesé s& ortakéve qé
thirret pér t& vendosur mbi kété projekt.

Asambleja merr vendim mbi raportin e
ekspertéve kontabél t& autorizuar, t€ cilét
japin vlerésimin ¢ tyre mbi shkaget dhe
kushtet e zvogélimit.

Article 24
Decision making
The General Assembly shall decide on all
matters, , by unanimous voie of the
participating shareholders, except for the
revocation of the Administrator(s), which
may be decided by simple majority.

Article 25

Modalities of Increase of the Shared Capital of

the Company

The initial capital may be increased
through the issuance of new shares or by
increasing the nominal value of the existing
shares.

The new shares may be paid in cash, the
conversion of loans , by incorporation of
reserves and profits and prims of emission,
through contribution in nature, etc.

In cases of contribution in kind , their
valuation shall be conducted by one or
more experts for appointed by decision of
the Court, following a request submitted by
the Administrators of the Company

The expert report shall be available to the
shareholders at the Company’s
Headquarters.

Article 26

Modalities on the Decrease of the Capital

1.

The decrease in capital affects the
shareholders proportionally of the value
of shares they own.

The capital decrease project is announced
to the authorized accounting experts, at
least 45 days before the meeting of the
General Assembly, convened to decide on
this project.

The Assembly decides on the report of
authorized accounting experts, who give
their estimation on reasons and conditions
of the capital decrease.



Neni 27
Shpérndarja e Fitimeve té Shoqérisé

[. Ortakét kané t& drejté t& ndajné pjesén e
fitimeve té deklaruar né pasqyrat
financiare t& shogérisé.

2. Fitimi u shpérndahet ortakéve né€ raport me
kuotat e zotéruara.
Neni 28

Kufizimet e Shpérndarjeve, Certifikata e
Aftésisé Paguese

1. Shogéria mund t'u shpérndajé fitime
ortakéve vetém nése pas pagimit i€
dividendit:

a. aktivet e shogérisé mbulojné
térésisht detyrimet ¢ saj;

b. shogéria ka aktive likuide té
mjaftueshme  pér €  shlyer
detyrimet q& b&hen t&€ kérkueshme
brenda 12 muajve né vazhdim.

2. Administratorét 1&shojng njé certifikaté té
aftésisé paguese, e cila konfirmon
shprehimisht se shpérndarja e propozuar e
dividendé&ve pérmbush kérkesat e pikés 1 t&
kétij neni, ndérsa kur gjendja e shoqérisé
tregon se shpémdaija e propozuar e
dividendéve nuk i pérmbush kéto kritere,
administratorét nuk mund ta léshojné kété
certifikaté.

3. Administratorét pérgjigjen ndaj shoqérisé
pér vértetésing e certifikatés sé aftésisé

paguese.
Neni 29

Likuidimi i Shogérisé

1. Me vendimin pér shpérbérjen e shogérisé,
Asambleja ¢ Pérgjithshme eméron njé ose
mé shumé likuidues dhe pércakton
kompetencat e tyre dhe ményrén ¢
likuidimit té shoqgérisé, né pérputhje me
dispozitat pérkatése t& Ligjit pér shoqérité
tregtare.

2. Likuiduesi ushtron veprimtariné e tij né
pérputhje me Ligjin pér shoqérité tregtare
dhe ushtron kompetencat drejtuese dhe

Article 27
Distribution of the Company’s profits

Shareholders are entitled to the distribution

of profits declared in the {financial

statements of the Company.

The profit is distributed to the shareholders

in proportion to the shares they own.
Article 28

The limits of distribution , the certificate of

solvency

The Company may distribute its profits to
the shareholders, only if after the payment
of the dividend:

a. The Company assets fully cover its
obligations;

b. The Company owns sufficient
liquid assets to settle the
obligations matured within the
following 12 months.

Administrators issue a solvency certificate,
which confirms expressively that the
proposed distribution of dividends satisfies
the requirements of paragraph 1 of this
Article, whilst in case the financial
situation of the Company reveals that it
does mnot meet those criteria, the
administrators cannot issue this certificate.
The Administrators are responsible to the
Company for the solvency certificate
veracity.

Article 29
Dissolution of the Company

Upon decision on the dissolution of the
Company, the General Assembly appoints
one or more liquidators and determines
their competences and the method of
liquidation of the Company, pursuant to the
relevant provisions of the Law on
Commercial Companies.

The liquidator conducts its activity in
accordance with the Company Law and
exercises the management and
representation powers of the Company as
determined in the resolution of the General
Assembly.

pérfagésuese té shogérisé, 16 pércakiuara né Article 30
vendimin e Asamblesé s& Pérgjithshme. Liguidation of the Company
Neni 30 The Liquidation process of the Company

shall be realized according to the conditions
and procedures specified in the respective
legal provisions.

Likuidimi i shogérisé

Likuidimi i shogérisé kryhet né pérputhje dhe né
respektim té kushteve dhe procedurave 1€
parashikuara nga dispozitat pérkatése ligjore.




Neni 31
Baza ligjore
Té gjitha céshtjet pér té cilat Statuti nuk i parashikon
ose nuk i rregullon né ményré t& posagme do (&
zbatohen dispozitat e ligjit nr. 9901 dt 14.04.2008

“pgr tregtarét dhe shoqérité Tregtare” i
ndryshuar.(“Ligji pér shoqérité tregtare”).

Themeluar mé daté 28.02.2025.

ORTAKET

Smart Giines Enerjisi Teknolojileri Arastirma
Gelistirme Uretim Sanayi ve Ticaret A.$
Perfaqesuar nga:

Kryetar i Bordit te Drejtoreve

Halil Demirdag

Smart Energy Group AD
Perfagesuar nga:

Kryetar i Bordit te Drejtoreve

Halil Demirdag
Smart Energy Group, ¢ :( 7
Company number : L =
201841481 [
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Erseka Solar Park 3 sh.p.k
Perfagesuar nga:
Edmir Burnazi

Sot, mé 28.02.202
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Article 31
Legal base

All the unforeseen or unregulated issues by this
Articles of Association shall be settled according to
the provisions of the Law No. 9901, of 14.04.2008

“For Merchants and Commercial Companies” as
amended .(“Law on Commercial Companies”).

Established on 28.02.2025.

SHAREHOLDERS

Smart Giines Enerjisi Teknolojileri Aragtirma
Gelistirme Uretim Sanayi ve Ticaret A.§

Represented by:

Chairman of the Board of Directors

Smart Energy Group AD
Represented by:
Chairman of the Board

Halil Demirdag

Smart Energy GroupAD ™
Company number :
201841481

Represented by:
Edmir Burnazi

Today, on 28.02.2025.

NSEKA

SOLAR PARK 3




