ARTICLES OF ASSOCIATION
OF THE COMPANY

"TUV AUSTRIA ALBANIA" SH.P.K.

LEGAL SEAT IN TIRANA, ALBANIA
Today, on this date 4 March 2025, the founding Shareholders:

» the Albanian limited liability company under the company name “Albanian
Development Company ADC SH.P.K”, duly established and operating under the
laws of Albania, with registered offices in Street “Rezervat e Shtetit”, Lunder 1,
Cadastral Zone Nr. 2529, Property nr. 590/1/4, Volume 6, Page 106, Lunder,
Farke, Tirana, Albania with unique identification number of the subject
L52104227K, duly represented and authorized by virtue by the resolution of the
general assembly of shareholders, dated 12 February 2025 at the signing of these
Articles of Association by its administrator, Mr. Eneid Lika, of Albanian citizenship,
born on 21 May 1980, holder of ID card with personal no. 100521201V (hereinafter,
the “Minority Shareholder”)

o TOV AUSTRIA HOLDING AG, an Austrian legal entity duly established and
operating under the laws of Austria, with registered offices in Deutschstrale 10,
1230 Vienna, Austria, registered with the commercial registry under number FN
286107x, duly represented by its CEO Mr. DI Dr. Stefan Haas and CFO Mr. Mag.
Christoph Wenninger (hereinafter, the “Majority Shareholder”)

(hereinafter together “Shareholders” or “founding Shareholders” and individually the
“Shareholder”)

Have decided to establish the company “TUV AUSTRIA Albania® SH.P.K. (the
“Company”) with the following terms and conditions:

I. GENERAL PROVISIONS

The Company "TUV AUSTRIA Albania” SH.P.K. regulates its legal position, relations of
Shareholders, of its bodies, type of Company, duration of its activity, relations with the
employees, based on law nr. 9901, as of 14.04.2008 “On Entrepreneurs and Companies”,
as amended, and other provisions of the Albanian legislation in force, that regulate the
relations of commercial Companies.

ARTICLE 1
Object of activity

The Company has as its business scope; the provision of monitoring, inspection, testing,
technical advisory, auditing, certification services in general, the conduct of all kinds of
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technical audits, inspections, monitoring, research, surveys, expert opinions, technical
advisory services, consulting and certifications in relation to a variety of objects,
installations, equipment, tools, processes and machinery, as well as all kinds of products
in order to ensure the quality, functionality, feasibility, cyber safety, economy and safety
during their construction, erection, operation, use, repair, as well as their recall or reuse.
Carrying out measurements and assessments on environmental issues, certification of
quality management systems, products and personnel, as well as the operation of
businesses, providing information and training in various areas through the TUV AUSTRIA
ACADEMY training organization, which provides training programs on a global scale. The
provision of digital training services synchronous and/or asynchronous including the
creation of educational content through specialized digital platforms and mobile
applications. The provision of services as a security operations center in order to address
cyber threats and risks. The provision of security services in relation to the transport of
persons and goods in general (e.g. of vehicles transporting hazardous goods). The
provision of information and training in all the above-mentioned sectors, as well as other
technical and related health sectors. Furthermore, the issuance of documents (reports,
findings, certificates, attestations, etc.) and opinions, expert opinions in relation to all the
above-mentioned services and the underttaking of orders, as general contractors
(contractors) or subcontractors, in the areas of all the above-mentioned benefits, as well
as any related to the above activity. Carrying out inspections and certifications in all types
of agricultural holdings of conventional and/or organic farming, providing technical advice
on technical or other legislation harmonization issues based on the relevant European
directives, regulations, laws and in general the European legislative and regulatory
framework or any other legal and/or regulatory framework that the competent Albanian
state chooses to incorporate as Albanian legislation or relevant regulatory framework.
Also, the provision of computer systems management services, network and computer
systems management, computer and peripheral equipment installation services, as well
as the provision of information technology and computer services, etc. and the conversion
and correction of digital media (CDs, discs, etc.). The provision of data processing
services, development and storage of databases, provision of data processing equipment
or networks and preparation of data input, provision of host computer services, operation
of applications and provision of other information technology infrastructure, as well as
services for the production of web portals content.

The Company has the right to operate every kind of activity according to the Albanian
legisiation in force.

ARTICLE 2
Name and legal seat of the Company

The Company is a private legal entity. The Company will be presented in legal circulation
with its denomination "TUV AUSTRIA Albania” SH.P.K., or its abbreviation TOV

AUSTRIA Albania SHPK.
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The legal seat of the Company is in the Republic of Albania at the address: Administrative
Unit.5, St. Ibrahim Rugova, Building 28, Entrance 9, Apartment 30, PO Box 1019, Tirana,
Albania.

ARTICLE 3
Duration of the Company

The Company will operate for an unlimited term. The term of the activity starts after
registration of the Company at the commercial register and can be limited or prolonged,
one or more times, by a decision of the General Assembly of the Shareholders with
Qualified Majority.

ARTICLE 4
Legal Regime of the Company

The Company is run by the principles of an open market economy and has as its purpose
the earning of profits. It respects the principle of reciprocity. It is a limited liability company.
Its activity is subject to the provisions of the Articles of Association and the provisions of
commercial and civil legislation in force. The General Assembly of the Shareholders may
change its legal regime by a respective resolution obtained in conformity with the
provisions of the commercial legislation in force and in compliance with the provisions of
the Articles of Association, by making their adaptation according to the respective
changes. The Company is vested with full legal personality from the date of its registration
in the commercial register. The Company will have its own seal.

. RIGHTS AND DUTIES OF THE SHAREHOLDERS

ARTICLE 5

The Shareholders hold responsibility for the losses of the Company up to the value of the
unpaid contributions. The assets created by the Company during its activity belong to the
Company. These (assets) can be conveyed, leased, pledged and mortgaged on the
Qualified Majority approval of the General Assembly of the Shareholders.

ARTICLE 6
Rights and obligations of the Shareholders

The Shareholders confer their contributions in the Company in cash or in kind, according
to the manners and deadlines stipulated in these Articles of Association or respective
resolution of the General Assembly. The responsible persons for the administration of the
Company informs all the Shareholders on the progress of the Company and, on their
request, must place at their disposal the yearly accounts, including the consolidated
accounts, the situation reports and progress reports with respect to the activity of the
Company, reports by the leading bodies or by the authorized accountant experts, and
every other internal document of the Company, unless in case of commercial secrets,
which are considered by the Company as internal information or as a document protected
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by the Company and in case they are delivered to unauthorized persons would cause
considerable damage to the commercial interests of the Company.

The Shareholders have the right to withdraw from the Company and transfer (sell) their
participation, in compliance with the conditions allowed by these Articles of Association
and the Law. Withdrawal from the Company does not release the Shareholders from the
obligations undertaken prior to the moment of withdrawal and does not limit their right for
dividend or other distribution up to this moment. The Shareholders, by exercising their
right, will act properly and by taking into consideration the interests of the Company and
other Shareholders. They enjoy the rights and obligations according to the Articles of
Association and the shareholding structure as presented in Article 13. The Shareholders
respect the obligations derived from the Articles of Association. The Shareholders
endeavor to begin the activity of the Company according to the objectives of its activity as
set out in Aricle 1.

ARTICLE 7
The abuse of the Shareholders against the Company

Shareholders of the Company, that perform one or more of the following activities or
omissions, are personally or jointly responsible for the obligations of the Company, with
all their assets if:

a. abuse with the form of the commercial activity to attain illegal purposes;

b. treat the assets of the Company as if they were theirs;

c. at the moment they have been or should have been informed on the incapacity of
the Company to cover the debts, do not take the necessary measures to insure
that the Company, depending on the type of the exerted activity, has the necessary
capital to fulfill its obligations to third parties.

Violation of this article gives reason to the exclusion of the Shareholder as per article 10
below and relevant provision of the Albanian commercial law in force.

ARTICLE 8
Prohibition of Competition

The Shareholders undertake as long as they are Shareholders of the Company in the
territory of the Albanian Republic not to engage in any of the following actions, directly,
indirectly, on their behalf or on behalf of third parties, by any means:

a. Carry out activities in competition to TUV AUSTRIA Albania SH.P.K.'s scope of

business according to article 1
b. Acquire or hold a stake in any legal entity that carries out, owns or controls a legal
entity that carries out activities in competition to TUV AUSTRIA Albania SH.P.K.’s

scope of business according to article 1

The beneficial owners of the Shareholders cannot have a position as a director or be
employed in any other company operating in the same business sector as presented in
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article 1 in the Republic Albania. Also, they cannot hold the status of the merchant to
operate in this sector in Albania.

Excluded from this prohibition is the existing activity that the subsidiary of the Majority
Shareholder of the Company, namely the Greek limited liability company “TUV - AUSTRIA
HELLAS SINGLE-MEMBER LIMITED LIABILITY COMPANY"”, with registered offices in
the Municipality of Agia Paraskevi / Attica and commercial registry number 001650201000
has already established in Albania in the form of a branch office. Moreover, for clarification
only, the existing not TIC (“Testing, Inspection and Certification”) related activity of the
Minority Shareholder and persons related to it which has been provided before the setup
of the Company is excluded from this prohibition of competition according to Article 8. This
especially refers to the provision of not TIC related trainings.

In all other cases, the prohibition referred to above may be revoked by a special
authorization granted by the General Assembly with the quorum of 50% and a majority of
51% of the vote.
The foregoing will remain in force for at least:
a. the period provided for in the authorization granted, or
b. the period permitted by the Albanian law,
even after the loss of qualities or status of the Shareholder as referred to, but not for a
period longer than one year after losing the mentioned quality.
If one of the Shareholders violates the prohibition of the competition, the Company may:
a. Exclude the Shareholder concerned from the Company;
b. Request the termination of competitive activity;
¢. Claim damages.
Despite the claiming damages, the Company may request the Shareholders:
a. To accept the transactions made on its own account as being a transaction made
on the account of the Company;
b. To transfer to the Company any benefits resulting from transactions made on
somebody else’s account;
c. To transfer to the Company any claims stemming from the transactions made on
somebody else’s account.

ARTICLE 9
Shareholder’s withdrawal from the Company and the liquidation of the shares

A Shareholder may withdraw from the Company if the other Shareholders or the
Company:

 have committed actions to its disadvantage;

e if it has been impeded from exerting its rights;

e if the Company has charged it with unreasonable obligations or for other causes,

which make continuation of the Shareholder’s relationship impossible.

The Shareholder that withdraws from the Company must inform the Company in writing,
and put forward the reasons for it. The Administrator/s must call a General Assembly
immediately after being informed of the withdrawal, to decide if the Shareholder’s shares
must be liquidated due to its withdrawal for reasonable causes. A Shareholder has the
right to proceed in the court against the Company for the liquidation of its shares, on basis
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of a withdrawal for reasonable causes, if after the announcement of its withdrawal the
General Assembly has not met or has not considered the causes of withdrawal and the
liquidation of the shares as reasonable.

ARTICLE 10
Exclusion of the Shareholder

The General Assembly in accordance with a decision reached with the simply majority of
votes and a quorum of 50%, may ask the court for the exclusion of the Shareholder, if it
has not paid its contribution, or not paid the contributions as a result of the financing,
investments, additions to the capital and other obligations according to this Article of
Associations or if there exist other reasonable causes for this exclusion.
Reasonable causes for the exclusion of a Shareholder, include, without limitation, cases
in case the Shareholder:
o wilifully or by gross negligence causes damage to the Company or other
Shareholders;
« willfully or by gross negligence violates these Articles of Association or the
obligations stipulated by the Law;
¢ s involved in activities which make the continuation of the relationship between
the Company and the Shareholder impossible;
» with its actions causing damage or substantially impedes the commercial activity
of the Company;
o for reasons provided as the case may be in these Articles of Association or by
decision of the General Assembly of the Shareholders.

During the procedure of exclusion of a Shareholder, on the request of the plaintiff, the
court may take interim measures for the lawsuit, by suspending the voting rights of the
Shareholder who is to be excluded, and other rights that derive from the possession of
shares of the Company, in case it deems this measure as necessary and justified. The
Company has the right to claim from the excluded Shareholder payment of damages
arising from the activities that have caused the exclusion. A Shareholder has the right to
claim payment of damages from the Company if the request for exclusion has no basis. A
Shareholder does not have the right to ask for the liquidation of its shares, if it is excluded
for reasonable cause, but if the Company proceeds for payment of damages the
Shareholder has the right to compensate every amount, that it could benefit in the quality
of the liquidation of its shares, with the damage required by the Company.

Ill. ECONOMIC CONDITIONS OF THE COMPANY
ARTICLE 11

The ongoing activity of the Company is based on the requests of the open economy
market. Economic activity is built on accounting principles and reflected in its balance

sheets.
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ARTICLE 12

The initial capital paid by the Shareholders constitutes the basis of the initial fund of
turnover means. The Administrator delivers to the Shareholders the verified document for
the amounts of money paid in the initial phase. The assessment of the capital in kind is
performed by the founding Shareholders at the moment of the establishment of the
Company or after the registration in case of a capital increase.

ARTICLE 13

The initial capital of the Company is made by the contribution of the founding Shareholders
of the company in cash, in the value of ALL (lek) 1,000,000 and consists of 2 (two) shares.
The shares of the initial capital of the “TUV AUSTRIA Albania” Sh.p.k are divided as
follows:

Shareholder No. of % of share ‘Monetary Contribution in
shares capital ALL

TUV AUSTRIA HOLDING AG 1 65% | ALL 650,000

Albanian Development 1 | 35% ALL 350,000

Company ADC SH.P.K )

Total 2 100% ALL 1,000,000 |

The initial capital is paid in total by the founding Shareholders. Assessment and payment
of capital was committed by the founding Shareholders.

ARTICLE 14
Assets of the Company

The Company becomes the owner of the immovable property when the value of the assets
is fully covered by cash.

ARTICLE 15
Transfer of shares

Shares and the rights they confer shall be acquired through:
o Participation in the authorized share capital at the incorporation of the Company;
e Purchase;
e Inheritance;
¢ Donation;
o Other manners provided by Law.

ARTICLE 16
Limitation on share transfer
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The Shareholders of the Company have decided to establish this Company by taking into
consideration the qualities that each has to offer to the Company and any share transfer
made in violation of this article, may bring the dissolution of the Company. Taking into
account the above statement, the transfer of shares in the Company is subject of the
following limitations.

Regardless of the method of acquisition or transfer of the shares, the approval of the
General Assembly of the Shareholders is required. However, the Parties agree that the
Majority Shareholder reserves the right to transfer its Shares anytime without approval in
the General Assembly to any affiliated company within the TUV AUSTRIA Group. Pre-
emption right is applicable in any other case of share transfer. The Shareholder who
intends to transfer its shares (“Selling Shareholder”) shall notify the Company, by
providing all information related to share transfer, including the percentage (%) of shares
to be transferred, the offered purchase price, the terms and conditions of the sale, and the
possible buyer (“Selling Info”), if the other Shareholders (‘“Remaining Shareholders®)
shall not apply the right of first refusal. The Company shall notify the Remaining
Shareholders who have the right to express their interest in buying the shares within 30
days from the notification received from the Company. If the Remaining Shareholders do
not reply to the offer, then the Selling Shareholder may transfer its shares to the potential
buyer, under the conditions presented in the Selling Info. In any case, the Majority
Shareholder has a right of first refusal to any transfer of the shares by the Minority
Shareholder and that any transfer of shares in breach of this right of first refusal is invalid.
The Majority Shareholder has a call option in respect to all shares and voting rights in the
Company in case the Minority Shareholder changes its own structure of shareholders and
has a change of its majority shareholding and/ or legal representatives. In this case the
share transfer shall be made automatically by approving in these Articles of Association
the document of share transfer under Annex |. The price of share transfer in such case
shall be the book value of the share in the moment of share transfer, according to the
applicable provision of Albanian fiscal legislation.

Transfer of shares through inheritance, donation, or other forms provided by Law are
subject to approval of the other shareholder and in case the approval is not granted then
the inheritors, beneficiary of donation or any third party shall be entitled to liquidation of
the value of the share transferred to such subject. Liquidation shall be made following the
provisions of article 9 above only in the value of the shares in the capital. In this case of
share transfer, the beneficiary is entitled to the profit distribution in the measure of the
shares owned. The article 22 of these Articles of Association is not applicable in this case.

ARTICLE 17

Shares may be canceled at any time with the approval of the Shareholders concerned. All
rights and obligations deriving from such shares are erased with their cancellation. Cases
of cancellation of the shares will be determined by special regulations, adopted by the
General Meeting with a majority of 75% of the vote and a quorum of 50%. The liquidation
will be made pursuant to the article 9 of these Articles of Association.
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ARTICLE 18
Increase and decrease of the capital

The initial capital may be increased or decreased by the General Meeting with a resolution
taken with a majority of 75% of votes and a quorum of 50%. An increase of the capital
may take place when required by the interests of the Company by placing supplementary
shares with the Shareholders. The General Meeting decides on any decrease of the
Company capital. A decrease of the capital must not damage creditors or create
uncertainties for those who have given loans prior to the announcement of the capital
decrease. Otherwise, the court on the request of the creditors, will consider this decision
invalid.

ARTICLE 19
Reserve fund

The Company establishes a reserve fund and other financing funds to handle its economic
necessities. It freely possesses its own financial means for the payment of its obligations
during its activity.

ARTICLE 20
Balance sheet, financial plan

The assets of the Company are assessed in its balance sheet in the national currency and
EUR according to the assessment of the Shareholders or auditors, at the moment of the
incorporation of the Company. The yearly financial statement is presented by March 31st
of the next year. The form of balance sheet is defined by the Administrator in accordance
with the forms of balance sheets established in the Republic of Albania and in addition to
that in accordance to TUV AUSTRIA Group’s reporting standard. The financial plan
forecasts the inflows and outflows of the economic activity in Albania, drawn in lek and
EUR. The economic account will be kept in Albania. The exchange of the Albanian
currency with the foreign currency and vice versa will be done at the end of each reporting
period at the official exchange rate.

ARTICLE 21
Retaining earnings & profit distribution

The Shareholders mutually decide on the proportion of retaining and distribution of the
earnings in accordance to the financial condition and financial needs of the Company
considering the sustainable existence and growth of the Company.

21.1 The founding Shareholders agree that the share of the earnings that was decided to
be distributed is distributed to the Shareholders equally (50% - fifty percent for each) for a
limited period, which is specified as from the establishment of the Company until the 31
December 2029. From 1 January 2030 onwards the founding Shareholders agree that the
profit distribution will be in accordance to the participation of the shareholdings of each
Shareholder in the Company's capital according to article 13.
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21.2 Financial Target

The Shareholders have explicitly agreed that the target cumulative/ total operating return
of the Company for the next five (5) years until 31 December 2029, hence for the time
period commencing upon completion of the establishment of the Company and ending on
31 December 2029 (hereinafter referred to as “the Financial Period”), is mutually set at
€ 12,000,000 (euro twelve million) (excluding VAT), with a total EBIT during the Financial
Period of twenty-five percent (25%), hence a total EBIT in the amount of € 3,000,000 (euro
three million) (hereinafter referred to as “the Financial Target”). It is hereby clarified that
the Financial Target is considered to be the EBIT in absolute terms and not the revenue.

21.3 In the event of a failure of the Company to meet the Financial Target at the end of
the Financial Period and depending on the percentage of the deviation from the Financial
Target, the following rules shall apply:

a. Negative deviation from the Financial Target below or equal 20%: if the
negative deviation from the Financial Target equals or is below twenty
percent (20%) so the EBIT of the Company is between € 2,999,999 and €
2,400,000 the Company will continue to be operated by its Shareholders in
exactly the same manner regarding their participation in the Company’s
capital and management as it was operated until the end of the Financial
Period.

b. Negative deviation from the Financial Target in the range of 21% - 50%: if
the negative deviation from the Financial Target is in the range of twenty-
one percent (21%) to fifty percent (60%) so the EBIT of the Company is
between € 2,399,999 and € 1,500,000, the Majority Shareholder shall have
the right to exercise a call option for the acquisition of fifty percent (50%) of
the total percentage of participation and voting rights owned by the Minority
Shareholder. It is explicitly agreed by the Shareholders that the transfer of
the shares within the framework of the exercise of the call option will take
place without payment of a respective purchase price, due to the
investments, expenses and know-how the Majority Shareholder has made
or provided for the establishment and operation of the Company. The
transfer of the respective shares shall take place within 90 days after the
exercise of the call option.

c. Negative deviation from the Financial Target exceeding 50%: If the
negative deviation from the Financial Target exceeds fifty percent (50%) so
the EBIT of the Company is below € 1,499,999, the Majority Shareholder
shall have the right to exercise a call option for one hundred percent (100%)
of the total participation and voting rights owned by the Minority
Shareholder. It is explicitly agreed that the transfer of the shares within the
framework of the exercise of the call option will take place without payment
of a respective purchase price, due to the investments, expenses and
know-how that the Majority Shareholder has made or provided for the
establishment and operation of the Company. The transfer of the
respective shares shall take place within 90 days after the exercise of the
call option.
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ARTICLE 22
The restriction of profit distribution

The Company may distribute dividends to the Shareholders, only if after the payment of
the dividend:

a. the assets of the Company cover fully its obligations;

b. the Company has sufficient liquid assets to pay the obligations which are

required within the next 12 months.

The Administrator/s issue/s a certificate of paying capacity, which expressly confirms that
the proposed distribution of the dividends fulfills the above criteria. In case the situation of
the Company shows that the proposed distribution of the dividend does not fulfill these
criteria, the Administrator/s cannot issue this certificate. The Administrator/s is/are
accountable for the Company for the validity of paying capacity certificate. The
Administrator/s, who due to negligence issue/s an incorrect paying capacity certificate, is
accountable personally for the Company for the recovery of the distributed dividends. The
Shareholders, who have received dividends from the Company, is accountable personally
for the Company for the recovery of the dividends that were distributed when the paying
capacity certificate is not issued, or when despite the issuing of the certificate, these
Shareholders were informed of the paying incapacity of the Company, unless it is clear
under the circumstances that they could not have known about this situation.

IV. BODIES OF THE COMPANY

ARTICLE 23
General Assembly

The main body of the Company is the General Assembly (hereinafter “General
Assembly” or “General Meeting”).
The General Assembly has a chairman appointed to chair all the General Meetings. The
chairperson may delegate his/her functions to another member of the General Assembly
if he\she cannot participate in a General Meeting. The first chairman of the company is
appointed Mr. loannis Kallias, Greek citizen, born in Athens, on 7 march 1973, of legal
age and capacity to act, holder of the passport no. AT1730678 (the “Chairman”).
The mandate of the Chairman of the General Assembly is for undefined period of time and
can be substituted by an unanimous Decision of the General Assembly.
The General Assembly takes decisions with 75% of the votes (“Qualified Majority”) of the
Shareholders in the following cases:

1. changes of the Articles of Association;
reorganization of the Company;
change in the distribution of profits;
other cases provided by the Law or the Articles of Association;
change the nationality of the Company;
increase of the shareholders’ obligations;
increase of the share capital (unless such share capital increase takes place
ex lege or is effected by a capitalization of reserves);

NooksunN
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8. decrease of the share capital,

9. share capital increase with contributions in kind;

10. enter into any transaction that results in a merger, demerger, conversion, or
any transaction in which all or substantially all of the assets of the Gompany
are to be sold or exclusively licensed for any transactions;

11. liquidate, dissolve or wind-up the Company;

12. shorten or lengthen of the duration of the Company.

In all other cases, as far as not stated otherwise by mandatory Law, the General
Assembly takes decisions by simple majority (with 50%) and a quorum of 50%. Such
other cases for instance are as follows:

s stipulation of commercial policies of the Company,

e appointing and dismissing of the Administrator/s;

s appointing or dismissing of liquidators and certified auditors;

¢ definition of rewards for the Administrator/s, liquidators and authorized
accountant experts;

» supervision and implementation of commercial policies by the Administrator/s,
including the preparation of yearly financial statements and reports on the
progress of the activity;

» approval of the yearly financial statements and reports of economic progress;

o representation of the Company in the court and in other proceedings towards
the Administrator/s;

e division of shares and their cancelation;

+ approval of procedural regulations of the General Assembly Meeting.

ARTICLE 24

The General Assembly is called every time the meeting ("General Assembly Meeting”)
is necessary to protect the interests of the Company. The General Assembly is called
especially if:

a. according to the yearly financial statements or intermediate financial reports, it
results or exists the risk that the assets of the Company do not cover the requests
for payments of the next 3 months;

b. the Company proposes to sell or transfer assets, with a value higher than 5% of
the assets of the Company based on the last certified financial statement;

c. the Company, within 2 days after its registration, proposes to buy from a
Shareholder assets with a value higher than 5% of the Company assets based on
the last certified financial statement.

The General Assembly is called by the Administrator/s or Shareholders who represent at
least 5% of the total votes in the General Assembly of the Company. In cases provided in
point a. and c¢. above, a report prepared by a certified and independent auditor is presented
to the General Assembly. In these cases, the General Assembly can approve an advisory
resolution, confirming or objecting the Administrator’s activity.
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ARTICLE 25
Call of the General Assembly

The General Assembly is called through a written announcement or through e-mail (only
valid if a non-automatic confirmation of receipt was received). The written announcement
or e-mail must include the place, date, time of meeting and the agenda and has to be
delivered to the Shareholders, not later than 7 days before the date notified for the General
Assembly Meeting. In case the General Assembly is not called as above, valid decisions
can only be taken if all the Shareholders agree, to take decisions, despite the irregularity.

ARTICLE 26
The necessary quorum and the decision making

In case of a decision that requires a simple majority, the General Assembly may take valid
decisions only in the presence of the 50% of the Shareholders having voting rights. In
case the General Assembly has to decide on cases which require a Qualified Majority, it
can take valid decisions only if the Shareholders who own more than half of the total votes
are personally present, in a written or by electronic vote. If the General Assembly does not
meet due to lack of the quorum mentioned above, the General Assembly meets again no
later than 30 days, with the same agenda. The General Assembly decides with % (three
fourths) of the votes of the participating Shareholders, for the matters mentioned in article
23 point 1 to 12 and other matters considered of importance for the existence of the
Company. In other cases, as listed in the article 23 below the points 1 to 12 of these
Articles of Associations, the General Assembly decides with simple majority of the votes
of the participating Shareholders. The Shareholders, who are not present, may participate
at the General Assembly Meeting with different forms of communication, including
electronic means, on the condition that the identification of the Shareholders is
guaranteed. The Shareholder, who is prohibited to exert the rights that derive from the
possession of the Shares in the Company, has the right to ask from the court to order the
termination of this restriction or may ask for compensation of the damage caused, as a
result of the limitation of these rights. The decisions are signed in presence, by electronic
means or circulating according to the internal rules of the Company.

ARTICLE 27
The minutes of the General Assembly Meeting

All decisions of the General Assembly must be recorded in minutes. The Administrator/s
is accountable for the preservation of copies of minutes in the General Assembly
Meetings. The minutes must contain the date and place of the General Assembly Meeting,
the agenda, the name of the keeper of the General Assembly Meeting, and the results of
the voting. The minutes must have attached to them, a list of the participants, as well as
the notice of calling the General Assembly. The minutes of the General Assembly Meeting
are signed by the Administrator.
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ARTICLE 28
Special investigations and invalidity of irregular resolution

The General Assembly may decide to initiate a special investigation for the irregularities
during the activities of the incorporation of the Company or the operation of commercial
activities. The investigation is carried out by an independent expert in this field. The
Shareholders who represent at least 5% (five percent) of the total votes of the Company,
and/or any creditor of the Company may ask the General Assembly to appoint an
independent expert in the field, in case there are doubts on violations of the law or the
Articles of Association, otherwise within 30 days after the refusal from the General
Assembly to appoint an independent expert, they may present a request to the court for
the appointment of this expert. If the General Assembly does not take a decision within 60
days from the day of the presentation of the request, the request of the Shareholders is
considered refused. The right to require a special investigation must be exercised within
3 years from the date of registration of the Company, in case the object of investigation
are irregularities of the incorporation process, and within 3 years from the date of activity,
that is considered irregular, in case irregularities in the operation of commercial activity
are under investigation. In case of an irregular decision of the Administrator/s of the
Company is approved in violation of law, the General Assembly has the right to require
the cancellation from the competent court. The Shareholder with at least 5% of the total
votes of the Company or any creditor of the Company has the right to present a request
to the General Assembly in order to proceed with the cancellation as above, or they can
proceed themselves before the court within 30 days from the refusal of their request from
the General Assembly. If the General Assembly does not respond to the mentioned
request within 60 days, the request is considered as refused. The procedures before the
court are followed by a special representative of the Company nominated by the General
Assembly. The creditors or the shareholders with at least 5% of shares have the right to
require before the court the replacement of the representative, if there is reasonable doubt
for actions of the representative. In cases of special investigation or invalidity of irregular
decision, articles 91 and 92 of the law “On Entrepreneur and Companies” are applied.

V. ADMINISTRATION OF THE COMPANY
ARTICLE 29

The General Assembly appoints one or more individuals as Administrator/s of the
Company with simple majority. The term of duty cannot be longer than 5 years, with the
right of reappointment. The appointment of the Administrator/s produces effects after the
registration in the national registration center. These Articles of Association may establish
special rules for the appointment of the Administrator/s. The first Administrator of the
Company will be Mr. Fatjon Sinani, Albanian citizen, born in Tirana, Albania, on 25 May
1982 of legal age and capacity to act, holder of ID card with personal no. 120525087J.

The Company is represented, before every administrative, juridical body, public or private
entity and in relation with a third party by the Administrator/s who exercise/s these rights
in compliance with the Articles of Association of the Company and the legislation in force.
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ARTICLE 30
The competencies of the Administrator

The Administrator/s has/have the right and is/are obliged to:

1. perform all the administration activities of the Company, implementing
commercial policies, placed by the General Assembly;

2. represent the Company;

3. take care of correct keeping of the documents and accounting books of the
Company;

4. prepare and sign the yearly balance sheet, the consolidated balance sheet and
the report of progress of the activity and together with the proposals for the
distribution of dividends, present these documents before the General Assembly
for approval,

5. create a warning system for circumstances that threaten the progress of the
activity and the existence of the Company;

6. perform the registrations and deliver the obligatory data of the Company to the
national registration center, as required by law;

7. report before the General Assembly in relation with the implementation of
commercial policies and the realization of particular actions of special
importance for the activity of the Company;

8. perform other duties provided by the Law and Articles of Association.

If the General Assembly appoints more than one Administrator, they administer the
Company jointly. The Articles of Association or other regulations, approved by the General
Assembly, may provide differently. The General Assembly may dismiss the Administrator
at any time by a simple majority of votes. The Articles of Association or other agreements
cannot exclude or restrict this right. Proceedings, related to the rewards of the
Administrator/s, based on contractual relations with the Company, are regulated according
to the provisions in force. The Administrator/s has/have limits to his/her powers. He/She
has no right to conclude contracts with an amount higher than the equivalent of Euro
40.000 in ALL (lek) without the approval of the second signature that is hold by Mr.
Charalampos Alexandros Spiliopoulos, Greek citizen, born on 14 March 1973 in Munich,
of legal age and capacity to act, bearer of the passport no AY3290971. The second
signature is appointed by an unanimous decision of the General Assembly.

ARTICLE 31
Rewards of the Administrators

The normal reward of the Administrator/s can obtain additions, for example performance-
based components. The rewards of the Administrator/s can be defined by a ordinary
decision with simple majority and a quorum of 50% of the General Assembly. The reward
must be in compliance with the duties of the Administrator/s and the financial situation of
the Company. If the Company is in financial difficulty, the General Assembly must decide
on the reduction of the rewards of the Administrator/s in an appropriate size. The criteria
of rewarding, individual rewarding and the yearly effect of rewards of the Administrator/s
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in the structure of the costs of the Company are published together with the yearly financial
statements.

ARTICLE 32
Certified auditors

The Company appoints certified auditors for every financial year. Their appointment is
made by the General Assembly Meeting. The certified auditors hold responsibility for the
correct keeping of all the documentation of the Company. They are responsible for the
damages to the Company and the incorrect keeping of the accounts or their wrong
verification. There is a conflict of interest and they cannot be charged with the task of the
certified auditors if they are Shareholders, Administrator/s, persons who are relatives of
the Shareholders or Administrator/s, in-laws up to the fourth level is elected.

Vi. JOB RELATIONS

ARTICLE 33

Job relation in the Company is regulated according to the provisions of the Articles of
Association and the Albanian Iabor legislation. Employment by the Company is performed
through the labor individual contract between the Company and the employees. The
relations between the Company and the trade union are regulated by the collective labor

contract.
ARTICLE 34

The employees, governing officers and administrative employees are responsible for the
damages caused to the Company due to their fault and they are accountable for it civilly.

VI. DISSOLUTION OF THE COMPANY & LIQUIDATION

ARTICLE 35

This Company will dissolve in case:

of expiry of the period for which it was established;

2. of a decision by the General Assembly;

3. of opening of bankruptcy procedures;

4. if it has not performed commercial activity for two years and has not reported the
suspension of activity in compliance with section 3 of article 43 of law nr.9723,
as of 3.5.2007 “For National Registration Centre”;

of a decision of the court;

of other reasons foreseen in the Articles of Association;

-_—

o o

Dissolution of the Company is registered in the commercial register by the national
registration center upon respective report of the Administrator/s. In case of dissolution by
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court decision, the court shall transmit the decision to the national registration center for
registration in accordance with Art. 45 of Law No. 9723 on the national registration center.

ARTICLE 36
Liguidation of the Company

The dissolution of the Company has as a consequence the opening of liquidation
procedures in the situation of paying capacity, except for the cases when a bankruptcy
procedure has commenced. In case of limited liability companies, the liquidation takes
place by the liquidator/s appointed by the General Assembly. If the General Assembly
does not take a decision on the appointment of the liquidator/s, within 30 days from the
dissolution, every person concerned may request the court, to appoint a liquidator. Every
person concerned, has the right to request the court to replace the liquidator, appointed
by the decision of the Shareholders, if they represent considerable reason to doubt that
the regular liquidation of the Company may be threatened by the appointed liquidator. The
request must be deposited with the court within 30 days of the date the liquidator is
assigned. The court appoints the liquidator, in cases the Company is dissolved by a court
decision. The liquidator/s is/are dismissed and replaced based on the same conditions
foreseen in the provisions of its/their appointment. The Administrator/s of the Company
announce/s for registration, national registration center, the data of the first liquidator/s
and its/their rights, to represent the Company, together with the respective documents.
The liquidator/s deposit/s its/their signature. The liquidators also announce by the national
registration center every change of identity and rights of representation. The appointment
of the liquidator by the court is registered ex officio, according to the article 45 of law nr.
9723, as of 3.5.2007 “For the National Registration Centre”. With the opening of liquidation
procedures, the registered name of the Company is followed by the note “under
liquidation”. The liquidator/s must invite the creditors of the Company to file their claims
with respect to the dissolution of the Company. The liquidator takes over the rights and
obligations of the Administrator/s from the date of his/her appointment.

ARTICLE 37
The rights and obligations of the liquidator

The task of the liquidator is the closing of all the activities of the Company, collection of all
the unpaid loans and unpaid contributions, the selling of the assets of the Company and
payment of the creditors respecting the reference turn, according to the article 605 of the
Civil Code. The liquidator may perform other new commercial activities to close an
unfinished activity. If, based on the proceedings of the creditors, the liquidator/s notice that
the assets of the commercial activity, including the unpaid contributions, is not enough for
the payment of these pretensions, the liquidator/s is/are obliged to suspend the procedure
of liquidation and ask the court the commence of bankruptcy procedures.

ARTICLE 38
Balance sheets of liquidation
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The liquidator prepares a balance sheet of the situation of the Company at the moment of
the start of liquidation and a final balance sheet at the moment of closure of these
procedures. If the liquidation procedure lasts for more than a year, the liquidator prepares,
also, the yearly financial statement of the Company at the end of the business year after
the commencement of the liquidation. The financial statements are approved by the
General Assembly.

ARTICLE 39
Distribution of assets

After the payment of the obligations to the creditors, the liquidator distributes to the
Shareholders the remaining assets, according to the rights they have in the distribution of
the profits, excluding the cases when preferences are granted by the Articles of
Association. Property lent or used by the Company shall be returned to the Shareholders
concerned. Once the remaining assets have been distributed, the liquidator shall
announce the end of the liquidation to the national registration center and request the
deregistration of the Company in accordance with Section V of Law No. 9723 on the
national registration center.

ARTICLE 40
Simplified liquidation

The Company may be liquidated through an accelerated procedure, if this is decided by
the Shareholders and when they declare before the respective court that all the obligations
to the creditors have been paid and all the relations with the employees have been
regulated. The Administrator/s, in concordance with article 43 of law nr.9723, as of
3.5.2007 “For the National Registration Centre”, announce/s for registration by the national
registration center the decision for the liguidation of the Company through a simplified
procedure. The Administrator/s is/are responsible for the damage caused by the breach
of histher duties during the simplified procedure. Besides the Administrator/s, the
Shareholders shall be jointly and severally liable up to the amounts of the compensation
recovered.

VII. FINAL PROVISIONS
ARTICLE 41

These Articles of Association come into force after approval and registration of the
Company in the commercial register by the national registration center.

ARTICLE 42

Everything that is not expressly provided in these Articles of Association shall be subject
to commercial legislation and other laws related to it in force in the Albanian Republic.

Page 18 of 19

s
//{Q

24



ARTICLE 43
These Articles of Association were read and mutually established by the founding
Shareholders and were found without any objections. The Articles of Association were

prepared in three copies in English language and translated in Albanian language from
translator Mrs. Eva Xhani accepted from the Shareholders of the Company.

FOUNDING SHAREHOLDERS

For and on behalf of the Shareholder Albanian Development Company ADC
SH.P.K

e |
Name: Eneid Lika “ //

Position: Administrator

For and on behalf of the Shareholder TUV AUSTRIA HOLDING AG:

Jgnydl Dr. Stefan Haas
osffion: CEO

/

s

2 f/'
Va /
Name: Mag. Christoph Wenfiinger
Position. CFO

L/
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ATRUN S A:

KONTRATE SHIT - BLERJE KUOTASH
(“Kontrata™)

Sotmé&date __ /  /

o , lidhet kjo kontraté ndérmjet
paléve me kushtet dhe termat e mé&poshtme:

SHITESI:

“Albanian Development Company ADC SH.P.K”,
regjistruar dhe q& zhvillon veprimtaring sipas ligjeve
shqiptare né fugi, me seli t& regjistruar n& Rr. “Rezervat
e Shtetit”, Lunder 1, Zona Kadastrale Nr. 2529, Pasuria
nr. 590/1/4, Volume 6, Fagja 106, Lunder, Farkg,
Tirang, Shqipéri, identifikuar me nr. NIPT
152104227K, e pérfagésuar né nénshkrimin e késaj
kontrate nga administratori i saj

DHE

BLERESI

e TUV AUSTRIA HOLDING AG, person
juridik austriak g€ vepron sipas ligjeve t&
Austrisé, me seli t€ regjistruar né zyrat ¢
Deutschstrae 10, 1230 Vienna, Austria,
regjistruar né Rregjistrin Tregtar me nr. FN
286107x, pérfagésuar nga administrator dhe
pérfagésuesi ligjor i shogérisé

Shitési dhe blerési do t’ju referohemi kur jané
sébashku me termin “Palét” dhe individualisht
si “Palé”.

Palét kané réné dakord pér lidhjen e késaj kontrate
pér shit-blerjen e kuotés, né pérputhje me

legjislacionin shqiptar ng fuqi.

DISPOZITA TE PERGJITHSHME:

SHARE TRANSFER AGREMENT
(the “Contract”)

L , between the Parties, with the
following terms and conditions:

Today,on _ / /

THE SELLER:

“Albanian Development Company ADC
SH.P.K”, duly established and operating under
the laws of Albania, with registered offices in
Strét “Rezervat e Shtetit”, Lunder 1, Cadastral
Zone Nr. 2529, Property nr. 590/1/4, Volume 6,
Page 106, Lunder, Farke, Tirana, Albania with
unique identification number of the subject
1.52104227K, duly represented at the signing of
this agreement by its administrator

(hereinafter referred to the “Seller™)

AND

THE BUYER:

e TUV AUSTRIA HOLDING AG, an Austrian
legal entity duly established and operating under
the laws of Austria, with registered offices in
DeutschstraBe 10, 1230 Vienna, Austria,
registered with the commercial registry under
number FN 286107x, duly represented by its
legal representative
(hereinafter referred to the “Buyer™)

the Seller and the Buyer collectively referred to as the
“Parties” and individually the “Party”.

The Parties have agrced to conclude this Contract for
share transfer, under the laws of Albania.

GENERAL PROVISIONS:

/ ’




Shitési n¢ két& kontrate &shté ortak i TUV AUSTRIA
Albania SH.P K. (k&tu e mé poshté do t& pérmendet me
emrin “Shoqé&ria”), njé shoqéri e krijuar sipas ligjeve
shqiptare, rregjistruar ne Regjistrin Tregtar t& Q&ndrés
Kombétare t& Regjistrimit.

Shitési &shté posedues i nj& kuote t& kapitalit t&
Shogéris€ TUV Albania, sipas pérgindjes sé& reflektuar
né ekstratin e shqérisg.

Bler&si, ortak né shoqwri, népérmjet késaj kontrate
déshiron t& blejé kuotén e shitésit me qéllim g& & behet
pronar ne masén prej ___ t€ kapitalit t& Shoqérisé me t&
gjithé t& drejtat dhe detyrimet q rrjedhin nga pronésia e
kuotés.

Neni 1
OBJEKTI I KONTRATES

Objekti i k&saj kontrate Eshté transferimi nga shitési tek
bler&si i kuotés sé zotéruar né shogéri.

NENI 2
CMIMI I TRANSFERIMIT TE KUOTAVE DHE
PAGESA

Blerési né ményré té parevokueshme bie dakord dhe
deklaron t& kryejng pagesén sipas pikés 2 t€ kétij neni, e
cila pérfagéson ¢mimin e transferimit t& masésprej
% t& kapitalit t& shoqgrisé t& pérbéré nga njé kuoté sipas
parashikimeve t& késaj kontrate.

Cmimi 1 shitblerjes &shté paguar nga blerési sipas

mandatit bashkélidhur dhe shitési nuk do t&€ keté asnjé
pretendim né lidhje me t& sot dhe né t€ ardhmen.

NENI 3

l

]
The Seller in this Contract is shareholder of the
Company TUV  AUSTRIA Albania SHP.K.
(hereinafter referred to as the “Company™), a company
duly incorporated under the Albanian laws, registered
within the commercial register of the National Center of
Registration.

The Seller is the owner and possessor of one share of the
capital of the Company, holding the percentage as
provided in the extract of the Company.

The Buyer also shareholder of the Company, through
this Contract wishes to purchase the Seller's share in
order to become the owner of ___% of the capital of the
Company with all the rights and obligations stemming
from the ownership of the quote.

ARTICLE 1
SUBJECT MATTER OF THE CONTRACT

The object of this Contract is the transfer from the Seller
to the Buyer of share owned in the capital of the
Company.

ARTICLE 2
THE PRICE OF THE SHARE TRANSFER AND
THE PAYMENT

The Buyer hereby and irrevocably agrees and declares
to make the payment according point 2 of this article,
which represents the transfer price of % of the
Company’s capital consisting of one share as described
in this Contract.

The purchase price is paid from the Buyer to the Seller
and the Seller shall have no claim today or in the future.

ARTICLE 3

e

P

I



TRANSFERIMI I PRONESISE

Pas nénshkrimin e késaj kontrate dhe pagimit t& ploté t&
¢mimit n& pérputhje me nenin 3 t& saj, kapitali themeltar
i shoqérisé do t& zotérohet né masén % nga blerési.

NENI 4
DISPOZITA PERFUNDIMTARE

Kjo kontraté hartohet n& gjuhén shqipe dhe angleze. N&
rast t&¢ mospérputhjes n& lidhje me zbatimin apo
interpretimin e k&saj kontrate, teksti n€ gjuhén shqipe do
te keté prioritet.

Kjo kontraté hartohet n¢ 4 (katér) kopje identike né
shqip dhe anglisht, ku secila nga palét mban njé kopje,
njé& kopje depozitohet né€ Regjistrin Tregtar, njé& kopje do
t&€ depozitohet né Aktet e Shogérisé.

Kjo kontraté ju b e njohur n¢ gjuhen angleze paléve, t&
cilat e nénshkruan né variantin anglisht prej pérkthyeses
Znj. Eva Xhani, e njohur personalisht dhe pranuar prej
paléve.

PALET

SHITESI:

BLERESI

THE TRANSFER OF THE PROPERTY

After the signing of this Contract, the registered capital
of the company shall be owned by % of the capital
by the Buyer.

ARTICLE 4
FINAL PROVISIONS

This Contract is compiled both in English and Albanian
language. In case of controversial interpretation or
application, the text in Albanian shall prevail.

This Contract is compiled in 4 (four) identical copies
both in English and Albanian, whereof each Party keeps
one, one copy will be deposited in the Commercial
Register, one copy will be deposited in the Company’s
Acts.

This Contract was translated in English language for
acknowledgement by the Parties from the translator Ms.
Eva Xhani personally known and accepted by the Parties
in this Contract.

THE PARTIES

THE SELLER:

THE BUYER:




STATUTI I SHOQERISE
“TUV AUSTRIA ALBANIA” SH.P.K.
SELIA LIGJORE NE TIRANE, SHQIPERI
Sot, né dat& 4 mars 2025, ortakét themelues:

e Shogéria shqiptare me perg]egLeSI té kufizuara me emrin “Albanian Development
Company ADC SH.P.K”, ¢ krl_\]l.lal‘ rregullisht dhe q& vepron sipas ligjeve té
Shqipérisé, me seli né rrugéniRezervat e Shtetit”, Lundér 1, Zona Kadastrale Nr. 2529,
Pasuria nr. 590/1/4, Véllimi Q.‘r l—}gqjl 06, Lundér, Farkg, Tirang€, Shqipéri me numér
unik identifikimi t& subjpk’f?ﬂm? 164227K i pérfagésuar rregullisht sipas vendimit t&
asambles€ s€ ortakéve date“? kurt 2025 né nénshkrimin e ké&tij Statuti nga
Administratori i saj, nei a, shtetas shqiptar, lindur né 21 maj 1980, mbajtés i
ID me numér personal 100521201V (ng vijim refervar si “Ortaku i pakicés”)

o TUV AUSTRIA HOLDING AG, njé person juridik austriak i krijuar dhe q&€ vepron
sipas ligjeve t& Austrisé, me seli né DeutschstraBe 10, 1230 Vjeng, Austri, i regjistruar
né regjistrin tregtar me numrin FN 286107x, i pérfag&suar rregullisht nga Drejtori i saj
Ekzekutiv z. DI Dr. Stefan Haas dhe Drejtori i Financgs z. Mag. Christoph Wenninger
(n& vijim referuar, si "Ortaku i shumicés")

(t& dyja palét sé bashku né vijim referuar si “Ortakét” ose “Ortakét Themelues” dhe
individualisht “Ortakn™)

Kané vendosur t& themelojné shogéring “TUV AUSTRIA Albania” SH.P.K. (n& vijim
referuar si, “Shoqéria”) me kushtet dhe termat e méposhtme:

L. DISPOZITA TE PERGJITHSHME

Shogéria "TUV AUSTRIA Albania" SH.P.K. rregullon pozitén e saj juridike, marrédhéniet e
ortakéve, t& organeve t& saj, llojin e shoqérisé, kohézgjatjen ¢ veprimtaris€, marrédhéniet me
punémarrésit, n& bazé t& ligjit nr. 9901, dat& 14.04.2008 “Pér tregtarét dhe shoqgrité tregtare™,
i ndryshuar, dhe dispozita t& tjera t& legjislacionit shqiptar né fugi, q& rregullojné marrédh&niet
¢ shoqérive tregtare.

NENI 1
Objekti i veprimtarisé

Shogéria ka pér objekt t& aktivitetit t& saj: ofrimin e monitorimit, inspektimit, testimit,
késhillimit teknik, auditimit, shérbimeve t& certifikimit n& pérgjithési, kryerjen e t€ gjitha
llojeve t& auditimeve teknike, inspektimeve, monitorimit, kérkimit, sondazheve, opinioneve t€
ekspertéve, shérbimeve késhillimore teknike, konsultime dhe certifikime né lidhje me nj& séré
objektesh, instalimesh, pajisjesh, veglash, procesesh dhe makinerish, si dhe té gjitha llojet e
produkteve pér t& siguruar cilésing, funksionimin, fizibilitetin, siguring kibernetike, ekonominé
dhe siguring gjaté ndértimit, ngritjes, operimit, pérdorimit, riparimit, si dhe térheqjes ose
ripérdorimit t& tyre. Kryerja e matjeve dhe vlerésimeve pér ¢&shtjet mjedisore, certifikimi i
sistemeve t& menaxhimit t& cilésisé, produkteve dhe personelit, si dhe funksionimi i bizneseve,
ofrimi i informacionit dhe trajnimi né fusha t& ndryshme népérmjet organizatés trajnuese TOV

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)
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AUSTRIA ACADEMY, e cila ofron programe trajnimi n& nivel ndérkombétar. Ofrimi i
shérbimeve dixhitale t& trajnimit sinkron dhe/ose asinkron duke pérfshiré krijimin e
pérmbajtjes arsimore pérmes platformave,te specializuara dixhitale dhe aplikacioneve celulare.
Ofrimi i shérbimeve si gendér e operacwqe‘va’te\mgurlse pér té adresuar kércénimet dhe rreziqet
kibernetike. Ofrimi i shérbimeve t& sigurisé né lidhje me transportin e personave dhe mallrave
né pérgjithési (p.sh. t& automjeteve: .ﬁg‘}‘trans})ortome mallra t& rrezikshme). Ofrimi i
informacionit dhe trajnimit né t& g]lth'“ tor'ﬁtf sipérpérmendur, si dhe n& sektoré t& tjeré
teknik& dhe shéndetésoré q& 11dhen" ‘*‘H}@.Gt%,‘r € tej, l&shimi i dokumenteve (raporteve,
konstatimeve, certifikatave, vértetimeve ety dhe opinioneve, mendimeve t€ ekspertéve né
lidhje me t& gjitha shérbimet e sipérpérmendura dhe ndérmarrja e porosive, si kontraktor€ t&
pérgjithshém (kontraktoré) ose nénkontraktord, né fushat nga t€ gjitha pérfitimet e
sipérpérmendura, si dhe ¢do qé lidhet me veprimtaring e mésipérme. Kryerja e inspektimeve
dhe certifikimeve né t& gjitha llojet € ekonomive bujqésore t& bujgésisé konvencionale dhe/ose
organike, duke ofruar késhilla teknike pér céshtje teknike ose t& tjera t&€ harmonizimit t&
legjislacionit bazuar né direktivat, rregulloret, ligjet pérkatése evropiane dhe n& pérgjith&si
kuadrin legjislativ dhe rregullator evropian ose ndonjé kuadri tjetér ligjor dhe/ose rregullator
qé shteti kompetent shqiptar zgjedh t& pérfshijé si legjislacion shqiptar ose kuadér rregullator
pérkatés. Gjithashtu, ofrimi i shérbimeve t& menaxhimit t& sistemeve kompjuterike,
menaxhimit t& rrjeteve dhe sistemeve kompjuterike, shérbimeve & instalimit t&€ pajisjeve
kompjuterike dhe periferike, si dhe ofrimi i shérbimeve t& teknologjisé sé informacionit dhe
kompjuterit etj. dhe konvertimi dhe korrigjimi i mediave dixhitale (CD, disge, etj). Ofrimi i
shérbimeve t& pérpunimit t& t& dhénave, zhvillimi dhe ruajtja e bazave t& t& dh&nave, sigurimi
i pajisjeve ose rrjeteve t& pérpunimit t& t& dhénave dhe pérgatitja e futjes sé t& dhénave, ofrimi
i shérbimeve kompjuterike prités, funksionimi i aplikacioneve dhe ofrimi i infrastrukturgs tjetér
t& teknologjisé sé& informacionit, si dhe shérbime pér prodhimin t& pérmbajtjes s€ portaleve t&
internetit.

Shoqéria ka t& drejté t& ushtrojé ¢do lloj veprimtarie sipas legjislacionit shqiptar n€ fuqi.

NENI 2
Emri dhe selia ligjore ¢ Shoqérisé

Shoqgéria &shté njé person juridik privat. Shoqéria do t& paraqgitet né qarkullim civil me
emértimin e saj "TUV AUSTRIA Albania" SH.P.K., ose shkurtesén ¢ saj TUV AUSTRIA
Albania SHPK.

Selia ligjore e Shoqérisé éshté n& Republikén e Shqipérisé né adresén: Njésia Administrative.5,
Rr.Ibrahim Rugova, Pallati 28, Hyrja 9, Apartamenti 30, Kutia Postare 1019, Tiran€, Shqipéri.

NENI 3
Kohézgjatja e Shoqérisé

Shoggéria do t& operojé pér njé afat t& pacaktuar. Afati i veprimtaris fillon pas regjistrimit t&

shoqérisé né regjistrin tregtar dhe mund & kufizohet ose zgjatet, njé ose m& shumé her€, me
vendim t& Asamblesé s& Pérgjithshme t& Ortakéve me Shumicg t& Cil&suar.

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



NENI 4
Regjimi Ligjor i Shogérisé

Veprimtaria e saj i nénshtrohet dispozita{;é"fé?t'gtutit dhe dispozitave t& legjislacionit tregtar
dhe civil n& fugi. Asambleja e Pérgjithshme e Ortak&ve mund t& ndryshojé regjimin e saj ligjor
me nj& vendim pérkatés t& marré né pérputhje me dispozitat e legjislacionit tregtar n& fuqgi dhe
né pérputhje me dispozitat ¢ Statutit, duke béré pérshtatjen e tyre sipas ndryshimeve pérkatése.
Shoqgria &shté e pajisur me personalitet t& ploté juridik nga data e regjistrimit t€ saj né regjistrin
tregtar. Shogéria do t& ket& vulén e saj.

II. TE DREJTAT DHE DETYRAT E ORTAKEVE
NENI 5

Ortakét mbajné pérgjegjési pér humbjet e Shoqérisé deri né€ vlerén e kontributeve t€ papaguara.
Asetet e krijuara nga Shoqgéria gjaté veprimtarisé s& saj i pérkasin Shoqérisé. Kéto (asete) mund
t& barten, jepen me qira, jepen peng dhe hipotekohen me miratimin e shumicés s¢ kualifikuar
nga Asambleja e Pérgjithshme e Ortakéve.

NENI 6
Té drejtat dhe detyrimet e ortakéve

Ortakét japin kontributet e tyre n& shoqéri né para ose né natyré, sipas ményrave dhe afateve
t& pércaktuara né kété statut ose né vendimin pérkatés t& Asamblesé s& Pérgjithshme. Personat
pérgjegjés pér administrimin e shoqérisé informojné t& gjithé Ortakét pér ecurin€ e shogerisg
dhe, me kérkesén e tyre, duhet t&¢ vendosin né& dispozicion t& tyre llogarité vjetore, duke
pérfshiré llogarité e konsoliduara, raportet e situatés dhe raportet e progresit n€ lidhje me
aktivitetin e Shoqgrisé, raportet nga organet drejtuese ose nga ekspertét kontabél t€ autorizuar,
dhe ¢do dokument tjetér t& brendshém t€ shoqérisé, pérvec rasteve kur ka sekrete tregtare, t€
cilat konsiderohen nga shoqgria si informacion i brendshém ose si dokument i mbrojtur nga
Shoggria dhe né rast se ato i dorézohen personave t& paautorizuar do t& shkaktonin déme t&
konsiderueshme né interesat tregtare t& Shoqérisé.

Ortakét kang t& drejté t& térhigen nga Shoqéria dhe t& transferojné (shesin) pjesémarrjen e tyre,
né pérputhje me kushtet e lejuara nga ky Statut dhe ligji. Térheqja nga Shoqgria nuk i ¢liron
Ortak#t nga detyrimet € ndérmarra p&rpara momentit t& térheqjes dhe nuk kufizon t€ drejtén e
tyre pér dividend ose shpérndarje tjetér deri n& kété moment. Ortakét, duke ushtruar t& drejtén
e tyre, do t& veprojn& n& ményrén e duhur dhe duke marré parasysh interesat e shogéris€ dhe t&
ortakéve t& tjeré. Ata gézojné t& drejtat dhe detyrimet sipas statutit dhe strukturés ortakéve t&
paraqitur n& nenin 13. Ortakét respektojné detyrimet q& rrjedhin nga statuti. Ortakét pérpigen

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



té fillojné veprimtariné e Shoqérisé sipas objektivave t& veprimtarisé s& saj t€ pércaktuara né
nenin 1.

NENI 7
Abuzimi i Ortakéve ndaj Shoqérisé
2*”\‘
Ortakét e Shoqéris€, q& kryejn€ nj€ ose mé, shume\nga aktivitetet ose papajtueshmérité e
méposhtme, jan& personalisht ose bashkerlsht@gjegléf pér detyrimet e Shogéris€, me t& gjitha
pasurité e tyre nése: k- % o X
a. abuzimi me formé&n ¢ veprimtaris¢ *tfegt té& arritur gé€llime t& kundérligjshme;
b. trajtojn& asetet e Shogérisé sikur t& ishin-tﬁé:tﬁ'ret;
¢. n& momentin q& ata kan& gené “ose duhet t6 ishin véné n& dijeni pér paaftésing e
shogérisé pér t& mbuluar detyrimet, t& mos marrin masat e nevojshme pér t€ siguruar
qé shoqéria, né vargsi té llojit t€ veprimtarisé s& ushtruar, t& ket& kapitalin € nevojshém
pér t& pérmbushur detyrimet ndaj paléve té treta.

‘441

Shkelja e kétij neni jep arsye pér pérjashtimin e Ortakut sipas nenit 10 m& poshté dhe dispozités
pérkatése t& ligjit tregtar shqiptar né fuqi.

NENI 8
Ndalimi i konkurrencés

Ortakét marrin pérsipér pér sa koh& qé jané ortaké t& shoqérisé né territorin € Republikés s&
Shqipérisé t& mos angazhohen n& asnjé nga veprimet e méposhtme, drejtpérdrejt, térthorazi, né
emér t& tyre ose t& paléve té treta, né asnjé ményre:

a. Kryerja e aktiviteteve né konkurrencé me veprimtariné ¢ TUV AUSTRIA Albania
SH.P.K. sipas nenit 1

b. Fitojné ose mbajné njé aksion né ¢do person juridik q& ushtron, zotéron ose kontrollon
nj& person juridik q& kryen aktivitete né konkurrencé me veprimtaring tregtare t& TOV
AUSTRIA Albania SH.P.K. sipas nenit 1

Pronarét pérfitues t& Ortakéve nuk mund t& ken& nj& pozicion si drejtues ose t&€ punésohen né
ndonjé shoqéri tjetér q& operon né té njgjtin sektor biznesi Republikén e Shqipéris€ si¢
parashikohet né nenin 1 né. Gjithashtu, ata nuk mund t& mbajng statusin e tregtarit pér &
operuar n& kété sektor né Shqipéri.

Nga ky ndalim pérjashtohet aktiviteti ekzistues qé filiali i Ortakut t& shumicgs s& Shoqerisg,
pérkatésisht shoqéria greke me pérgjegjési € kufizuar “TUV - AUSTRIA HELLAS
SINGLE-MEMBER LIMITED LIBILITY COMPANY”, me seli né Bashkiné ¢ Shén
Paraskevisé/Atiké dhe numér i regjistrit tregtar 001650201000 &shté krijuar tashmé né& Shqipéri
né formén e njé dege.
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Né& t& gjitha rastet e tjera, ndalimi i sipérpérmendur mund t& revokohet me autorizim t€ vegant&
t& dhéné nga Asambleja e Pérgjithshme me kuorumin prej 50% dhe shumicén prej 51% t&
votave.
Sa mé sipér do té mbetet n& fuqi pér t& paktén:

a. periudhén e parashikuar n& autorizimin e dhéng, ose :‘3\

b. periudhén e lejuar nga ligji shqiptar, g, €
edhe pas humbjes s& cilésive apo statusit t& Ortakut si¢ eshte,rlé?ﬂru.lar par jo pér njé periudhé&
mé té gjaté se njé vit pas humbjes s& cilésisé sé permendur, 4 i _'f" . b

Nése njéri prej ortaké&ve shkel ndalimin e konkurrem@si Shy ‘ga}mund té:

a. Pérjashtojé Ortakun né fjalé nga Shogéria; Q;/

b. Té kérkojé ndérprerjen e aktivitetit konkurrues; \___:9

¢. Kérkoj& démshpérblime.
Pavargsisht pretendimit t& démeve, Shoqéria mund t& kérkojé nga Ortakét:

a. T& pranojé transaksionet e kryera n& llogaring e vet si transaksion t& kryer n& llogari t&

Shoqgérisé;
b. Té& transferojé né shoqéri ¢do pérfitim g€ rezulton nga transaksionet e béra né llogaring
e dikujt tjetér;
c. Té transferojé né shoqgéri ¢do pretendim gé rrjedh nga transaksionet e béra né llogaring
e dikujt tjetér.
NENI 9

Largimi i Ortakut nga Shogéria dhe likuidimi i kuotave

Nj& ortak mund t& largohet nga shoggria nése Ortakét e tjeré ose shogéria:

» kakryer veprime n& dém t& tij;

+ nése &shté penguar t& ushtrojé t& drejtat e tij;

« nése Shoqéria e ka ngarkuar até me detyrime t& paarsyeshme ose pér shkaqe té tjera, t&

cilat e b&jné t& pamundur vazhdimin e marrédhénies s€ Ortakut.

Ortaku q& largohet nga Shoqgria duhet t& informoj& Shoqéring me shkrim dhe t& parashtrojé
arsyet pér kété largim. Administratori/ét duhet t& thérrasin nj€ Asamble t& Pérgjithshme
menjéher pasi t& jené informuar pér largimin, pér t& vendosur nése kuotat e Ortakut duhet t&
likuidohen pér shkak t& largimit t& tij pér shkaqe t& arsyeshme. Njé ortak ka t& drejté t&
procedojé né gjykaté kundér shoqérisé pér likuidimin e kuotave t& tij, né bazé & largimit pér
shkage & arsyeshme, nése pas njoftimit t& largimit t& tij Asambleja e Pérgjithshme nuk &shte
mbledhur ose nuk ka shqyrtuar shkaqet e largimit dhe likuidimin e kuotave si t€ arsyeshme.

NENI 10
Pérjashtimi i Ortakut

Asambleja e Pérgjithshme, né pérputhje me vendimin e marré me shumicé té thjeshté votash
dhe kuorum prej 50%, mund t'i kérkojé gjykatés pérjashtimin e Ortakut, nése ai nuk ka dhéné
kontributin e tij, ose nuk ka paguar kontributet si rezultat i financimit, investimeve, shtesat né
kapital dhe detyrimet e tjera sipas kétij Statuti ose nése ekzistojn& shkaqe t& tjera t& arsyeshme
pér kété pérjashtim.
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Shkaget e arsyeshme pér pérjashtimin e njé Ortaku pérfshijng, pa kufizim, rastet n€ rast se
Ortaku:
« me dashje ose nga pakujdesia e réndé i shkakton dém Shoqérisé ose Ortakéve t€ tjeré;
» me dashje ose nga pakujdesia e réndé shkel kété statut ose detyrimet e p&rcaktuara me

ligj;

+ &shté i pérfshiré né aktivitete té cilat e b&jné t& pamundur va;g\@rmm e marrédhénieve
ndérmjet Shoqérisé dhe Ortakut; ﬂ;,} \

* me veprimet e tij shkakton déme ose pengon né menyre th;L ¢ veprimtaring tregtare
t& Shoqgrisg; -(,IJ Ifi'?’?w &y j

* pér arsyet e parashikuara sipas rastit n¢ kété Statut ose"‘" &’ n t& Asamblesé s&

Pérgjithshme t& Ortakéve. w

Gjaté procedurés s& pérjashtimit t& nj& ortaku, me kérkesg t& paditésit, gjykata mund t€ marré
masa t& pérkohshme pér sigurimin e padisé, duke i pezulluar t& drejtén e votés Ortakut g€ do
t& pérjashtohet, si dhe t& drejta t& tjera g& rrjedhin nga posedimi i kuotave t€ Shoqgérisé€, n€ rast
se e gjykon t& nevojshme dhe t& justifikuar k&té masé. Shoqéria ka t& drejté t€ kérkojé nga
ortaku i pérjashtuar pagesén ¢ démeve qé rrjedhin nga aktivitetet qé kan€ shkaktuar
pérjashtimin. Njé ortak ka t& drejté té kérkojé& pagesén e démeve nga Shoqéria nése kérkesa pér
pérjashtim nuk ka bazgé. Njé ortak nuk ka t& drejté t& kérkojé likuidimin e kuotave t& tij, nése
ai pérjashtohet pér shkage t& arsyeshme, por nése Shoqéria vazhdon pér pagesén e démeve,
Ortaku ka t& drejté t& kompensojé ¢do shumé, q& mund t& pérfitojé né cilésing e tij t€ likuidimit
t& kuotave té tij, me démin e kérkuar nga Shoggéria.

III. KUSHTET EKONOMIKE T§E SHOQERISE
NENI 11

Veprimtaria e vazhdueshme ¢ Shoqérisé bazohet né kérkesat e tregut t& ekonomis€ s¢€ hapur.
Aktiviteti ekonomik ndértohet mbi parimet e kontabilitetit dhe pasqyrohet ng bilancet e tij.

NENI 12
Kapitali fillestar i paguar nga ortak&t pérbén bazén e fondit fillestar t& mjeteve t€ qarkullimit.
Administratori u dorézon ortakéve dokumentin ¢ verifikuar pér shumat e parave t€ paguara né

fazén fillestare. Vlerésimi i kapitalit né natyré béhet nga ortakét themelues n€ momentin e
themelimit t& shogérisé ose pas regjistrimit né rast t& zmadhimit t& kapitalit.

NENI 13
Kapitali fillestar i shoqérisé béhet nga kontributi i Ortakéve themelues t& shoqéris€ né para, né

vlerén ALL (lek) 1,000,000 leké dhe pérbéhet nga 2 (dy) kuota.
Kuotat e kapitalit fillestar t& “TUV AUSTRIA Albania” Sh.p.k ndahen si m& posht&:
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Ortakét Nr. i| % kuotés s& | Kontributi monetar n€ ALL
kuotave | kapitalit

TUV AUSTRIA HOLDING | 1 65% ALL 650,000
AG P ERTS,
/'<H1’.é sr:"\\
Albanian Development | 1 35% f.—zﬁlﬁf 350,000
Company ADC SH.P.K ) o =
Totali 2 100% [ AEL 1,000,000
7 ":,‘:&ﬂft/ é«q

Kapitali fillestar paguhet né total nga ortakét themelues. Vlerésim¥'die pagesa e kapitalit &hté
kryer nga Ortakét themelues. o

NENI 14
Asetet e Shoqérisé

Shoqgria béhet pronare e pasurisé s& paluajtshme kur vlera ¢ aseteve mbulohet plotésisht me
para cash.

NENI 15
Transferimi i kuotave

Kuotat dhe t& drejtat q& ato japin do t& fitohen nép&rmjet:

« Pjesémarrjes né kapitalin themeltar t& autorizuar n€ themelimin e Shoqérisg;
* Blerje;

* Trashégimi;

e Dhurim;

» Ményra t& tjera t& parashikuara me ligj.

NENI 16
Kufizimi né transferimin e kuotave

Ortakét e Shogérisé kang vendosur t&€ themelojné két& Shogéri duke marré parasysh cilésit€ q&
secili duhet t'i ofrojé Shoqérisé dhe ¢do transferim i kuotave i béré né kundérshtim me k&té
nen, mund t& sjellé prishjen e Shoqérisé. Duke marré parasysh géndrimin e mésipérm,
transferimi i kuotave né Shoqéri &shté subjekt i kufizimeve t€ méposhtme.

Pavarésisht nga ményra e blerjes ose transferimit t& kuotave, kérkohet miratimi i Asamblesé s&
Pérgjithshme t& Ortakéve. Megjithaté, Palét bien dakord g& Ortaku i shumicés rezervon t&
drejtén pér t& transferuar Kuotat e tij né ¢do koh& pa miratim né Asamblené e Pérgjithshme pér
¢do shoqéri t& lidhur brenda Grupit TUV AUSTRIA. E drejta e parablerjes zbatohet n& ¢do rast
tjetdr t& transferimit t& kuotave. Ortaku q& synon t& transferojé Kuotat e tij (“Ortaku Shités”)
duhet t& njoftojé Shoqgring, duke ofruar t& gjitha informacionet né lidhje me transferimin e
kuotave, duke pérfshiré pérqindjen (%) e kuotave g& do t& transferohen, ¢mimin e ofruar t&
blerjes, termat dhe kushtet e shitjes, dhe blerésin e mundshém (“Informacioni i shitjes™), nése
Ortakét e tjers (“Ortakét e mbetur”) nuk do t& zbatojné t& drejtén e refuzimit t€ paré. Shoqéria
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do t& njoftoj& Ortakét e mbetur t& cilét kané t& drejté t& shprehin interesin e tyre pér blerjen e
kuotave brenda 30 ditéve nga njoftimi i marré nga Shoqéria. Nése-Ortakét e mbetur nuk i
pérgjigjen ofertés, atheré ortaku shités mund t'i transferoj& Kuotat e tij bis:résit potencial, sipas
kushteve t& paragitura n& Informacionin e Shitjes. N& ¢do rast, ortaku i s humicés ka t& drejtén
e refuzimit t& paré pér ¢do transferim t& kuotave nga ortaku i palgﬂ:és,. se ¢do transferim i
kuotave né shkelje t& ké&saj t& drejte t& refuzimit t€ paré Eshté i pa .
Ortaku i shumicés ka njé opsion t& thirrjes n& lidhje me t& gjitha®uetat dhe t€ drejtat e votés
né Shoqéri né rast se Ortaku i pakic&s ndryshon strukturén e tij t& ortakéve dhe ka njé& ndryshim
t& kuotave t& tij t& shumicés dhe/ose pérfagésuesve ligjor&. N& kété rast transferimi i kuotave
do t& behet automatikisht duke miratuar n& kété statut dokumentin e transferimit t& kuotave
sipas Aneksit I. Cmimi i transferimit t& kuotave né kété rast do té jet€ vlera kontabél ¢ kuotés
né momentin e transferimit t& kuotave, sipas pér dispozitén n& fuqi t& legjislacionit fiskal
shqgiptar.

Transferimi i kuotave népérmjet trashégimisé, dhurimit ose formave té tjera t€ parashikuara me
ligj i nénshtrohet miratimit t& Ortakut tjetér dhe n& rast se miratimi nuk jepet, at€her
trashégimtarét, pérfituesi i dhurimit ose ¢do palé e treté kané t& drejtén e likuidimit € vlerés s&
kuotgs s& transferuar tek ky subjekt. Likuidimi do t& bé&het sipas pércaktimeve t& nenit 9 mé
sipér vetém né vlerén e kapitalit themeltar. N& kété rast transferimi t& kuotave, pérfituesi ka t&
drejtén e shpérndarjes sé fitimit né masén e kuotave t& zotéruara. Neni 22 i kétij Statuti nuk
éshté i zbatueshém né& kété rast.

NENI 17

Kuotat mund t& anulohen né ¢do koh& me miratimin e Ortaké&ve t& interesuar. T€ gjitha t& drejtat
dhe detyrimet gé rrjedhin nga kéto kuota fshihen me anulimin e tyre. Rastet e anulimit t&
kuotave do t& pércaktohen me rregullore t& veganta, t& miratuara nga Asambleja e Pérgjithshme
me shumicén prej 75% t& votave dhe kuorumin prej 50%. Likuidimi do t& b&het n& bazé t€
nenit 9 t& kétij Statuti.

NENI 18
Zmadhimi dhe zvogélimi i kapitalit

Kapitali fillestar mund t& zmadhohet ose zvogélohet nga Asambleja e Pérgjithshme me vendim
t& marré me shumicé 75% t& votave dhe kuorum prej 50%. Zmadhimi i kapitalit mund t& béhet
kur kérkohet nga interesat e Shogérisé duke vendosur kuota shtes&¢ me Ortakét. Mbledhja e
Pérgjithshme vendos pér ¢do zvogélim t& kapitalit t& shogéris€. Zvogélimi i kapitalit nuk duhet
t& démtojé kreditorét apo t& krijojé paqartési pér ata q& kan& dhéné kredi pérpara shpalljes s&
zvogélimit t& kapitalit. N& t& kundért gjykata me kérkesg t& kreditoréve do ta konsiderojé kété
vendim t& pavlefshém.

NENI 19
Fondi rezervé
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Shoggria krijon njé fond rezervé dhe fonde t& tjera financimi pér t& pérballuar nevojat e saj
ekonomike. Ajo disponon lirisht mjetet e veta financiare pér shlyerjen e detyrimeve gjate
veprimtarisé s¢ saj.

A
NENI 20 TN

Bilanci, plani financiar i, H
e

_ T e }
Pasurité e shogérisé vlerésohen né bilancin e saj né monedhérﬂlé&%éfaﬁé} dhe ng euro sipas
vlerssimit t& ortakéve ose auditoréve, n& momentin e themelimit t€ %l'g ifisé. Pasqyra vjetore
financiare prezantohet deri mé& 31 mars t€ vitit t& ardhsh&m. Forma & bilancit pércaktohet nga
Administratori n& pérputhje me formularét e bilanceve t& vendosura né¢ Republikén e
Shqipérisé dhe pérveg asaj né pérputhje me standardin e raportimit t€ Grupit TUV AUSTRIA.
Plani financiar parashikon hyrjet dhe daljet e aktivitetit ekonomik n& Shqipéri, t€ t€rhequra né
leks dhe euro. Llogaria ekonomike do t& mbahet né Shqipéri. Kémbimi i monedhés shqiptare
me valutén e huaj dhe anasjelltas do t& béhet né fund t& ¢do periudhe raportuese me kursin
zZyrtar.

NENI 21
Fitimet e pashpérndara dhe shpérndarja e fitimit

Ortakét vendosin reciprokisht pér proporcionin e fitimeve t& pashpérndara dhe shp&rndarjes s&
fitimeve né& pérputhje me gjendjen financiare dhe nevojat financiare t& Shogéris¢ duke marré
parasysh ekzistencén dhe rritjen ¢ qéndrueshme t&€ Shoqérisé.

21.1 Ortakét themelues vendosin gé pjesa e fitimeve q& u vendos t& shpérndahet u shpérndahet
ortakéve né ményré t& barabarté (50% - pesédhjeté pér qind pér secilin) pér njé periudhé &
kufizuar, e cila &shté e specifikuar q& nga themelimi i Shoq@risé deri né datén 31 Dhjetor 2029.
Nga 1 janari 2030 e né vijim, ortakét themelues bien dakord q& shp&rndarja e fitimit t& jeté né
pérputhje me pjesémarrjen e kuotave t& ¢do Ortaku né kapitalin e Shoqérisé sipas nenit 13.

21.2 Objektivi financiar

Ortakét kané réné dakord né ményré t& shprehur se targeti kumulativ/ kthimi total operativ i
Shoqgrisé pér pesé (5) vitet e ardhshme deri m& 31 dhjetor 2029, késhtu q& pér periudhén
kohore g fillon me realizimin e themelimit t& Shoqérisé dhe pérfundon mé 31 dhjetor 2029 (
né vijim referuar si "Periudha Financiare"), &hté vendosur bashkérisht n& 12,000,000 €
(dymbgdhjets milioné euro) (pa TVSH), me njé EBIT total gjaté Periudhés Financiare prej
njézet e pesé pér qind (25%), pra njé EBIT total n& shumén prej 3,000,000 euro (tre miliong
euro) (n& vijim referuar si:* Objektivi financiar”). Sqarohet se objektivi financiar
konsiderohet t& jeté EBIT né& terma absolut dhe jo t& ardhurat.

21.3 N& rast t¢ déshtimit t& Shoqérisé pér t& pérmbushur objektivin financiar né¢ fund t€
periudhés financiare dhe né& varési t& pérgindjes s& devijimit nga objektivi financiar, do t&
zbatohen rregullat e m&poshtme:
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a. Devijimi negativ nga objektivi financiar nén ose i barabarté me 20%: nése devijimi
negativ nga objektivi financiar &shté i barabarté ose &shté nén njézet pér qind (20%),
ateheré EBIT e Shogérisé &shté midis 2,999,999 € dhe 2,400,000 €, Shogéria do t&
vazhdojé t& operohet nga Ortakét e saj né t& nj&jtén ményré sa i pérket pjesémarrjes sé
tyre n& kapitalin dhe menaxhimin e Shoqérisé operuar deri Ejé;‘ﬁmd t& Periudhés
Financiare. 2 \\

b. Devijimi negativ nga objektivi financiar n€ intervalin 21% - 50%:.nése &evij imi negativ
nga objektivi financiar &sht& n& intervalin prej njézet e njgg,,pﬁgipd (21%) deri né
pesédhjeté pérqind (50%), késhtu q&€ EBIT e Shoqérisé éshtﬁfé%ﬂ{j@' ,399,999 € dhe
1,500,000 €, ortaku i shumicés do t& keté té drejtén t& ushtroj@*xj@;}iﬁsion blerjeje pér
fitimin e pesédhjeté pér gind (50%) t&€ pérqindjes totale-'t"eﬁvjesé-m{r’rjes dhe t& drejtés s€
votés né pronési t& Ortakut t& pakicés. Eshté réné dakord shprehimisht nga Ortakét qé
transferimi i kuotave brenda kuadrit t& ushtrimit t& opsionit t& blerjes do t& b&het pa
pagesén e njé ¢mimi pérkatés blerjeje, pér shkak té investimeve, shpenzimeve dhe
know-how g& ka béré Ortaku i shumicés ose parashikohet krijimi dhe funksionimi i
Shogeérisé. Transferimi i kuotave pérkatése do t& béhet brenda 90 ditéve pas ushtrimit
t& opsionit t& blerjes.

c. Devijimi negativ nga objektivi financiar & tejkalon 50%: Nése devijimi negativ nga
objektivi financiar tejkalon pesédhjeté pér gind (50%), pra EBIT e Shoqéris€ &shté nén
1,499,999 €, Ortaku i shumicés do t& keté t& drejtén t& ushtrojé nj€ opsion blerjeje pér
njéqind pér qind (100%) t& totalit t& pjesémarrjes dhe t& drejtave t& votés né pronési t&
Ortakut t& pakicés. Eshté réné dakord shprehimisht qé transferimi i kuotave né kuadrin
e ushtrimit t& opsionit t& blerjes do t& b&het pa pagesén e njé ¢mimi pérkatés blerjeje,
pér shkak t& investimeve, shpenzimeve dhe know-how q& Ortaku i shumicgs ka béré
dhéné pér themelimin dhe funksionimin e Shoqgrisé. Transferimi i kuotave pérkatése
do t& béhet brenda 90 ditéve pas ushtrimit t& opsionit té blerjes.

NENI 22
Kufizimi i shpérndarjes sé fitimit

Shogqgria mund t& shpérndajé dividendét pér Ortakét, vetém nése pas pagesés sé dividendit:

a. asetet e Shoqéris€ mbulojné plotésisht detyrimet e saj;

b. Shogéria ka aktive t€ mjaftueshme likuide pér t& paguar detyrimet q€ kérkohen brenda

12 muajve t& ardhshém.

Administratori/&t 1&shojné njé certifikaté t& aftésisé paguese, e cila konfirmon shprehimisht se
shpérndarja e propozuar e dividendéve plotéson kriteret € mésipérme. N& rast se situata e
Shogqgris€ tregon se shpérndarja e propozuar e dividendit nuk i plotéson ké&to kritere,
Administratori/at nuk mund ta l&shojné kété certifikaté. Administratori/ét pérgjigjen/jang
pérgjegjés pér shoqéring pér vlefshméring e certifikatés s¢€ aftésis€¢ paguese. Administratori/ét,
t€ cilét pér shkak t& pakujdesisé léshojné njé& certifikaté t& pasakté t& aft€sis€é paguese,
pérgjigjen personalisht ndaj Shoqérisé pér rikuperimin e dividendéve t& shpérndarg. Ortakét,
t€ cilét kan€ marré dividend€ nga Shoqgéria, pérgjigjen personalisht pér shoqéringé pér
rikuperimin e dividendéve qé& jané shpérndaré kur nuk &shté léshuar certifikata e aftésisé
paguese, ose kur pavarésisht 1&shimit t& certifikatés, kéta ortaké jané informuar pér paaftésing

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



‘paguese t& Shoqérisg, pérveg rasteve kur Eshté e qarté nga rrethanat se ata nuk mund t& kishin
ditur pér kété situaté.

IV. ORGANET E SHOQKRISE

NENI 23
Asambleja e Pérgjithshme N
]

Organi kryesor i Shogérisé &shté Asambleja e Pérgjithshme (n& Vljmﬁi‘e@rua} si “Asambleja

e Pérgjithshme” ose “Mbledhja e Pérgjithshme”). l%"“{" 2/

Asambleja ¢ Pérgjithshme ka njé kryetar t& eméruar pér té kryesﬁ% ﬁer |1tha Mbledhjet e

Pérgjithshme. Kryetari mund t'ia delegoj& funksionet e tij/saj njé-anéta tjeter t& Asamblesé s&

Pérgjithshme nése ai/ajo nuk mund t& marré pjesé né njé Mbledhje t& Pérgjithshme. Kryetari i

paré i shogérisé emérohet z. loannis Kallias, shtetas grek, lindur né Athing€, m& 7 mars 1973,

madhor dhe zotésisé t& ploté pér t& vepruar, mbajtés i pasaportés nr. AT1730678 ("Kryetari").

Mandati i Kryetarit t& Asamblesé s& Pérgjithshme &shté pér periudhé t& pacaktuar dhe mund té

zévendé&sohet me vendim unanim t&€ Asambles€ s¢ Pérgjithshme.

Asambleja e Pérgjithshme merr vendime me 75% t& votave (“Shumica e Cilésuar”) t&

Ortakéve né rastet e m&poshtme:

1. ndryshimet e Statutit;
2. riorganizimi i Shoqérisé;

ndryshim né& shpé&rndarjen e fitimeve;

raste t€ tjera t€ parashikuara me ligj ose me statut;

t&€ ndryshojé€ shtetésing e Shoqgérisg;

rritja e detyrimeve t€ ortakéve;

zmadhimi i kapitalit themeltar (pérve¢ rastit kur ky zmadhim i kapitalit

themeltar b&het ex lege ose kryhet nga kapitalizimi i rezervave);

zvogélimi i kapitalit themeltar;

9. zmadhimi i kapitalit themeltar me kontribute né& natyrg;

10. t& hyj& né ¢do transaksion q& rezulton né& njé& bashkim, ndarje, shndérrim ose
ndonjé transaksion né t& cilin t& gjitha ose t& gjitha asetet kryesore t& Shoqérisé
do t& shiten ose do t& licencohen ekskluzivisht pér ¢do transaksion;

11. likuidojé&, shpérndaj€ ose mbyll€ Shoqériné;

12. shkurtoj€ ose zgjasé kohézgjatjen e shoqérisé.
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Né té gjitha rastet e tjera, pér aq sa nuk parashikohet ndryshe nga ligji i detyrueshém, Asambleja
e Pérgjithshme merr vendime me shumicé t& thjeshté (me 50%) dhe kuorum prej 50%. Raste
t& tjera t& tilla p&r shembull jané si m& poshté:

» pércaktimin e politikave tregtare t& Shoqérisé;

* emérimin dhe shkarkimin e administratorit/ve;

» emérimin ose shkarkimin e likuiduesve dhe auditorgve t& certifikuar;

 pércaktimi i shpérblimeve pér administratorin/ét, likuiduesit dhe ekspert&t kontabél t&

autorizuar;

(Nénshkrimi) {(Nénshkrimi) (Nénshkrimi)
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» mbikéqyrjen dhe zbatimin e politikave tregtare nga Administratori/&t, duke pérfshirg
pérgatitjen e pasqyrave financiare vjetore dhe raporteve pér ecuring e aktivitetit;

» miratimin e pasqyrave financiare vjetore dhe raporteve t& progresit ekonomik;

+  pérfaqésimi i Shoqérisé n& gjykaté dhe né procese t& tjera ndaj administratorit/ve;

» ndarja e kuotave dhe anulimi i tyre;

+ miratimi i rregulloreve procedurale t& Mbledhjes s& Asambles¢ sé Pérgjithshme.

NENI 24 S
::.."J 1
Asambleja e Pérgjithshme thirret sa her& q& mbledhja (“Mhh?gL a;e %samblesé sé
Pérgjithshme”) &shté e nevojshme pér t€ mbrojtur interesat ewﬂ'h r1§¢«' Asambleja e
Pérgjithshme thirret veganérisht nése: 1\‘?’
a. sipas pasqyrave financiare vjetore ose raporteve ﬁnancia;e\f’e‘”d'e‘fr'njetme rezulton ose
ekziston rreziku gé asetet e Shoqérisé t& mos mbulojné kérkesat pér pagesa t€ 3 muajve
t& ardhshém;
b. Shogqéria propozon té shesé ose transferojé asete, me njé vleré mé t&€ madhe se 5% t€
aktiveve t& Shoqgrisé bazuar né pasqyrén e fundit financiare t& certifikuar;
c. Shoqgria, brenda 2 dit&ve pas regjistrimit t€ saj, propozon t& blejé nga njé Ortak asete
me vleré mé t& madhe se 5% t& aseteve t& Shoqérisé bazuar né pasqyrén e fundit
financiare t& certifikuar.

Asambleja e Pérgjithshme thirret nga Administratori/ét ose Ortakét q& pérfaqésojné té pakteén
5% t& totalit t& votave né Asamblené e Pérgjithshme t& Shoqérisé. N& rastet ¢ parashikuara né
pikén a. dhe c. mé sipér i paraqitet Asamblesé s& Pérgjithshme njé& raport i pérgatitur nga njé
auditor i certifikuar dhe i pavarur. N& kéto raste, Asambleja e Pérgjithshme mund t€ miratojé
njé vendim késhillimor, duke konfirmuar ose kundérshtuar veprimtaring e administratorit.

NENI 25
Thirrja e Asamblesé sé Pérgjithshme

Asambleja e Pérgjithshme thirret me njoftim me shkrim ose me posté elektronike (e vlefshme
vetém nése &shté marré njé konfirmim jo automatik i marrjes). Njoftimi me shkrim ose e-mail
duhet t& pérmbajé vendin, datén, orén e mbledhjes dhe rendin e dités dhe duhet t'u dorézohet
ortakéve, jo mé voné se 7 dité pérpara datés s& njoftuar pér Mbledhjen e Pérgjithshme &
Asamblesé. N& rast se Asambleja e Pérgjithshme nuk thirret si m& sipér, vendimet e vlefshme
mund t& merren vetém nése té gjithé Ortakét bien dakord pér marrjen e vendimeve, pavarésisht
nga parregullsité.

NENI 26
Kuorumi i nevojshém dhe vendimmarrja

N& rast t& njé vendimi q& kérkon nj& shumicg t& thjeshts, Asambleja e Pérgjithshme mund &

marré vendime t& vlefshme vetém né prani t& 50% t& ortakéve me t& drejté vote. N€ rast se
Asambleja e Pérgjithshme duhet t& vendosé pér rastet qé kérkojné njé shumicé t€ cilésuar, ajo

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)
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mund té€ marré vendime t& vlefshme vetém nése Ortakét q& zotérojné mé shumé se gjysmén e
totalit t& votave jan& personalisht t& pranishém, me votim me shkrim ose elektronik. Nése
Asambleja e Pérgjithshme nuk mblidhet pér mungesé t& kuorumit t& sipérpérmendur,
Asambleja e Pérgjithshme mblidhet sérish jo m& vong se 30 dit&, me t& njéjtin rend dite.
Asambleja e Pérgjithshme vendos me % (tre t€ katértat) e votave t& onakeveQJesemanes pér
¢éshtjet e pérmendura n& nenin 23, pikat 1 deri n& 12 dhe ¢éshtje t& tjera q€ kGHSIderohen té
réndésishme pér ekzistencén e shoqérisé. N raste t& tjera, sipas nenit 23, m¢ posl}te pikave 1
deri n& 12 t& kétij Statuti, Asambleja e Pérgjithshme vendos me shumicg t@i‘hﬂ{_esh e t€ votave
té ortakéve pjesémarrés. Ortakét, t& cilét nuk jané t&€ pranishém, mundwe@n in pjesé né
Asamblené e Pérgjithshme me forma t& ndryshme komunikimi, duke p ?/ dhe mjetet
elektronike, me kusht g€ t€ garantohet identifikimi i ortak&ve. Ortaku,_];e it i ndalohet t&
ushirojé t& drejtat q& rrjedhin nga zotérimi i kuotave né shoqéri, ka t& drejt€ t& kérkojé nga
gjykata gé t& urdhérojé pérfundimin e kétij kufizimi ose mund t& kérkojé kompensimin e démit
t& shkaktuar, si pasojé e kufizimit t& kétyre t& drejtave. Vendimet nénshkruhen né prani, me
mjete elektronike ose duke qarkulluar sipas rregullave t& brendshme t& Shoggrisé.

NENI 27
Procesverbali i Mbledhjes sé¢ Asamblesé s& Pérgjithshme

Té gjitha vendimet e Asamblesé s& Pérgjithshme duhet t&€ regjistrohen né& procesverbal.
Administratori/ét pérgjigjen pér ruajtjen e kopjeve t& procesverbaleve né Mbledhjet e
Asamblesé s& Pérgjithshme. Procesverbali duhet t& pérmbajé datén dhe vendin e mbledhjes sé&
Asamblesé s& Pérgjithshme, rendin e dités, emrin e mbajtésit t& Asambles¢ s& Pérgjithshme
dhe rezultatet e votimit. Procesverbali duhet t& ket& bashkélidhur listén e pjes€émarrésve, si dhe
njoftimin pér thirrjen ¢ Asamblesé s& Pérgjithshme. Procesverbali i Mbledhjes s¢ Asamblesé
s& Pérgjithshme nénshkruhet nga Administratori.

NENI 28
Hetimet e posagme dhe pavlefshméria e vendimit té parregullt

Asambleja e Pérgjithshme mund t& vendosé t& fillojé nj& hetim t& posagém pér parregullsité
gjaté veprimtarisé sé themelimit t& shoqérisé ose veprimtaris€ s¢ veprimtarive tregtare. Hetimi
kryhet nga nj& ekspert i pavarur n& két& fush&. Ortakét q€ pérfaqésojné t& paktén 5% (pes€ pér
qind) t& totalit t& votave t& Shoqérisé dhe/ose ¢do kreditor i Shogéris€ mund t'i k&rkojné
Asamblesé s Pérgjithshme t& caktojé njé ekspert t& pavarur t& fushé&s, né rast se ka dyshime
pér shkelje t& ligjit ose Statutit, n& t& kundért, brenda 30 ditéve pas refuzimit nga Asambleja e
Pérgjithshme pér té caktuar njé ekspert t& pavarur, mund t& paraqesin kérkesé né gjykaté pér
caktimin e kétij eksperti. Nése Asambleja e Pérgjithshme nuk merr vendim brenda 60 ditéve
nga dita e paragqitjes s& kérkesés, kérkesa e ortak&ve konsiderohet e refuzuar. E drejta pér t&
kérkuar nj& hetim t& posagém duhet t& ushtrohet brenda 3 viteve nga data e regjistrimit t&
Shoqgrisé, né rast se objekt hetimi jan& parregullsité e procesit t& themelimit, dhe brenda 3
viteve nga data gé aktiviteti konsiderohet i parregullt n& rast se jané nén hetim parregullsi n&
funksionimin e veprimtarisé tregtare. N& rast se njé vendim i parregullt i administratorit/ve t&
shoqérisé miratohet n& kundérshtim me ligjin, Asambleja e Pérgjithshme ka t& drejté t€ kérkojé

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



anulimin nga gjykata kompetente. Ortaku me t& paktén 5% t& totalit t& votave t& Shoqéris€ ose
¢do kreditor i Shogérisé ka t& drejt& t& paraqgesé njé kérkesé né Asamblené e Pérgjithshme pér
t& proceduar me anulimin si mé sipér, ose mund t& procedojé vet€ para gjykatés brenda 30 di‘Eé'
nga refuzimi i kérkesés sé tyre nga Asambleja e Pérgjithshme. Nése Asambleja e Pergjlthsh €
nuk i pérgjigjet kérkesés s& pérmendur brenda 60 ditéve, kérkesa kon51derohet \chéfgxuar
Procedurat para gjykatés ndigen nga njé pérfaqésues i posagém i shoqérisé i e nga
Asambleja e Pérgjithshme. Kreditorét ose Ortakét me t& paktén 5% t& kuotave kang t€ drejté t&
kérkojn& para gjykatés zévendé&simin e pérfagésuesit, nése ka dyshime t& arsyeshme pér
veprimet e pérfaqésuesit. N& rastet e hetimit t& posa¢dm ose pavlefshmérisé s€ vendimit t€
parregullt zbatohen nenet 91 dhe 92 t& ligjit “Pér tregtarét dhe shoqgrité tregtare”.

V. ADMINISTRIMI I SHOQERISE
NENI 29

Asambleja e Pérgjithshme eméron njé ose mé& shumé individé si Administratorg t& Shoqérisé
me shumicé t& thjeshté. Afati i emérimit nuk mund t& jeté mé i gjaté se 5 vjet, me t€ drejté
riemé&rimi. Emérimi i administratorit/ve jep efekt pas regjistrimit n& qendrén kombétare t&
regjistrimit. Ky statut mund t& pércaktojé rregulla t& veganta pér emérimin e administratorit/ve.
Administratori i par& i Shoqérisé do t& jeté z. Fatjon Sinani, shtetas shqiptar, lindur n€ Tirané,
Shqipéri, né 25 maj 1982 madhor dhe me zotésisg t& pér t& vepruar, mbajtés i ID me numér
personal 120505087J

Shoqéria pérfagésohet, para ¢do organi administrativ, personi juridik, ent publik ose privat dhe
né lidhje me njé palé t& treté nga administratori/ét q& i ushtrojng kéto t8 drejta né pérputhje me
Statutin ¢ Shoqgérisé dhe legjislacionin né fuqi.

NENI 30
Kompetencat ¢ Administratorit

Administratori/ét ka/kané t& drejté dhe jané t& detyruar t€:

1. kryen t& gjitha veprimtarité e administrimit t& Shoqérisg, duke zbatuar politika tregtare, t&
vendosura nga Asambleja e Pérgjithshme;

2. pérfagéson Shoqéring;

3. kujdeset pér mbajtjen e rregullt t& dokumenteve dhe librave kontabél t& Shoqéris€;

4. pérgatit dhe nénshkruan bilancin vjetor, bilancin e konsoliduar dhe raportin e ecuris€ s&
veprimtarisé dhe s& bashku me propozimet pér shpérndarjen e dividendéve, i paraget kéto
dokumente pér miratim para Asambles€ s€ Pérgjithshme;

5. krijon njé sistem paralajmérimi pér rrethanat qé kércénojné mbarévajtjen e veprimtarisé dhe
ekzistencén e Shoqérisé;

6. kryen regjistrimet dhe dorézon t& dhénat e detyrueshme t& shoqérisé né€ gendrén kombétare
t& regjistrimit, sipas ligjit;

7. raporton para Asamblesé sé Pérgjithshme né lidhje me zbatimin e politikave tregtare dhe
realizimin e veprimeve t€ vecanta me réndési t€ veganté pér veprimtaring e shoqérisé;

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)




8. kryen detyra té tjera t& parashikuara me ligj dhe statut.

Nése Asambleja e Pérgjithshme eméron mé shumé se njé Administrator, ata administrojné
shogéring bashkérisht. Statuti i Shogat&s ose rregulloret e tjera, t& miratuara nga Asambleja e
Pérgjithshme, mund té parashikojn& ndryshe. Asambleja e Pérgjithshme mund té shka:rkOJe
Administratorin n& ¢do koh& me shumicé t& thjesht& votash. Statuti i Shoqatés ose marrevesh)pt
e tjera nuk mund ta pérjashtojné ose kufizojn& kété t& drejté. Procedurat, lidhur me shpérbhmét
¢ administratorit/ve, bazuar né marrédhéniet kontraktore me Shoqéring, rregullc
dispozitave né fugi. Administratori/ét ka/kan& kufizime né kompetencat e tij/saj. %m’ax@«uk/ka
t& drejté t& lidh& kontrata p&r nj& shumé mé t€ madhe se ekuivalenti n€ monedhén leke{e. 7000
euro pa miratimin e nénshkrimit t& dyt& q¢ mban Z. Charalampos Alexandr\o?y iopoulos,
shtetas grek, lindur mé& 14 mars 1973 né Mynih, madhor dhe me zotésisé t& ploté pér t€ vepruar,
mbajtés i pasaportés nr. AY3290971. Nénshkrimi i dyté caktohet me vendim unanim t€
Asamblesé s& Pérgjithshme.

NENI 31
Shpérblimet e Administratoréve

Shpérblimi normal i administratorit/ve mund t& marré shtesa, pér shembull komponenté t&
bazuar ng& performancé. Shpérblimet ¢ administratorit/ve mund t& pércaktohen me vendim t&
zakonshém me shumicé té thjeshté dhe kuorum prej 50% t& Asamblesé sé Pérgjithshme.
Shpérblimi duhet t& jeté né& pérputhje me detyrat e administratorit/ve dhe gjendjen financiare
t& Shogérisé. Nése Shoqéria &shté né véshtirési financiare, Asambleja e Pérgjithshme duhet t&
vendosé pér uljen e shpérblimeve t& administratorit/ve n& masén e duhur. Kriteret e shpérblimit,
shpérblimit individual dhe efekti vjetor i shpérblimeve t& administratorit/ve né strukturén e
kostove t& Shoqérisé publikohen s¢ bashku me pasqyrat financiare vjetore.

NENI 32
Auditues té certifikuar

Shoggéria cakton auditor# t& certifikuar pér ¢do vit financiar. Emérimi i tyre béhet nga Mbledhja
e Asamblesé s& Pérgjithshme. Auditorét e certifikuar mbajné pérgjegjési pér mbajtjen e rregulit
té t& gjithé dokumentacionit t& Shogérisé. Ata jané pérgjegjés pér démet e shoqérisé dhe
mbajtjen e gabuar t& llogarive ose verifikimin e gabuar t& tyre. Ka konflikt interesi dhe nuk

mund t& ngarkohen me detyrén e auditoréve t& certifikuar nése jang ortaké, administrator/€,
persona t& aférm té ortakéve ose administratorit/ve, zgjidhen & aférmit deri n& nivelin e katért.

VI. MARREDHENIET E PUNES
NENI 33

Marrédhéniet e punés né Shogéri rregullohen sipas dispozitave t& Statutit dhe legjislacionit
shqiptar t& punés. Punésimi n& shoqéri kryhet népérmjet kontratés individuale t& punés

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)
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ndérmjet Shoqérisé dhe punémarrésve. Marrédhéniet ndérmjet shoqéris€ dhe sindikatés
rregullohen me kontraté kolektive t&€ punés.

NENI 34

Punémarrésit, drejtuesit dhe punémarrgsit administrativé jang pérgjegjés pér démet qéi-jané
shkaktuar Shoqérisé pér fajin e tyre dhe pér kété pérgjigjen civilisht.

VL. SHPERRIJA E SHOQERISE DHE LIKUIDIMI ]

NENI 35

Kjo shogéri do t& shpérndahet n€ rast té:

1. skadimit t& periudhés pér t& cilén &shté themeluar,

2. t& nj& vendimi t& Asamblesé s& Pérgjithshme;

3. hapjes s& procedurave t& falimentimit;

4. nése nuk ka kryer aktivitet tregtar pér dy vjet dhe nuk ka njoftuar pezullimin ¢
veprimtarisé né p&rputhje me nenin 3 t& nenit 43 t& ligjit nr. 9723, daté 3.5.2007
“Pgr Qendrén Kombétare t& Regjistrimit™;

5. vendimit t€ gjykatés;

6. t& arsyeve t& tjera t& parashikuara n€ Statutin;

Shpérbérja e Shoqérisé regjistrohet né regjistrin tregtar nga gendra kombétare e regjistrimit me
raportin pérkatés t& administratorit/ve. N& rast shpérbérjeje me vendim gjykate, gjykata ia
transmeton vendimin gendrés kombétare t& regjistrimit pér regjistrim n& pérputhje me nenin.
45 t8 ligjit nr.9723 pér qendrén kombétare t& regjistrimit.

NENI 36
Likuidimi i Shoqérisé

Shpérndarja e shoqérisé ka si pasojé hapjen e procedurave t& likuidimit né& gjendjen e aftésisé
paguese, me pérjashtim t& rasteve kur ka filluar njé proceduré falimentimi. N& rastin e
shoqgrive me pérgjegjési t& kufizuar, likuidimi béhet nga likuidatori/ét i caktuar nga Asambleja
e Pérgjithshme. Nése Asambleja e Pérgjithshme nuk mert vendim pér emérimin e
likuidatorit/ve, brenda 30 ditéve nga shpérbérja, ¢do person i interesuar mund t& kérkojé nga
gjykata caktimin e nj& likuidatori. Cdo person i interesuar ka t& drejté t& kérkojé nga gjykata
zévendésimin e likuidatorit t& caktuar me vendim t& ortakéve, nése paraqesin arsye t&
konsiderueshme pér t& dyshuar se likuidimi i rregullt i shoq@risé mund t& kércénohet nga
likuidatori i caktuar. Kérkesa duhet t& depozitohet n& gjykaté brenda 30 dit€ve nga data e
caktimit t& likuidatorit. Gjykata cakton likuidatorin, né rastet kur shoggria shpérndahet me
vendim gjykate. Likuidatori/ét shkarkohen dhe z&vendésohen né t& njéjtat kushte t&
parashikuara né dispozitat € em&rimit & tij/tyre. Administratori/ét e Shoqérisé njofton/jn€ pér
regjistrim, gendrén kombétare t& regjistrimit, t& dhénat e likuidatorit/€ve t& paré dhe t& drejtat
e ij/té tyre, pér t& pérfagésuar shogéring, s& bashku me dokumentet pérkatése.

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



Likuidatori/ét depozitojn& nénshkrimin e tij/saj. Likuidatori njofton gjithashtu gendrén
kombétare t& regjistrimit pér ¢do ndryshim t& identitetit dhe t& drejtave t& pérfaqésimit.
Emérimi i likuidatorit nga gjykata regjistrohet ex officio, sipas nenit 45 t& ligjit nr. 9723, daté
3.5.2007 “Pér Qendrén Kombétare t& Regjistrimit”. Me hapjen e procedurave t& likuidimit,
emri i regjistruar i Shoqérisé pasohet nga shénimi “né likuidim”. Likuidatori/ét duhet t& ftojn&
kreditorét e Shoqérisé q& t& paraqesin pretendimet e tyre né lidhje me shpérbérjen e Shoggrisé.
Likuidatori merr pérsipér t& drejtat dhe detyrimet e administratorit/ve & nga data e.emérimit
t& tij/saj.

NENI 37 ,
Té drejtat dhe detyrimet e likuidatorit v/

.

-

Detyra e likuidatorit &hté mbyllja e t& gjitha veprimtarive t& Shoqéris¢, mbledhja e t& gjitha
huave dhe kontributeve t& papaguara, shitja ¢ aktiveve t& shoqérisé dhe pagesa e kreditoréve
n& pérputhje me radhén e preferimit, sipas nenit 605 t& Kodit Civil. Likuidatori mund t€ kryejé
veprimtari t& tjera t& reja tregtare pér t& mbyllur nj& veprimtari t& papérfunduar. Nése, né€ bazé
t& procedimeve t& kreditoréve, likuidatori/ét konstatojné se aktivet e veprimtaris¢ tregtare,
pérfshiré edhe kontributet e papaguara, nuk mjaftojné pér pagesén e kétyre pretendimeve,
likuidatori/ét detyrohen t& pezullojng procedurén e likuidimit dhe t&€ kérkojé nga gjykata
fillimin e procedurave t& falimentimit.

NENI 38
Bilancet e likuidimit

Likuidatori pérgatit njé bilanc t& gjendjes s& shoqérisé né momentin e fillimit t¢ likuidimit dhe
njé bilanc pérfundimtar n& momentin e mbylljes s& kétyre procedurave. Nése procedura e
likuidimit zgjat m& shumé se njé vit, likuidatori pérgatit, gjithashtu, pasqyrén financiare vjetore
t& shoqérisé n& fund t& vitit t& punés pas fillimit t& likuidimit. Pasqyrat financiare miratohen
nga Asambleja e Pérgjithshme.

NENI 39
Shpérndarja e aseteve

Pas shlyerjes sé detyrimeve ndaj kreditoréve, likuidatori u shpérndan ortakéve asetet e mbetura,
sipas t& drejtave g& ata kang n& shpémdarjen e fitimeve, duke pérjashtuar rastet kur jepen
preferenca nga Statuti. Prona e dhéné ose e pérdorur nga Shogéria do t'u kthehet Ortakéve né
fjals. Pasi t& jen& shpérndaré aktivet e mbetura, likuidatori duhet t& njoftojé pérfundimin e
likuidimit né gendrén kombétare t& regjistrimit dhe t& kérkojé gregjistrimin e shogérisé né
pérputhje me seksionin V & ligjit nr. 9723 pér qendrén kombétare t& regjistrimit.

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



NENI 40
Likuidim i thjeshtuar

Th.5
P

Shoqgria mund t& likuidohet me proceduré t& pérshpejtuar, nése kjo vendoset nga Ortakﬁf dhe \

kur ata deklarojné para gjykatés pérkatése se t& gjitha detyrimet ndaj kreditoréve janﬁ;;':is'iﬂfger \

dhe t& gjitha marrédhéniet me punémarrésit jané rregulluar. Administratori/et, né pérg,li_ihjgﬁg_ '
nenin 43 t& ligjit nr. 9723, daté& 3.5.2007 “Pér Qendrén Kombétare t& Regjistrimit”, shpq]}m'ép\@f é;’;
regjistrim né qendrén kombétare t& regjistrimit vendimin pér likuidimin e shogéris¢ népérmj

njé procedure t& thjeshtuar. Administratori/&t gshtd/jané pérgjegjés pér démin e shkaktuar1ga
shkelja e detyrave t& tij/saj gjaté procedurés sé thjeshtuar. P&rveg administratorit/ve, Ortakét
jané bashkérisht dhe individualisht pérgjegjés deri né shumat e kompensimit t€ rikuperuar.

VIL DISPOZITAT PERFUNDIMTARE
NENI 41

Ky statut hyn né fugi pas miratimit dhe regjistrimit t& shoqérisé n& regjistrin tregtar nga gendra
kombétare e regjistrimit.

NENI 42

Cdo gj& q& nuk parashikohet shprehimisht n& kété statut do t'i nénshtrohet legjislacionit tregtar
dhe ligjeve & tjera q& lidhen me t& n& fuqi né Republikén e Shqipérisé.

NENI 43
Ky Statut u lexua dhe u vendos bashkérisht nga Ortakét themelues dhe u gjet pa asnjé

kundérshtim. Statuti u pérgatit né tre kopje n€ gjuhén Angleze dhe u pérkthye né gjuhén shqipe
nga pérkthyesi zj. Eva Xhani, i pranuar nga Ortakét e shoqgrisé.

ORTAKET THEMELUES

Pér dhe né emér té Ortakut Albanian Development Company ADC SH.P.K:

(Emé&r, mbiemér, nénshkrimi)

Emri: Eneid Lika
Pozicioni: Administrator

Pér dhe né emér t¢ Ortakut TUV AUSTRIA HOLDING AG:

(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



(Emér, mbiemér, nénshkrimi)

Emri: DI Dr. Stefan Haas
Pozicioni: Drejtor Ekzekutiv

(Emér, mbiemér, nénshkrimi)

Emri: Mag. Christoph Wenninger
Pozicioni: Drejtor Finance

(Nénshkrimi)

(Nénshkrimi)

(Nénshkrimi)



Aneksi 1

KONTRATE SHIT - BLERJE KUOTASH
(“Kontrata”)

Sotm&datg / / , lidhet kjo kontraté ndérmjet
paléve me kushtet dhe termat e mé&poshtme:

SHITESI:

“Albanian Development Company ADC SH.P.K”,
regjistruar dhe q¢ zhvillon veprimtarin€ sipas ligjeve
shqiptare né fuqi, me seli t€ regjistruar né Rr. “Rezervat
e Shtetit”, Lunder 1, Zona Kadastrale Nr. 2529, Pasuria
nr. 590/1/4, Volume 6, Faqja 106, Lunder, Farkg,
Tirang, Shgqipéri, identifikuar me nr. NIPT
L52104227K, e pérfagésuar n€ nénshkrimin e késaj
kontrate nga administratori i saj

DHE

BLERESI

e TUV AUSTRIA HOLDING AG, person
juridik austriak q& vepron sipas ligjeve t&
Austris€, me seli t& regjistruar n€ zyrat e
Deutschstralle 10, 1230 Vienna, Austria,
regjistruar né Regjistrin Tregtar me nr. FN
286107x, pérfagésuar nga administrator dhe
pérfagésuesi ligjor i shoqérisé

Shitési dhe blerési do t’ju referohemi kur jané
sébashku me termin “Palét” dhe individualisht
si “Palé”.

Palét kané réné dakord pér lidhjen e késaj kontrate
| pér  shit-blerjen e kuotés, né pérputhje me
legjislacionin shqiptar né fuqi.

DISPOZITA TE PERGJITHSHME:

SHARE TRANSFER AGREMENT ‘
(the “Contract™) R |
Today,on [/ [/ betwee’n’“the.Partleé, with the
following terms and conditions: . " ér )
ek ‘ntié" & |

g
THE SELLER: : jéy ‘
“Albanian Develop}ﬁ'ent mpany ADC

SH.P.K”, duly established and operating under |
the laws of Albania, with registered offices in |
Strét “Rezervat e Shtetit”, Lunder 1, Cadastral |
Zone Nr. 2529, Property nr. 590/1/4, Volume 6,

Page 106, Lunder, Farke, Tirana, Albania with |
unique identification number of the subject

1.52104227K, duly represented at the signing of

this agreement by its administrator |
(hereinafter referred to the “Seller’)

AND ‘

THE BUYER:

e TUV AUSTRIA HOLDING AG, an Austrian
legal entity duly established and operating under |
the laws of Austria, with registered offices in |
Deutschstrale 10, 1230 Vienna, Austria, i
registered with the commercial registry under
number FN 286107x, duly represented by its
legal representative
(hereinafter referred to the “Buyer™) ‘

the Seller and the Buyer collectively referred to as the
“Parties” and individually the “Party”.

The Parties have agreed to conclude this Contract for |
share transfer, under the laws of Albania. ‘

GENERAL PROVISIONS:

(Nénshkrimi)

(Nénshkrimi)

(Nénshkrimi)



Shitési né kété kontrate &shté ortak i TUV AUSTRIA
Albania SH.P.K. (kétu e mé& posht€ do t& p&rmendet me
emrin “Shoqéria”), njé shoqéri e krijuar sipas ligjeve
shqiptare, regjistruar ne Regjistrin Tregtar t& Qendrés
Kombétare t& Regjistrimit.

Shité€si  &sht€ posedues i njé kuote t&€ kapitalit t&
Shoqéris€ TUV Albania, sipas pérqindjes s€ reflektuar
né ekstraktin ¢ shoqérisé.

Bler&si, ortak né& shoqéri, népé&rmjet késaj kontrate
dé&shiron t& blejé kuotén e shitésit me qéllim q& t& béhet
pronar ne masén prej _ t&€ kapitalit t&€ Shoqéris€ me t€
gjithé& t& drejtat dhe detyrimet q rrjedhin nga pronésia e
kuotgs.

Neni 1
OBJEKTI I KONTRATES

Objekti i k&saj kontrate &shté transferimi nga shitési tek
blerési i kuotés s€ zotéruar n& shogéri.

NENI 2
CMIMI I TRANSFERIMIT TE KUOTAVE DHE
PAGESA :

Blerési n& ményré t& parevokueshme bie dakord dhe
deklaron t€ kryejn& pagesén sipas pikés 2 t& kétij neni, ¢

cila pérfagéson ¢mimin e transferimit t& masés prej

% t& kapitalit t& shogérisé t& p&rbéré nga nj& kuoté sipas
parashikimeve t& k&saj kontrate.

Cmimi i shitblerjes &sht€ paguar nga blerési sipas
mandatit bashké&lidhur dhe shitési nuk do t& keté asnjé
pretendim né& lidhje me t& sot dhe né& t& ardhmen.

NENI 3
TRANSFERIMI I PRONKSISE

The Seller in this Contract is shareholder of the |
Company TUV AUSTRIA Albania SH.PXK. |
(hereinafter referred to as the “Company”), a company |
duly incorporated under the Albanian laws, registered
within the commercial register of the Natigﬁél‘cgenter of
Registration.

The Seller is the owner and possessox‘ @qgerﬁhggyl of the

capital of the Company, holding 1 e@\p?ﬂage as
provided in the extract of the Company. "1 >

The Buyer also shareholder of the Company, through
this Contract wishes to purchase the Seller's share in |
order to become the owner of ___ % of the capital of the '
Company with all the rights and obligations stemming
from the ownership of the quote.

ARTICLE 1
SUBJECT MATTER OF THE CONTRACT ‘
|
The object of this Contract is the transfer from the Seller |
to the Buyer of share owned in the capital of the
Company. |
|
ARTICLE 2
THE PRICE OF THE SHARE TRANSFER AND
THE PAYMENT
|
The Buyer hereby and irrevocably agrees and declares |
to make the payment according point 2 of this article,
which represents the transfer price of __ % of the
Company’s capital consisting of one share as described
in this Contract.
|
The purchase price is paid from the Buyer to the Seller ‘
and the Seller shall have no claim today or in the future. |

ARTICLE 3 |
THE TRANSFER OF THE PROPERTY ‘

(Nénshkrimi)
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Pas nénshkrimin e k&saj kontrate dhe pagimit t¢€ ploté t&
¢mimit n€ p&rputhje me nenin 3 t& saj, kapitali themeltar
i shoqérisé do t& zotérohet né& masén % nga blerési.

NENI 4
DISPOZITA PERFUNDIMTARE

Kjo kontraté hartohet né gjuhén shqipe dhe angleze. Né
rast t& mospérputhjes né€ lidhje me zbatimin apo
interpretimin e ké&saj kontrate, teksti né gjuhén shqipe do
te keté& prioritet.

Kjo kontraté hartohet n& 4 (katér) kopje identike né&
shqip dhe anglisht, ku secila nga palét mban njé kopje,
njé kopje depozitohet n& Regjistrin Tregtar, njé& kopje do
t€ depozitohet né Aktet e Shogérisé.

Kjo kontraté ju bé e njohur n€ gjuhen angleze paléve, t&
cilat e nénshkruan né variantin anglisht prej pérkthyeses
Znj. Eva Xhani, e njohur personalisht dhe pranuar prej
paléve.

After the signing of this Contract, the registered capital '
of the company shall be owned by % of the capital
by the Buyer. |

ARTICLE 4
FINAL PROVISIONS

; k!
This Contract is compiled both in English and Albanian
language. In case of controversi?ggi@eipyetation or
application, the text in Albanian shhuapg‘gy il

,\ X

This Contract is compiled in 4M(Af<0;r) identical copies
both in English and Albanian, whereof each Party keeps
one, one copy will be deposited in the Commercial |
Register, one copy will be deposited in the Company’s
Acts.

This Contract was translated in English language for |
acknowledgement by the Parties from the translator Ms.
Eva Xhani personally known and accepted by the Parties
in this Contract.

PALET THE PARTIES
|
|
SHITESI: THE SELLER: ‘
|
BLERESI THE BUYER:
|
|
|
(Nénshkrimi) (Nénshkrimi) (Nénshkrimi)



DHOMA KOMBETARE E NOTERISE 2025050 26005252504
DEGA VENDORE TIRANE
NOTER ELVINA T. HAXHIAJ

DATE 21/03/2025 RISE %,

NR REP 437 R {:w}
Ty

VERTETIM PERKTHI*MI@% Y/
Sot, mé daté 21/03/2024, para meje Notere ELVINA T. H A7, anétare né Dhomén Kombétare

t& Noterisé, Dega Vendore TIRANE, me zyré né adresén NR.5, BLV'BAJRAM CURRT", NR. 114,
NR.23, NR.6, u paraqit personalisht:

PERKTHYES:
Eva Xhani, atésia Skénder, amésia Merushe, shtetase Shqiptare, lindur né Gramsh dhe banues né

Tirané, me adresé S.Cico; Njésia Administrative Nr. 3; 0000; Tirang, lindur mé 01/09/1987, gjendja
civile “beqare”, madhore, me zotési t& ploté juridike pér té vepruar, pér identitetin e t& ciles u
garantova me Leternjoftim ID nr. 035633413 dhe nr. personal I75901055R , .

Pérkthyesja éshté e licencuar nga Ministria ¢ Drejtésisé, ¢ cila mé deklaroi se pérktheu me
pérpikmeéri dhe saktési dokumentin bashkangjitur Statut TUV Austria Albania, nga gjuha
Anglisht né gjuhén Shqip dhe e nénshkroi rregullisht pérpara meje Noteres.

2239,99

Né referim té nenit 135, i ligjit nr. 110, daté 20.12.2018 “Pér Notering”;” né Republikén e Shqipérisé
uné Noterja vértetohet nénshkrimi i pérkthyeses.

N& zbatim t& ligjit nr. 9887, daté 10.03.2008 “Pér mbrojtjen ¢ t& dhénave Personale”, uné Noterja
deklaroj se do & ruaj dhe pérpunoj té dhénat personale té subjckteve t€ kétij veprimi, né ményré té
drejté dhe té ligjshme.

NOTER

ELVINA T. HAXHIAJ

Fq.1



