STATUTI SHOQERISE TREGTARE
"BINA-AL" sh.p.k

Tirané mé dat@ﬂ_é;{i}zmg,

1. DISPOZITA TE PERGJITHSHME

Shogéria Tregtare "BINA-AL" sh.pk rregullon pozitén e saj juridike, marrédhéniet e
themeluesve, té organeve té saj, llojin e Shogérisé, kohezgjatien e veprimtarisé sé saj,
marrédhéniet me té punésuarit, duke u bazuar né ligjin Nr. 9901, daté 14.04.2008 “Pér
Tregtarét dhe Shogérité Tregtare”, té ndryshuar dhe dispozitat e tjera té legjislacionit
shgiptar neé fugi gé rregullojné marrédhéniet e Shogérive Tregtare.

Ortakét e shogérisé do te |end:

1. Abdulrahman Alhagbani Saad a, lindur né Riad, Arabi Saudite mé 31.12.1959, shtetas
arab, banues ne adresen PO BOX, 100670, Kodi 0645 Riad, Arabi Saudite, cel:
+966505401670 mbajtes | pasaportes me nr. R443353, zotéron 55% té kuotave, e
barabarté me njé pjesé, me njé vleré té pérgjithshme prej 660 000 [gjashtegind e
gjashtedhjete mije) leké.

2. Ervin Sefa, lindur né Lushnje mé 29.06.1977, shtetas shqiptar, banues ne adresen: Lagja
"Loni Dhamo”, Lushnje, mbajtes i leternjoftimit me nr.033859031, zotéron 30% té kuotave,
e barabarté me njé pjesé, me njé vleré té pérgjithshme prej 360 000 (tregind e gjashtedhjete
mije] leke,

3. Sokol Kondakgiu, lindur né POL, mé 09.03.1975, shtetas shqiptar, banues ne adresen:
Lagja Ali Demi, Rr. ldriz Dollaku, Tirane, mbajtes i leternjoftimit me nr.032864342, zotéron
7.5% té kuotave, e barabarté me njé pjesé, me njé vleré té pérgjithshme prej 90 000
[nentedhjete mije) leké,

4. Mohammed Ali Mohammed Obadi, lindur né BB, Yemen, me 02.05.1983, shtetas
jemen, me leje gendrimi shqiptare, banues ne adresen: Rr. "Kajo Karafili”, ZK. 8380, nr.
pasurie 2/423-N18, Shkalla 1, Tirane, cel:0694404000 mbajtes | pasaportes me nr.,
06332750, zotéron 7.5% té kuotave, e barabarté me njé pjesé, me njé vleré té pérgjithshme
prej 90 000 (nentedhjete mije) leké.

Shoqeria gézon te drejta si person juridik, & prej datés né té cilin éshté kryer regjistrimi i
saj né Qendrén Kombétare té Biznesit

NENI 1. Objekti i veprimtarisé

Shogéria do te keté si objekt ushtrimin e té gjitha veprimtarive né fushén e energjisé.

Konkretisht:

1. Themelimi, ndertimi dhe menaxhimi i shkollave jo publike fillore, te mesme, fakulteteve
dhe instituteve arsimore,

2. Organizimi kombetar | konferencave dhe panaireve tregtare.
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Eskport, import dhe tregtim me shumice dhe pakice te te gjithe llojeve te materialeve
dhe pajisjeve te ndertimit, te mallrave te ndryshme industriale dhe uwshgimore dhe
mallrave te te gjitha llojrave.

4, Administrimi, blerja, shitja, dhenia me gera e pasurive te paluajtshme dhe aseteve te
tjera te ngjashme, vepra civile, tregtare, industriale, private ose publike.

5. Studimi, projektimi, konsulenca, sipermarrjen zbatuese dhe/ose investimin sipas rastit
per realizimin me fonde publike dhe/ose jo publike te veprave me karakter
shfrytezimi/administrimi publik ose privat.

6. Studimi, projektimi, konsulenca, sipermarrjen dhe krijimin e agjensive turistike.

7. Prodhimi, transmetimi, shpérndarja dhe shitja e energjisé, importi dhe eksporti i
mallrave e paisjeve té teknologjiseé né fushén energjitikés.

8. Ushtrimi | veprimtarise se ndermjetesimit apo ldhjes se kontratave ndermjet

personave fizike apo juridike publike, shteteror dhe privat, vendas dhe te huaj.

NENI 2. Emri dhe selia e Shoqérisé

Shogéria éshté Person Juridik Privat

Shogéria do te paragitet né garkullim me emértimin e saj "BINA-AL" sh.p.k.

Selia e Shogérisé ndodhet né adresén: Re. Abdyl Frasheri, Pall. 17/6, EGT Tower, Kati 2,
Ap.1, Tirang, Shgiperi.

NENI 3. Kohézgjatja e Shogériseé.

Afati kohor | zhvillimit té aktivitetit &shté | pakufizuar dhe fillon me regjistrimin e shogérisé
né Regjistrin Tregtar. Ortakét e Shogérisé mund té vendosin kufizimin ose zgjatjen e afatit
té veprimtarisé te shogérisé, sipas njé vendiml 18 posagém,

NENI 4. Regjimi Juridik i Shogérisé.

Shogéria udhéhiget nga parimet e ekonomisé sé tregut dhe ka pér géllim fitimin. Ajo éshté
njé shogéri me pergjegjesi té kufizuar (Sh.p.k.). Veprimtaria e saj i nénshtrohet dispozitave
té Aktit t& Themelimit, Statutit si dhe dispozitave té legjislacionit tregtar e atij civil né fugi.
Me vendim té Asamblesé sé Pérgjithshme, Shogéria mundet gé té ndryshojé regfimin juridik
té saj né perputhje me dispozitat liglore gé do té jené né fugi si dhe né pérputhje té plote me
dispozitat e Aktit t& Themelimit dhe té Statutit té saj, duke béré edhe pérshtatien e tyre
sipas ndryshimeve pérkatése. Shogéria gézon personalitet juridik nga data e regjistrimit té
saj neé Regjistrin Tregtar. Shogéria do té keté vulén e saj.

1. TE DRE]TAT DHE DETYRAT E ORTAKEVE.

NENI 5.

Ortakét mbajné pérgiegiési pér humbjet e shogérisé deri né pjesén e pashlyer té
kontributeve té nénshkruara.

Pasurité e krijuara nga Shoqéria gjaté aktivitetit té saj jané né pronési té saj. Ato [pasurité)
mund té tjetérsohen, té lihen peng e hipoteke me miratimin e Ortakeve Themelues.

NENI 6. Té drejtat dhe detyrimet e Ortakéve.
Ortakét japin kontributin e tyre né shogéri né para apo né natyré, sipas ményrave dhe
afateve té péreaktuara né statut. Personat pérgjegiés pér administrimin e shogérisé
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informojné té gjithé ortakét pér ecuriné e veprimtarisé sé shogérisé tregtare dhe, me
kérkesén e tyre, duhet t'u véné né dispozicion llogarité vjetore, pérfshiré llogarité e
konsoliduara, raportet pér gjendjen dhe ecuriné e veprimtarisé sé shoqérisé tregtare,
raportet e organeve drejtuese apo té ekspertéve kontabél té autorizuar, si dhe ¢do
dokument tjetér té brendshém té shogérisé.

Ortakét kané té drejté té hegin doré nga shogéria dhe té shesin pjesén e tyre té kapitalit, né
pérputhje me kushtet e pércaktuara né Statut dhe né ligj.

Hegja doré nga shogéria nuk i liron ata nga detyrimet gé ata kané ndaj shogérisé deri né
momentin e hegjes doré dhe nuk rrezikon marrjen e té ardhurave nga shogéria té siguruara
deri né até moment.

Gjaté ushtrimit té té drejtave, ortakét veprojné, duke marré parasysh interesat e shogérisé
dhe té ortakéve té tjeré, Ata gézojné, té njéjtat té drejta, kané té njéjtat detyrime e trajtohen
né ményré té barabarté, Ortakét respektojné detyrimet gé burojné nga Akti i Themelimit
dhe Statuti. Ata perpigen pér fillimin e aktivitetit té Shoqgérisé sipas objektit té veprimtarisé
sé 5aj té pércaktuar né nenin 1,

NENI 7. Abuzimi i ortakéve ndaj shogérisé

Ortakét, e shoqgérisé tregtare, qé kryejné njé apo mé shumeé nga veprimet ose mosveprimet
vijuese, pérgjigien personalisht e né ményré solidare pér detyrimet e shogérisé, me té gjithé
pasuriné e tyre nése:

a) abuzojné me formén e shoqgérisé tregtare pér arritjen e qéllimeve té paligjshme;

b) trajtojné pasurité e shogérisé tregtare si té ishin pasurité e tyre;

¢) né castin kur kané marré apo duhet té kishin marré dijeni pér gjendjen e paaftésisé
paguese té shogérisé, nuk marrin masat e nevojshme, pér té siguruar gé shogéria, né varési
té llojit té veprimtarisé sé ushtruar, t& keté kapitale té mjaftueshme, pér té pérmbushur
detyrimet ¢ marra pérsipér ndaj paléve té treta.

NENI 8. Ndalimi i konkurrencés

Ortakét nuk mund té mbajné njé pozicion drejtues apo té jené té punésuar né shogéri té
tjera, qé ushtrojné veprimtari né té njéjtin sektor ekonomik me shogériné né territorin e
Republikés sé Shqipérisé. Gjithashtu, ata nuk mund té mbajné statusin e tregtarit pér té
ushtruar veprimtari né kété sektor,

Ndalimi i peérmendur mé sipér mund té shfugizohet népérmijet njé autorizimi té posacém, té
dhéné nga asambleja e pérgjithshme me 3 té votave.

Ky autorizim mbetet né fuqi edhe pas humbjes sé cilésive apo statusit té pérmendur né té,
por jo pér njé periudhé mé té gjaté se njé vit pas humbjes sé késaj cilésie.

Nése ndonjéri prej ortakéve shkel ndalimin e konkurrencés, shogéria mund:

a) ta pérjashtojé até nga shogéria apo ta shkarkojé nga detyra;

b) té kérkojé ndérprerjen e veprimtarisé konkurruese;

c) té ngrejé padi pér shpérblimin e démit.

Shogéria, si alternativé té ngritjes sé padisé pér shpérblimin e démit, mund t' kérkojé secilit
prej ortakéve:

a) té pranojé gé transaksionet e kryera pér logari té tij té kalohen pér llogari té shogérisé;
b) t'i transferojé shogérisé té gjitha pérfitimet qé ka marré nga kryerja e veprimeve pér
llogari té personave té treté; P
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¢) t'i transferojé shogérisé té gjitha té drejtat e kredité, gé kané rrjedhur nga kryerja e
veprimeve pér llogari té personave té treté,

NENI 9. Largimi i ortakut nga shoqéria dhe likuidimi i kuotés

Ortaku mund té largohet nga shogéria nése ortakét e tjeré ose shogéria kané kryer veprime
né dém té tij, nése éshté penguar té ushtrojé té drejtat e tij, nése shogéria i ka ngarkuar
detyrime té paarsyeshme apo pér shkaqge té tjera, qé e béjné té pamundur vazhdimin e
ortakérisé. Ortaku qé kérkon largimin, duhet té njoftojé shogériné me shkrim, si dhe té
parashtrojé shkaqet e largimit. Administratori duhet té thérrasé mbledhjen e asamblesé sé
pérgjithshme menjéheré pasi té kené marré dijeni pér njoftimin e largimit, pér té vendosur
nése ortakut do t'i likuidohet kuota, si pasojé e largimit pér shkage té arsyeshme.

Ortaku ka té drejté té ngrejé padi né gjykaté ndaj shoqérisé pér likuidimin e kuotés, si
pasojé e largimit pér shkage té arsyeshme, nése pas njoftimit té largimit asambleja e
pérgjithshme nuk mblidhet apo nuk i njeh si té arsyeshme shkaget e largimit dhe likuidimin
e kuotés,

Ortaku gé kérkon largimin nga shoqgéria, detyrohet ta démshpérblejé shoqériné pér démet e
shkaktuara, nése rezulton se largimi éshté kryer né bazé té shkageve té paarsyeshme.
Ortaku qe largohet ka té drejté té ngrejé padi ndaj shogérisé dhe/ose ortakéve té tjeré qe
shkaktuan largimin e tij dhe té kérkojé ndaj tyre, né ményré solidare, shpérblimin e démit té
pésuar.

NENI 10. Pérjashtimi i ortakut
Né bazé té njé vendimi té zakonshém, asambleja e pérgjithshme mund t'i kérkojé gjykatés
pérjashtimin e ortakut, nése ai nuk ka shlyer kontributin e tij, apo nuk ka paguar
kontributin si pasojé e njé financimi, investimi, shtimi né kapital dhe detyrime té tjera té
parashikuara né Statut apo nése ekzistojné shkaqe té arsyeshme pér pérjashtimin e tij sipas
parashikimeve té statutit ose nése ekzistojné shkage té tjera té arsyeshme pér kété
pérjashtim.

Konsiderohen shkage té arsyeshme pér pérjashtimin e ortakut, por pa u kufizuar né to,
rastet kur ortaku:

» me dashje apo me pakujdesi té réndé i shkakton déme shogérisé ose ortakéve té tjeré,

+ me dashje apo me pakujdesi té réndé shkel statutin ose detyrimet e pércaktuara me ligj;
* pérfshihet né veprime, té cilat e béjné té pamundur vazhdimin e marrédhénieve midis
shogériseé tregtare dhe ortakut,

* me veprimet e tij démton ose pengon ndjeshém veprimtariné tregtare té shogérisé.
Shogeria ka té drejté t'i kérkojé ortakut t& pérjashtuar shpérblimin e démit té pésuar nga
veprimet, gé kané sjellé pérjashtimin.

Ortaku ka té drejté t'i kérkojé shoqgérisé shpérblimin e démit té pésuar, nése kérkesa pér
pérjashtim nuk éshté e bazuar.

Ortaku nuk ka té drejté t'i kérkojé shogerisé likuidimin e kuotés, nése ai pérjashtohet pér
shkaqe té arsyeshme, por, nése shogéria ngre ndaj tij padi pér shpérblim démi, ortaku ka té
drejté té kompensojé ¢do shumé, gé do té kishte té drejté ta pérfitonte né cilésing e
likuidimit té kuotés, me démin e kérkuar nga shogéria.

IKE TE SHOQERISE. e /(;
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NENI 11.
Veprimtaria e funksionimit té Shogérisé bazohet né kérkesat e ekonomisé sé tregut.
Veprimtaria ekonomike ndértohet mbi parimet e llogarisé dhe pasgyrohet né bilancet e saj.

NENI 12.

Kapitali fillestar i investuar nga Ortakét, pérbén bazén e krijimit té fondit themeltar té
mjeteve té xhiros. Administratori i dorézon Ortakéve dokumentin vértetues pér sasité e
shumave té derdhura né fazén e themelimit.

NENI 13.

Kapitali themeltar i shoqgérisé do té jeté i pérbéré nga kontributi i ortakéve themelues té
késaj Shogérie, né para né vlerén 1 200 000 (nje milion e dyqgind mije) leké. Kapitali ndahet
né kater (4) pjesé dhe pronésia e kuotave nga ortakét e shogérisé vijon si mé poshté:

1. Abdulrahman Alhagbani Saad a, lindur né Riad, Arabi Saudite mé 31.12.1959, shtetas
arab, banues ne adresen PD BOX, 100670, Kodi 0645, Riad, Arabi Saudite, cel:
+966505401670 mbajtes i pasaportes me nr. R443353, zotéron 55% té kuotave, e
barabarté me njé pjesé, me njé vleré té pérgjithshme prej 660 000 (gjashteqgind e
glashtedhjete mije) leke.

2. Ervin Sefa, lindur né Lushnje mé 29.06.1977, shtetas shgiptar, banues ne adresen: Lagja
"Loni Dhamo”, Lushnje, mbaijtes i leternjoftimit me nr.033859031, zotéron 30% té kuotave,
e barabarté me njé pjesé, me njé vleré té pérgjithshme prej 360 000 (treqind e gjashtedhjete
mije]) leké.

3. Sokol Kondakgiu, lindur né POL, mé 09.03.1975, shtetas shqiptar, banues ne adresen:
Lagja Ali Demi, Rr. Idriz Dollaku, Tirane, mbajtes i leternjoftimit me nr.032864342, zotéron
7.5% té kuotave, e barabarté me njé pjesé, me njé vleré té pérgjithshme prej 90 000
(nentedhjete mije) leké,

4. Mohammed Ali Mohammed Obadi, lindur né IBB, Yemen, mé 02.05.1983, shtetas
jemen, me leje gendrimi shgiptare, banues ne adresen: Rr. "Kajo Karafili”, ZK. 8380, nr.
pasurie 2/423-N18, Shkalla 1, Tirane, cel: 0694404000 mbajtes i pasaportes me nr.
06332750, zotéron 7.5% té kuotave, e barabarté me njé pjesé, me njé vleré té pérgjithshme
prej 90 000 (nentedhjete mije) leka,

Kapitali themeltar éshté investuar nga ortakét themelues né total. Vlierésimi dhe pagesa e
kapitalit themeltar éshté kryer nga Ortakét Themelues.

NENI 14. Pronésia mbi kuotat.
Kuotat e kapitalit dhe té drejtat gé rrjedhin prej tyre fitohen ose kalohen, népérmijet:
- kontributit né kapitalin e shogérisé;
- shit-blerjes;
- trashégimisé;
dhurimit;
- né ¢do ményré tjetér té parashikuar né ligj.

NENI 15. Miratimi i Asamblesé sé Pérgjithshme pér fitimin apo kalimin e kuotave.
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Pavarésisht nga ményra e fitimit apo kalimit té kuotave, éshté i nevojshém miratimi i
Asamblesé sé Pérgjithshme té Ortakéve. Né ¢do rast, ortakét e shogérisé gézojné té drejtén e
parabierjes.
Transferimet e kapitalit themeltar duhet té vértetohen sipas ligjit, ndryshe jané té
pavlefshme.

NENI 16.

Kuotat mund té anulohen né ¢do rast me miratimin e ortakut pérkatés dhe té gjitha té
drejtat dhe detyrimet qé i rrjedhin ortakut nga zotérimi i kuotés, shuhen me anulimin e tyre.
Rastet e anulimit té kuotés do té pércaktohen nga rregullore té posagme, té miratuar nga
Asambleja e Ortakéve me 51% té votave. Ndérsa likuidimi | saj do té béhet sipas
pércaktimeve té nenit 9 té kétij statuti.

NENI 17. Zmadhimi dhe zvogélimi i kapitalit

Kapitali themeltar mund té zmadhohet ose té zvogélohet nga Asambleja e Pérgjithshme me
% e votave, Zmadhimi i kapitalit mund té vendoset kur e kérkojné interesat e Shogérisé
duke vendosur kuotat suplementare té Ortakéve.

Asambleja e Pérgjithshme, vendos pér zvogélimin e kapitalit té Shogérisé.

Zvogélimi i kapitalit nuk duhet té démtojé kreditorét e as té krijojé pasiguri tek ata qé kané
dhéné kredi para publikimit té zvogélimit té kapitalit. Né té kundértén Gjykata e konsideron
té pavlefshém kété vendim mbi kérkesén e kreditoréve,

NENI 18. Fondet rezerve

Shogéria krijon fondin rezervé dhe fonde té tjera financimi pér té pérballuar nevojat ¢ saj
ekonomike.

Ajo disponon lirisht mjetet e veta financiare pér shlyerjen e detyrimeve gjaté veprimtarisé
5€ saj,

NENI 19. Pérdorimi i té ardhurave neto.

E ardhura neto qé rezulton mbasi zhriten shpenzimet e béra pér kryerjen e ¢do lloj aktiviteti
nga zbritja e vlerés sé amortizimit, nga tatimet dhe taksat, nga kuotat qé rritin kredingé pér
investime, pagat e shpérblimet, pérdoret nga Ortakét, sipas qéllimeve té tyre.

NENI 20. Bilanci, plani financiar.

Pasuria e Shogérisé vlerésohet né bilancet e saj né monedhé té vendit ose né monedhé té
huaj sipas vlerésimit té Ortakéve ose ekspertéve sipas miratimit té Ortakéve té Shogérisé.
Bilanci vjetor paragitet brenda datés 31 Mars té vitit pasardhés. Forma e bilancit
pércaktohet nga Administratori né harmoni me format e bilanceve té vendosura né
Republikén e Shqgipérisé. B

Plani financiar parashikon aktivin e pasivin e aktivitetit ekonomik té Shogérisé, té shprehur
né leké ose valuté té konvertueshme. Llogaria ekonomike do té mbahet né Shqipéri.
Shkémbimi | monedhés shqiptare me até té huaj dhe anasjelltas béhet sipas kursit zyrtar

ose privat té kémbimit.
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Ortakét kané té drejté té ndajné pjesén e fitimit té deklaruar né pasgyrat financiare té
shogérisé. Fitimi u shpérndahet ortakéve né raport me kuotat e zotéruara.

NENI 22, Kufizimi i shpérndarjeve té fitimeve
Shogéria mund t'u shpérndajé fitime ortakéve, vetém nése pas pagimit té dividendit:

a) aktivet e shogérisé mbulojné térésisht detyrimet e saj;

b) shoqgéria ka aktive likuide té mjaftueshme pér té shlyer detyrimet gé bghen té
kérkueshme brenda 12 muajve né vazhdim.
Administratori léshon njé certifikaté té aftésisé paguese, e cila konfirmon shprehimisht se
shpérndarja e propozuar e dividendéve pérmbush kérkesat e mésipérme.
Kur gjendja e shoqérisé tregon se shpérndarja e propozuar e dividendéve nuk i pérmbush
kéto kritere, administratori nuk mund ta léshojé kiété certifikaté.
Administratori pérgjigjet ndaj shoqérisé pér vértetésingé e certifikatés sé aftésisé paguese,
Administratori, i cili nga pakujdesia léshon njé certifikaté té pasakté té aftésisé paguese,
pérgjigien personalisht pérpara shogérisé pér kthimin e dividendéve té shpérndaré,
Ortakét, qé kané marré nga shoqéria dividendg, pérgjigien personalisht ndaj shoqérisé pér
kthimin e dividendéve, gé u jané shpérndaré kur nuk éshté léshuar certifikata e aftésisé
paguese, ose kur, pavarésisht léshimit té certifikatés, kéta ortaké kané pasur dijeni pér
gjendjen e paaftésisé paguese té shogérisé, ose né baze té rrethanave té garta nuk mund té
mos kishin pasur dijeni pér kété gjiendje.

IV. ORGANET E SHOQERISE.

NENI 23. Asambleja e Pérgjithshme

Organi themelor i shogérisé éshté Asambleja e Pérgjithshme. Asambleja e Pérgjithshme
merr vendime té cilat kérkojné 3 e votave né rastet e méposhtme:

ndryshimet e statutit;

zmadhimin dhe zvogélimin e kapitalit;

riorganizimin dhe prishjen e shogérisé;

shpérndarjen e fitimeve;

raste té tjera té parashikuara nga ligji ose statuti;

Pér rastet e tjera ajo vendos me shumicén e votave té ortakéve pjesémarrés si mé poshté:

1.  miratimin e rregullave procedurale té mbledhjeve té asamblesé;

2. céshtje té tjera té parashikuara nga ligji apo statuti.

3. pércaktimin e politikave tregtare té shogérisé;

4.  emérimin e shlkarkimin e administratoréve;
5
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emérimin e shkarkimin i likuiduesve dhe té ekspertéve kontabél té autorizuar;
pércaktimin e shpérblimeve pér administratoret, likuiduesit dhe ekspertét kontabél té
autorizuar,
7. mbikéqgyrjen e zbatimit té politikave tregtare nga administratorét, pérfshiré pérgatitjen
e pasqyrave financiare vjetore dhe té raporteve té ecurisé se veprimtarise;
8. miratimin e pasqyrave financiare vietore dhe té raporteve té ecurisé sé veprimtarisé;
9. pjesétimin e kuotave dhe anulimin e tyre;
10. pérfagésimin e shogérisé né gjykaté dhe né procedimet e tjera ndaj administratoréve.

NENI 24.
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Asambleja e Pérgjithshme &shté e detyruar dhe me ¢do kusht té mblidhet sa heré qé
mbledhja éshté e nevojshme pér té mbrojtur interesat e shoqgérisé né rastet e méposhtme:
sipas bilancit vjetor apo raporteve té ndérmjetme financiare, rezulton ose ekziston rreziku
qé aktivet e shoqérisé nuk i mbulojné detyrimet e kérkueshme brenda 3 muajve né
vazhdim.

e  Asambleja e Pérgjithshme thirret kur shogéria, propozon té shesé apo té disponojé né
ményré tjetér aktive, té cilat kané njé vleré mé té larté se 5 pér gind té aktiveve té shogérisé,
qé rezulton né pasqyrat e fundit financiare té certifikuara.

e  Asambleja e Pérgjithshme thirret kur shogéria, brenda 2 viteve té para pas regjistrimit
té saj, propozon té blejé nga njé ortak pasuri, qe kané vleré mé té larté se 5 pér gind té
aktiveve té shogérisé, qé rezulton né pasqyrat e fundit financiare té certifikuara.

Asambleja e pérgjithshme thirret nga administratorét apo ortakét té cilét pérfagésojné té
paktén 5% té totalit t& votave né asamblené e pérgjithshme té shoqgérisé.

Né rastet e parashikuara né pikén njé dhe tre mé sipér, pérpara Asamblesé sé Pérgjithshme
paraqitet njé raport i pérgatitur nga njé ekspert kontabél i autorizuar, | pavarur.

NE raste e parashikuara né pikén njé dhe tre Asambleja e Pérgjithshme mund té miratojé
njé¢ rezoluté késhilluese, duke miratuar apo béré vérejtje pér veprimtariné e
administratoréve,

NENI 25. Thirrja e Asamblesé sé Pérgjithshme

Asambleja e pérgjithshme thirret népérmjet njé njoftimi me shkresé ose, me njoftim
nepérmjet postés elektronike. Njoftimi me shkresé apo me mesazh elektronik duhet té
pérmbajé vendin, datén, orén e mbledhjes dhe rendin e dités e t'u dérgohet té gjithé
ortakéve, jo mé voné se 15 dité pérpara datés sé parashikuar pér mbledhjen e asamblesé,
Kur asambleja e pérgjithshme nuk éshté thirrur si mé sipér, ajo mund té marré vendime té
vlefshme vetém nése té gjithé ortakét jané dakord, pér té marré vendime, pavarésisht
parregullsisé.

NENI 26. Kuorumi i nevojshém dhe vendim-marrja

Né rastin e marrjes sé vendimeve, qé kérkojné njé shumicé té zakonshme, asambleja e
pérgjithshme mund té marré vendime té viefshme vetém nése marrin pjesé ortakét me té
drejté vote, qé zotérojné mé shumé se 30% pér gind té kuotave, Né rastin kur asambleja e
pérgjithshme duhet té vendosé pér céshtje, té cilat kérkojné shumicé té kualifikuar, ajo
mund té marré vendime té vlefshme vetém nése ortakét gé zotérojné mé shumé se gjysmén
e numrit total té votave jan€ t& pranishém personalisht, votojné me shkresg, apo mjete
elektronike.

Nése asambleja e pérgjithshme nuk mund té mblidhet pér shkak té mungesés sé kuorumit
té pérmendur mé sipér, asambleja mblidhet pérséri jo mé voné se 30 dité, me té njéjtin rend
dite.

Cdo kuoté jep té drejtén e njé vote. Ortakét, gé nuk jané té pranishém, mundésing e
pjesémarrjes né mbledhjen e asamblesé sé pérgjithshme me mijete té ndryshme
komunikimi, pérfshiré mjetet elektronike, me kusht qé té garantohet identifikimi i ortakéve.
Ortaku, qé pengohet té ushtrojé té drejtat qé i rrjedhin nga zotérimi i kuotés sé shogérisé, ka
té drejté t'i kérkojé gjykatés té urdhérojé ndalimin e cenimit apo shperhllmm e démit té
shkaktuar, si pasojé e cenimit té kétyre té drejtave. ; —~
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NENI 27. Procesverbali i mbledhjes se asamblesé

Té gjitha vendimet e asamblesé sé pérgjithshme duhet té regjistrohen né procesverbal.
Administratorét pérgjigien pér ruajtjen e kopjeve té procesverbaleve té mbledhjeve té
asamblesé sé pérgjithshme,

Procesverbali duhet té pérmbajé datén e vendin e mbledhjes, rendin e dités, emrin e
kryetarit e t&é mbaijtésit té procesverhalit, rezultatet e votimit. Procesverbalit i bashkélidhet
edhe lista & pjesémarrésve, si edhe akti i thirrjes sé asamblesé sé pérgjithshme.
Procesverbali i mbledhjes nénshkruhet nga kryetari dhe nga mbajtési i procesverbalit.

Né rast se shogéria ka fage interneti, Administratori duhet té publikojé njé kopje té
procesverbalit né fagen e internetit té shogérisé brenda 15 (pesémbédhjeté) ditésh nga
data e Mbledhjes.

NENI 28. Hetimet e posagme
Asambleja e pérgjithshme mund té vendosé nisjen e njé hetimi té posacém pér parregullsité
peérgjaté veprimeve té themelimit té shoqérisé apo té ushtrimit té veprimtarisé tregtare.
Hetimi kryhet nga njé ekspert i pavarur i fushés,

Ortakét gé pérfagésojné té paktén 5% pér gind té totalit té votave né asamblené e
shogérisé, apo njé vleré mé té vogél té parashikuar né statut dhe/ose cilido kreditor i
shogérisé mund t'i kérkojné asamblesé sé pérgjithshme emérimin e njé eksperti té pavarur
té fushés, kur ka dyshime té bazuara pér shkelje té ligjit ose té statutit né té kundért brenda
30 ditéve pas refuzimit nga asambleja pér emérimin e ekspertit té pavarur, mund t'i
kérkojné gjykatés emérimin e kétij eksperti. Nése asambleja e pérgjithshme nuk merr njé
vendim brenda 60 ditéve nga data e paragitjes sé kérkesés, kérkesa e ortakéve vlerésohet e
refuzuar.

E drejta pér té kérkuar hetim té posacém, duhet té ushtrohet brenda 3 vjetéve nga data e
regiistrimit té shogérisé tregtare, kur hetimi ka si objekt parregullsité e procesit té
themelimit, si dhe brenda 3 vjetéve nga data e veprimit, qé konsiderohet i parregullt, kur
hetimi ka si objekt parregullsité e ushtrimit té veprimtarisé tregtare. Né rastet e vendimeve
té parregullta té administratorit té shoqérisé, Asambleja e Pérgjithshme ka té drejté ti
kérkojé Gjykatés kompetente shfugizimin e kétyre vendimeve, kur kéto pérbéjné shkelje té
réndé té ligjit apo statutit. Ortakét té cilét pérfagésojné té paktén 5 % té totalit té votave né
asamblené e pérgjithshme apo secili kreditor i shogérisé mund ti kérkojé asamblesé sé
Pérgjithshme shfugizimin si mé sipér, ose ata mund té procedojné veté pérpara gjivkatés
brenda 30 ditéve nga refuzimi i asamblesé pér ngritjen e padisé, Nése Asambleja e
Pérgjithshme nuk merr njé vendim brenda 60 ditéve nga data e kérkesés, kérkesa e
ortakéve apo kreditoréve vlerésohet e refuzuar. Progedurat pérpara gjykatés ndigen nga njé
pérfagésues i posacém i shoqgérisé i eméruar nga Asambleja e Pérgjithshme, Kreditorét apo
ortakét e sipérpérmendur kané té drejté té kérkojné pérpara gjvkatés zévendésimin e
pérfagésuesit kur ka dyshime né lidhje me té pér pérfagésimin e tij jo né interes té
shogérisé,

Rastet e hetimeve té posacme dhe shfugizimit té vendimewve té parregullta do té rregullohen
sipas neneve 91 dhe 92 té ligjit " Pér Tregtarét dhe Shogérité Tregtare”, i ndryshuar.

V. ADMINISTRIMI I SHOQERISE
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NENI 29.

Asambleja e pérgjithshme eméron njé ose mé shumé persona fiziké si administratoré té
shogérisé. Afati i emérimit éshté 5 vjet, me té drejté ripértéritjeje. Emérimi i administratorit
prodhon efekte pas regjistrimit né Qendrén Kombétare té Biznesit. Administratorét e njé
shogérie tregtare mémé, nuk mund té emérohen si administratoré té njé shogérie té
kontrolluar e anasjelltas,

Administratori i paré i Shogérisé Sokol Kondakgiu, lindur né POL, mé 09.03.1975, shtetas
shgiptar, banues ne adresen: Lagja Ali Demi, Rr. Idriz Dollaku, Tirane, mbajtes i
leternjoftimit me nr.032864342, person madhor me zotési té ploté juridike pér té vepruar
me njé afat emérimi prej 5(pesé) vitesh, afat ky fillon nga data e regjistrimit té shogérisé
prané Qendrés Kombétare té Biznesit.

Shogéria do té pérfagésohet pérpara ¢do organi administrativ, givgésor, apo ¢do entiteti
tjetér publik apo privat dhe né marrédhénie me té tretét nga Administratori i shoqérisé, i
cili i ushtron té drejtat e tij né pérputhje me Statutin e shogérisé dhe me legjislacionin
shgiptar né fuqi.

NENI 30. Té drejtat dhe detyrimet ¢ administratorit

Administratori ka té drejté e detyrohet té:

L. kryejé té gjitha veprimet e administrimit té veprimtarisé tregtare té shoqérisé, duke
zbatuar politikat tregtare, té vendosura nga asambleja e pérgjithshme;

2. pérfagésojé shogériné tregtare;

3. kujdeset pér mbajtjen e sakté e té rregullt té dokumenteve dhe té librave kontabél té
shoqérisé;

4. pérgatisé dhe nénshkruajé bilancin vjetor, bilancin e konsoliduar dhe raportin e ecurisé
sé veprimtarisé dhe, sé bashku me propozimet pér shpérndarjen e fitimeve, té paragesé
kéto dokumente pérpara asamblesé sé pérgjithshme pér miratim;

5. krijojé njé sistem paralajmérimi né kohén e duhur pér rrethanat, gé kércénojné
mbarévajtjen e veprimtarisé dhe ekzistencén e shoqérisé;

6. kryejé regjistrimet dhe dérgojé té dhénat e detyrueshme té shogérisé, si¢ parashikohet
né ligjin pér Qendrén Kombétare té Biznesit.

7. raportojé pérpara asamblesé sé pérgjithshme né lidhje me zbatimin e politikave
tregtare dhe me realizimin e veprimeve té posagme me réndési té veganté pér veprimtariné
e shogérisé tregtare;

8. kryejé detyra té tjera té pércaktuara né ligj dhe né statut.

9. Té njoftojé Asamblené e pérgjithshme né lidhje me implementimin e politikave tregtare
dhe pér realizimin e transaksioneve gé kané réndési té vecanté pér ecuriné e shogérisé.

10. té thérrasé asamblené e pérgjithshme kur shoqgéria brenda 2 viteve té para pas
regjistrimit té saj, propozon té blejé nga njé ortak pasuri, qé kané vieré mé té larté se 5%
pér gind té aktiveve té shoqérisé, gé rezulton né pasqyrat e fundit financiare té certifikuara
dhe kur sipas bilancit vjetor apo raporteve té ndérmjetme financiare, rezulton ose ekziston
rreziku gé aktivet e shogérisé nuk i mbulojné detyrimet e kérkueshme brenda 3 muajve né
vazhdim.
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11. Né rast se Asambleja e Pérgjithshme cakton mé shumé se njé Administrator, ata e
administrojné bashkérisht shogériné. Statuti ose rregulloret e tjera, té miratuara nga
asambleja e pérgjithshme, mund té parashikojné ndryshe.

12. Asambleja e Pérgjithshme mund té shkarkojé administratorin né cdo kohé me shumicé
té zakonshme. Statuti apo marréveshje té tjera nuk mund té pérjashtojné apo kufizojné kité
té drejté. Padité, qé lidhen me shpérblimin e administratorit, né bazé té marrédhénieve
kontraktore me shogéring, rregullohen sipas dispozitave ligiore né fugi.

13. Administratori ka té drejté té lidhé marrveshje huaje ose kredi, vetém me miratimin e
asamblesé sé ortakéve, me shumicé absolute.

14. Administratori nuk mund te kryeje veprime juridike monetare, pagesa, terhegje nga
llogaria e shogerise te nje shume me te madhe se 600 000 leke, pa miratimin e asamblese se
pergjithshme, me vendim me shumice te thjeshte.

NENI 31, Shpérblimi i administratoréve

Shpérblimit bazé té administratoréve mund t'| béhen shtesa, gé mund té jené pérgindje né
fitim ose té ngjashme. Shpérblimet e administratoréve pércaktohen me vendim té
zakonshém té asamblesé sé pérgjithshme.

Shpérblimi, duhet té jeté i pérshtatshém dhe né pérputhje me detyrat e administratoréve
dhe gjendjen financiare té shogérisé.

Nése shoqéria éshté né véshtirési financiare, asambleja e pérgjithshme mund té vendosé
reduktimin e shpérblimit té administratoréve né masén e pérshtatshme.

Kriteret e shpérblimit, shpérblimi individual dhe efekti vjetor i shpérblimit té
administratoréve né strukturén e kostove té shogérisé tregtare publikohen sé bashku me
pasqyrat financiare vjetore.

VL. MARRDHENIET E PUNES.

NENI 32,

Marrédhéniet e punés né Shogéri rregullohen sipas dispozitave té Aktit t& Themelimit,
Statutit dhe Legjislacionit Shqiptar té Punés.

Punésimi né Shogéri realizohet me ané té kontratés individuale té punés midis Shogérisé e
té punésuarve. Marrédhéniet midis Shogérisé e sindikatés rregullohen népérmjet kontratés
kolektive té punés,

NENI 33.
Té punésuarit dhe punonjésit drejtues administrativ jané pérgjegjés pér démet qé i
shkaktojné Shoqérisé pér faj té tyre dhe pérgjigien para saj civilisht.

V1. PRISHJA E SHOQERISE. LIKUJDIMI.

NENI 34.

Kjo Shoqgéri do té prishet né rast kur:

1. merr vendim Asambleja e Pérgjithshme;

2. hapen procedurat e falimentimit;

3. nuk ka kryer veprimtari tregtare pér dy vjet dhe nuk éshté njoftuar pezullimi i
veprimtarisé né pérputhje me dispozitat pérkatése ligjore.

4. merret njé vendim gjykate;
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5. pérarsye té tjera, té parashikuara né statut;
Frishja e shogérisé regjistrohet né Regjistrin Tregtar prané (Qendrés Kombétare té
Regjistrimit nga Administratori.

NENI 35. Likuidimi i shoqgérisé

Prishja e shogérive tregtare ka si pasojé hapjen e procedurave té likuidimit né gjendjen e
aftésisé paguese, me pérjashtim té rasteve kur éshté nisur njé proceduré falimentimi.
Likuidimi kryhet nga likuiduesit e eméruar nga asambleja e pérgjithshme. Nése asambleja e
pérgjithshme nuk merr njé vendim pér emérimin e likuiduesve, brenda 30 ditéve pas
prishjes, ¢do person i interesuar mund t'i drejtohet gjykatés, pér té caktuar njé likuidues.
Cdo person i interesuar, ka té drejté t'i kérkojé gjykatés zévendésimin e likuiduesit, sipas
vendimit té ortakéve, nése paraget arsye té mjaftueshme pér té dyshuar se likuidimi i
rregullt i shogérisé mund té cenohet nga likuiduesit e eméruar si mé sipér. Kérkesa duhet té
depozitohet né gjykaté brenda 30 ditéve nga data e caktimit t& likuiduesit.

Gjykata eméron likuiduesin, né rastet kur shogéria tregtare prishet me vendim gjykate.
Likuiduesit shkarkohen dhe zévendésohen me té njéjtat kushte, té parashikuara né
dispozitat pér emérimin e tyre,

Administratori i shogérisé i njoftojné pér regjistrim, Qendrés Kombétare té Regjistrimit té
dhénat e likuiduesve té paré dhe tagrat e tyre, pér té pérfaqgésuar shoqéring, sé bashku me
dokumentet pérkatése. Likuiduesit depozitojné nénshkrimin e tyre. Likuiduesit | njoftojng,
giithashtu, Qendrés Kombétare té Regjistrimit pér regjistrim ¢do ndryshim pér identitetin
dhe tagrat e tyre té pérfagésimit. Emérimi i likuiduesve nga gjvkata regjistrohet ex officio,
sipas dispozitave ligjore pérkatése.

Me hapjen e procedurave té likuidimit, emri i regjistruar i shogérisé ndiget nga shénimi "né
likuidim". Likuiduesit duhet té ftojné kreditorét e shogérisé pér té depozituar pretendimet e
tyre pér prishjen e saj brenda 30 ditéve. Likuiduesi merr pérsipér té drejtat dhe detyrimet e
administratoréve nga data e emérimit té tij.

NENI 36. Té drejtat e detyrimet e likuiduesit

Detyra e likuiduesve éshté mbyllja e té gjitha veprimeve té shogérisé, mbledhja e kredive té
paarkétuara dhe e kontributeve té pashlyera, shitja e pasurive té shogérisé dhe shlyerja e
kreditoréve duke respektuar radhén e referimit, sipas nenit 605 té Kodit Civil.

Likuiduesi mund té kryejé edhe veprime té reja tregtare, pér mbylljen e njé veprimi té
papérfunduar. Nése, né bazé té padive té ngritura nga kreditorét, likuiduesit vérejné se
pasuria e shoqérisé tregtare, pérfshiré kontributet e pashlyera, nuk éshté e mjaftueshme
pér pagesén e kétyre pretendimeve, likuiduesit detyrohen ta pezullojné procedurén e
likuidimit e t'i kérkojné gjykatés pérkatése nisjen e procedurave té falimentimit.

NENI 37. Bilancet

Likuiduesi pérgatit njé bilanc té gjendjes sé shogérisé né ¢astin e hapjes sé likuidimit dhe
njé bilanc pérfundimtar né castin e mbylljes sé kétyre procedurave. Nése procedura e
likuidimit zgjat mé shumé se njé vit, likuiduesi pérgatit, gjithashtu, pasqyrat financiare
vietore té shogérisé. Bilancet miratohen nga Asambleja e Pérgjithshme.

NENI 38, Shpérndarja e aktiveve s ,
L= =

Fagja 12 nga 13




Pas shlyerjes s¢ detyrimeve ndaj kreditoréve, likuiduesi u shpérndan ortakéve aktivet e
mbetura, sipas té drejtave gé ata kané né ndarjen e fitimeve, me pérjashtim té rastit kur
statuti parashikon radhé preference. Pasurité, gé i jané dhéné shoqérisé me qira apo né
pérdorim, me c¢farédo titulli u kthehen ortakéve apo aksionaréve. Pas shpérndarjes sé
aktiveve té mbetura, likuiduesi e njofton Qendrén Kombétare té Biznesit pér pérfundimin e
likuidimit dhe kérkon ¢regjistrimin e shogérisé.

NENI 39. Likuidimi i thjeshtézuar

Shoqgéria mund té likuidohet népérmjet njé procedure té pérshpejtuar, nése kjo vendoset
nga té gjithé ortakét dhe kur kéta deklarojné pérpara gjykatés pérkatése se té gjitha
detyrimet e shogérisé ndaj kreditoréve jané shlyer e jané rregulluar té gjitha marrédhéniet
me punémarrésit.

Administratorét, né pérputhje me dispozitat ligjore pérkatése njoftojné pér regjistrim prané
Qendrés Kombétare té Regjistrimit vendimin pér likuidimin e shoqgérisé, népérmjet
procedurés sé thjeshtézuar.,

Administratori éshté pérgjegjés pér démin e shkaktuar nga shkelja e detyrave té tyre gjaté
likuidimit té thjeshtézuar, Pérve¢ administratoréve, ortakét apo aksionarét e shogérise
pérgjigien né ményré solidare deri né shumat e marra.

VIL. DISPOZITA TE FUNDIT.

NENI 40.

Ky Statut hyn né fuqi pas miratimit dhe regjistrimit té Shoqérisé né regjistrin tregtar prané
(Jendrés Kombétare té Biznesit,

NENI 41,
Gjithcka qé nuk éshté parashikuar shprehimisht né kété Statut, do té disiplinohet nga
legjislacioni tregtar dhe ligje t& tjera té lidhura me t& né fugi né Republikén e Shqipérisé.

NENI 42.
Ky Statut éshté hartuar né Tirané (Shqipéri) né 5 (pese) kopje né gjuhén shqipe dhe 5
(pese) kopje né gjuhén angleze, ku prevalon ai né gjuhén shgipe.

ORTAKET THEMELUES
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STATUTE OF THE COMMERCIAL COMPANY
“BINA-AL" Llc.

Tirana,% i EJE}ED’[‘].

L GENERAL PROVISIONS
With regard to the commercial company "BINA-AL" Llc, the company regulates its juridical
position, the relations among its founders, the relations among its organs, the type of the
Company, the duration of the time of its acitivity, the relations among its employees in
compliance with the Law Nr. 9901, date 14.04.2008 “On Enterpreneurs and Companies”,
amended, as well as in compliance to other legal provisions of the Albanian legislation in force
that regulate the relations of the commercial companies.
The shareholders of the Company are:
1. Abdulrahman Alhagbani Saad a, born in Riyadh, Saudi Arabia, on 31.12.1959, Arahian
citizen, resident in address: PO BOX, 100670, Code 0645, Rivadh, Saudi Arabia, mob:
+966505401670 holder of passport with no. R443353, owns 55% of shares, equal to one quote,
with a total value of 660 000 (six hundred and sixty thousand] ALL.
2, Ervin Sefa, born in Lushnje on 29.06.1977, Albanian citizen, resident in address: Lagja "Loni
Dhamo”, Lushnje, holder of ID with no.033859031, owns 30% of shares, equal to one quote,
with a total value of 360 000 (three hundred and sixty thousand) ALL.
3. Sokol Kondakgiu, born in POL, on 09.03.1975, Albanian citizen, resident in address: Lagja Ali
Demi, Rr. ldriz Dollaku, Tirane, holder of ID with no.032864342, owns 7.5% of shares, equal to
one guote, with a total value of 90 000 (ninety thousand) ALL.
4. Mohammed Ali Mohammed Obadi, born in IBE, Yemen, on 02.05.1983, Yemen citizen, with
albanian residence permit, resident in address: Rr. "Kajo Karafili”, ZK. 8380, nr. pasurie 2/423-
N18, Shkalla 1, Tirane, mob:0694404000 holder of passport with no. 06332750, owns 7.5% of
shares, equal to one quote, with a total value of 90 000 (ninety thousand) ALL.

ARTICLE 1: Object of the activity
The company will have as its object of activity the exercise of all activities in the field of
energy. Specifically:
1. Establishment, construction and management of non-public primary school, secondary
school, faculty and educational institutes.
2. National organization of trade fairs and conferences.
3. Import and export of wholesale and retail of all types of construction materials and
equipment, various industrial and food goods and goods of all kinds.
4. Administration, purchase, sale, leasing of immovable property and other similar assets,
civil, commercial, industrial, private or public works.
5. Study, design, consultancy, entrepreneurship and/or investment, case by case, for public
and / or non-public realization of works of public or private exploitation/ administration,
6. Study, design, consultancy, entrepreneurship and the creation of tourist agencies.
Production, transmission, distribution and sale of energy, import and export of energy
products and equipment in the energy field.
8. Exercise the activity of mediating or concluding contracts between public, state and
private natural or legal persons, domestic and foreign.

=]

ARTICLE 2. The Name and Legal Seat of the Company.

The Company is a Private Juridical F'e.-son,f; )(,{;




The Company shall perform its activity and appear in the circulation under the name "BINA-
AL"sh.p.k:

The legal seat of the Company shall be in the address: Rr. Abdyl Frasheri, Pall. 17/6, EGT Tower,
Kati 2, Ap.1, Tirané, Albania.

ARTICLE 3. Duration of the Company.

The time duration of the development of the activity is unlimited and starts at the date of the
registration of the company by the Commercial Registry. The shareholders of the Company may
decide to limit or expand the duration of the activity of the company, by taking a special decision.

ARTICLE 4. The Juridical Regime of the Company.

The Company is guided by the principles of the economy of the market and has profit as an
object. It is a limited liability company (llc). The activity of the company is subject to the
provisions of the Act of Incorporation of the Company, of the Statute as well as provisions of the
commercial and civil legislation in force. By means of a decision of the General Assembly, the
Company may change its juridical regime in compliance to the respective legal provisions in
force as well as in complete compliance to the articles of the Statute and Act of Incorporation of
the Company, while adjusting the latter in accordance to the respective changes. The Company

gains juridical personality as of the date of its registration at the Commercial Registry, The
Company shall have its own seal,

I. THE RIGHTS AND OBLIGATIONS OF THE SHAREHOLDERS.

ARTICLE 5.

The shareholders are held liable for the losses of the company up to the part of the unpaid
contributions.

Any assets created by the Company outside the field of its activity belong to the Company. This

type of assets may be sold, may be pawned or in mortgage upon the consent of the Founding
Shareholders.

ARTICLE 6. The Rights and obligations of the Shareholders.

The shareholders give their contribution in meney or in nature, according to the ways and limits
specified in this Statute. The people in charge for the administration of the company inform all
the shareholders on the progress of the company and upon their request, they shall deliver them
the annual accounts, including consolidated accounts, reports on the state and progress of the
activity of the commercial company, reports of the managing organs or the authorised auditors,
as well as any other internal document of the company. The shareholders have the right to
resign from the company and sell their share of the capital, in compliance to the terms specified
in the Statute and in law.

By resigning from the company, does not relief the shareholders from the obligations they have
towards the company untill the moment of resigning and does not endanger the receipt from the
company of the revenues made up until that moment.

The shareholders shall keep in consideration the the interests of the company and the other
shareholders, while exercising their rights.

They enjoy the same rights, they have the same obligations and they are treated equally. The
shareholders shall respect the obligations that stem from the Act of Incorporation and the
Statute. They shall try for the start of the activity of the Company in accordance with its object of
activity specified in Article 1.
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ARTICLE 7. Abuse of the company by the Shareholders.

Shareholders of the Company who act, or fail to perform required actions as below, shall be
jointly and severally liable for company commitments to the extent of their total assets;

a) If they abuse the company form for illegal purposes;

b) If they treat company assets as if they were their own assets:

c) If they fail, with respect to the type of activities, to ensure that the company has sufficient
capital at a time when they know or must have known that the company will not be able to meet
its commitments as against third parties.

ARTICLE 8. Prohibition of Competition
No shareholder may have that status or be employed in any other company operating in the
same husiness sector, nor may they be entrepreneurs engaging in that kind of business.
The prohibition referred to in paragraph 1 may be abrogated by an extraordinary case by case
authorization given by General Meetings of the Assembly with a 34 majority.
The authorisation is to remain in force after the loss of the status referred to in that
authorisation, but for no longer than one year after losing that quality,
Should any shareholder be in breach of the competition clause, the company may:

1. Expel the person concerned from the company;

2. Request cessation of the rival activity:

3. Claim damages,
Instead of claiming damages, the company may request the following of any shareholder:

(i). Te accept transactions made on its own account as being transactions made on
dccount of the company;

{ii). To transfer to the company any benefits resulting from transactions made on
somebody else’s account;

{iii). To transfer to the company any claims stemming from the transactions made on
somebody else's account.

ARTICLE 9. Leave of a shareholder from the company and the liguidation of the quota.

A shareholder may leave the company if the other shareholders or the company have committed
actions to his disadvantage, whether he has been prevented from exercising his rights, whether
the company has charged them with unreasonable obligations or due to other reasons that make
the continuation of the partnership impossible. The shareholder who wishes to leave shall give a
written notice to the company, as well as provide the reason of leaving the company. The
Administrator shall call a meeting of the General Assembly right after he has been notified for
the leave, in order to decide whether the shareholder shall have their quota liquidated, as a
result of leaving the company for reasonable grounds.

The shareholder is entitled to take legal action against the company for the liquidation of the
quota, as a result of leaving the company on reasonable grounds, if after the notice for leaving
the company the general assembly does not meet or does not recognize as reasonable grounds
the grounds for leaving the company and the liquidation of the quota.

The shareholder who wishes to leave the company is obliged to indemnify the company for any
caused damage, in case it is proven that he has left the company on unreasonable grounds.

The shareholder who leaves the company is entitled to take legal action against the company
and/ or the other shareholders who caused him to leave the company and to ask that they jointly
compensate for the damages ‘Egrused. :




ARTICLE 10. Expulsion of a Shareholder.
Based on an ordinary decision, the General Meeting may request the competent court to expel a
member if this member fails to make a contribution as reguired by the Statute or if other
reasonable grounds for the expulsion exist.
Such other reasonable grounds as of paragraph 1 are in particular if the member:
1. deliberately or with gross negligence inflicts damage to the company or members of
the company;
2. deliberately or with gross negligence violates the Statute or obligations prescribed by
law;
3. is involved in an undertaking which makes the execution of business operations
between the company and the member impossible; or
4. by his actions obstructs or significantly hinders the company’s business.
Upon initiation of a procedure for expulsion of the member, the court may pass an interim
measure suspending his right to vote on any matter and other rights, if it finds that necessary
and justified.
A company is entitled to compensation for damage inflicted on it by the member who is expelled.
A member of the company is entitled to compensation of damages from the company inflicted on
him, if the decision of the General Meeting as of paragraph 1 was unjustified. A member is not
entitled to repayment of his share in the case of a justified éxpulsion but may set off any amount
that would otherwise be due to him as repayment for his share against any claim for
compensation brought by the company

IIL. FINANCIAL TERMS OF THE COMPANY.

ARTICLE 11.

The activity of the functioning of the company is basen upon the requests of the economy of the
market, The financial activity is built upon the principles of accounting and is shown in its
balance sheet.

ARTICLE 12,

The founding capital invested by the shareholders constitutes the grounds of the creation of the
founding fund of the means of the annual profit. The Administrator delivers to the shareholders
the document that proves the amounts of money deposited during the phase of founding of the
company.

ARTICLE 13.

The founding capital of the company shall constitute of the contribute of the founding partners
of the Company, in money in the amount of 1 200 000 ALL, divided into 4 (four) quotas.

The quotas of the founding capital of the company are divided as follows:

1. Abdulrahman Alhagbani Saad a, born in Riyadh, Saudi Arabia, on 31.12.1959, Arabian
citizen, resident in address; FO BOX. 100670, Code 0645 Riyadh, Saudi Arabia, mob:
+966505401670 holder of passport with no. R443353, owns 55% of shares, equal to one quote,
with a total value of 660 000 (six hundred and sixty thousand) ALL.

2. Ervin Sefa, horn in Lushnje on 29.06.1977, Albanian citizen, resident in address: Lagja "Loni
Dhamo”, Lushnje, holder of 1D with no.033859031, owns 30% of shares, equal to one guote,
with a total value of 360 000 (three hundred and sixty thousand) ALL.




3. Sokol Kondakgiu, born in POL, on 09.03.1975, Albanian citizen, resident in address: Lagja Ali
Demi, Rr. ldriz Dallaku, Tirane, holder of ID with no.032864342, owns 7.5% of shares, equal to
one quote, with a total value of 90 000 (ninety thousand) ALL.

4, Mohammed Ali Mohammed Obadi, born in IBBE, Yemen, on 02.05.1983, Yemen citizen, with
albanian residence permit, resident in address: Rr. "Kajo Karafili", ZK. 8380, nr. pasurie 2/423-
N18, Shkalla 1, Tirane, mob: 0694404000 holder of passpart with no. 06332750, owns 7.5% of
shares, equal to one quote, with a total value of 90 000 (ninety thousand) ALL,

The founding capital has been invested by the shareholders in total. The evaluation and payment
of the founding capital has been paid by the shareholders.

ARTICLE 14. Ownership over the quotas.

Sharesand the rights they confer shall be acquired through:

- Participation in the authorized share capital at the incorporation of the company;
= Purchase;

- Inheritance;

- Donation;

- Other ways provided by law.,

ARTICLE 15. Approval of the General Assembly of the aquisition or tranfer of the quota.
Notwithstanding the way of aquisition or transfer of quotas, it is necessary that the General
Assembly gives their approval, In any case, the shareholders of the company are entitiled to pre-
emption. The transfer of the founding capital shall be proven according to the law, otherwise
they are not valid

ARTICLE 16.

The guotas may be nullified in any case upon the approval of the respective shareholder and all
rights and obligations that confer from the aquisition of the quota are abolished upon their
nulification.

The cases of nullification of the guotas shall be specfied by means of a special regulation,
approved by the Assemby of the Shareholders who wons 51 % of the votes, While the liquidation
of the said quotashall be done according to Article 9 of this Statute.

ARTICLE 17. Increase and Decrease of the Capital.

The founding capital may be increased or decreased by the General Assembly with a % of the
votes, The increase of the capital may be decided when the interests of the company require so,
by setting supplementary guotas of the shareholders.

The General Assembly decides upon the decrease of the capital of the Company.

The decrease of the capital shall not harm the creditors nor create insecurity to those who have
issued a loan before the publication of the decrease of the capital. On the opposite, upon the
request of the creditors, the Court shall consider this decision to be null and void.

ARTICLE 18. Rezerve Funds.

The Company shall create a reserve fund as well as other funds in order to deal with its financial
needs.

The company can decide upon its financial means for the liquidation of its obligations during its
activity. :




ARTICLE 19. The use of the net profit.

The net income that is left after deductions done for the performance of any kind of activity from
the deduction of the value of amortization, from the taxes, from the quota that increase the
credit for investment, payrolls and rewards, are used by the Shareholders, according to their
daims.

ARTICLE 20. Balance sheet, financial plan,

The assets of the Company are evaluated in its balance sheet in the local or foreign currency
according to the evaluation of the Shareholders or experts upon approval of the Shareholders of
the Company.

The annual balance sheet is deposited within March 31st of successor year. The form of the
balance sheet is defined by the Administrator with compliance to the forms of balance sheets
defined by the Republic of Albania.

The financial plan shall provide for the active and passive of the financial activity of the
Company, expressed in ALL or exhanged value. The financial accounting shall be held in Albania.
The exchange of the local currency to the foreign one and the opposite is done accordig to the
official or private exchange rate.

ARTICLE 21. Distribution of profits.
The Shareholders have the right to share the profits declared in the balance sheet of the
company, The profit is distributed to the shareholders with regard to the owned quota.

ARTICLE 22. Restrictions on the distribucion of the profits,
A company may only make a distribution to its members if, after payment of the distribution,
1) the company’s assets will fully cover its liabilities, and
2) the company will have sufficient liquid assets to make payments of its liabilities as
they fall due in the next twelve months.
The Managing Directors shall issue a ‘solvency certificate’, which explicitly confirms that the
proposed distribution meets the valuation as of paragraph 1,
Where the accounts of the company indicate that the proposed distribution cannot meet the
valuation of paragraph 1, the Managing Directors may not issue the solvency certificate.
The Managing Directors are responsible to the company for the correctness of the solvency
certificate.
If the Administrator has negligently issued an incorrect solvency certificate, shall be personally
liable to the company for the return of the amount of the distributions.
The shareholders who have received dividents from the company, are held personally liable
towards the company for the return of the divident, that has been distributed while the solvency
certifikate has not been issued, or when, despote issuing a solvency certificate, these
shareholders have been aware of the condition of insolvency of the company, or based on clear
circumstances should have been aware thereof.

IV. ORGANS OF THE COMPANY,
ARTICLE 23. The General Assembly.,
The fundamental organ of the company is the General Assembly. The General Assembly takes
decisions which require the 34 of the votes in the following cases:
The General Meeting shall decide on the following company matters:
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1. Setting the business policies;

2, Amendments to the Statute;

3. Election and dismissal of the Managing Directors;

4. Election and dismissal of independent auditors and liguidators;

5. Establishment of remunerations to persons mentioned under Numbers 3 and 4;

6. Monitoring and supervising the implementation of business policies by Managing

Directors, including preparation of the annual statement of accounts and the

performance report;

7. Adoption of the annual statement of accounts and performance reports;

8. Distribution of annual profits;

9, Increase and reduction of basic capital;

10. Dividing shares into parts and withdrawal of shares;

11. Representation of the company in court and in other proceedings against Managing

Directors;

12, Company restructuring and dissolution;

13. Adoption of its own rules of procedure;

14. Other matters set by law or the Statute.
The General Meeting shall decide on Items 7 and B after having obtained the relevant
documents,
The rights and duties of the General Meeting in a single-member company shall be performed by
the single member. All decisions taken in this capacity shall be entered into a decision register
the data of which may not be altered nor deleted. In particular, the following decisions must be
registered;

1, Adoption of annual statements of accounts and performance reports;

2. Distribution of profits and coverage of losses;

3. Investment decisions;

4. Company restructuring and dissolution. Any decision not registered in the decision

register is deemed null and void. It shall not affect the company's liability to third parties

unless the company proves that the third party had knowledge of the irregularity or

could, in view of evident circumstances, not have been unaware of it

ARTICLE 24.

The General Assembly is obliged to meet in any case everytime a meeting is necessary in order
to protect the interests of the company in the following cases: according to the annual balance
sheet or intermediate financial reportigns there results or there exists the posibility that the
assets of the company do not cover the required obligations within the following 3 months,

*  The General Assembly is convened when the company proposes to sell or dispose in any
other way assets of the company, that have a value higher than the 5% of the assets of the
company, as it results in the last certified balance sheet.

* The General Assembly is convened when the Company, within 2 years of its registration,
proposes to buy assets from a shareholder, assets that have a value bigger than 5% of the assets
of the company, as it results from the last certified balance sheet.

The General Assembly is convened by the admin istrator or the shareholders who represent at
least 5% of the total of the votes in the general assembly of the company.

In the cases provided in point one and there as above, the General Assembly is provided with a
report prepared by an independent authorised auditor,

-
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In the cases provided in points one and there as above the General Assemhly may approve of a
counseling resolution, by approving or making remarks on the activity of the administrator.

ARTICLE 25, Method of Convening

The General Meeting shall be convened by written notice or by electronic mail. The letter or mail
shall contain the place, date and hour of the meeting and be delivered together with the agenda
to all members not later than fifteen days before the scheduled date of the meeting.

Where the General Meeting has not been convened in conformity with as above, the General
Meeting may adopt decisions only if all company members agree.

ARTICLE 26. The necessary quorum and decision-making,

In case of matters requiring ordinary majorities, the General Meeting may only make valid
decisions if attended by members holding more than 30% of the subscribed voting shares. In
case of matters requiring qualified majorities, the General Meeting may only make valid
decisions (1) if the members having more than half of the tatal number of votes are participating
in the voting in person, by letter, or by electronic means. (2) If the General Meeting could not be
held due to lack of the quorum, the meeting shall be reconvened with the same proposed agenda
within 30 days.

Every quota gives the right of one vote. The shareholders, who are not presented may
participate in the meeting of the general assembly by other means of communication, including
means of electronic communication, on terms that the shareholders been identified.

The shareholder who is prevented from exercising his rights that stem from ownership of the
quota of the company, is entitled to require from the court to decide the prohibition of
encroachment or indemnification for the damages caused as a result of the encroachment of
exercising such rights.

ARTICLE 27. Minutes of the meeting of the assembly,

Each decision of the General Meeting must be recorded in the minutes. The Administrator is
responsible for keeping a copy of the minutes.

The minutes must contain the following: date of the meeting, agenda, name of the chairman and
the record keeping person, voting results.

The list of participants shall be attached to the minutes as well as the method of convening of the
General Meeting,

The minutes must be signed by the chairman and the record keeping person.

If' the company has a website, the Administrator shall post a copy of the minutes on the
company's website within 15 days after the General Meeting,

ARTICLE 28. Special Investigations.

The General Meeting may decide to initiate a special investigation to be carried out by an
independent auditor with respect to irregularities during formation or in the conduct of ongoing
business.

Members representing at least 5 percent of the total votes of the company or a smaller amount
envisaged by the Statute and/or any company creditor may request the General Meeting to
nominate a special independent auditor on the grounds that there is a serious suspicion of
breach of law or Statute. If the General Meeting refuses to nominate the special independent
auditor, the mentioned members or creditors may ask the court within 30 days after the refusal
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to provide for the nomination. If the General Meeting fails to render a decision within 60 days
from the date of the request, this is considered a refusal.

If the General Meeting has nominated a special auditor, members or creditors referred to in
Paragraph 2 may request the court to replace that auditor on the grounds that there are
sufficient reasons to believe that the auditor nominated by the General Meeting may interfere
with a proper execution of the special investigation,

If the court confirms the requests of Paragraphs 2 and 3, the company will bear the costs of the
nomination and the remuneration of the special auditar.

The right to request the special investigation as of Paragraphs 1 and 2 must be exercised within
three years from the date of registration of the company as regards irregularities of the
formation process, and within three years from the date of the alleged irregularity in the conduct
of ongoing business.

A request as of Paragraph 2 made by a creditor in bad faith shall make him liable in accordance
with the Criminal Code of the Republic of Albania.

V. ADMINISTRATION OF THE COMPANY.

ARTICLE 29,

The General Assembly shall appoint one or more physical person as administrators of the
company. The time limit of the appointment is 5 years with a right of reelection. The
appointment of the Administrator produces effects after the Registration in the National Center
of Business. The Administrators of a mother company cannot be the appointed as administrators
of a controlled company and the opposite.

Administrator of the company there shall be appointed Sokol Kondakgiu, born in POL, on
09.03.1975, Albanian citizen, resident in address: Lagja Ali Demi, Rr. Idriz Dollaku,
Tirane, holder of ID with no.032864342, with a term of 5 (five) years.

The Company shall be represented in front of any administrative, judicial organ or any other
private or publik entit, as well as in relations with third partie by the Administrator of the
company, who exercises his rights according to the statute of the company and the Albanian
legislation in force,

ARTICLE 30. The rights and obligations of the Administrator.
The Administrator has the following rights and obligations:

1. The Administrator of a parent company may not be elected Administrator of a subsidiary
and vice-versa. Any election made contrary to these provisions are null and void.

2. The Administrator shall:

3. Manage the company’s business by implementing the policies defined by the General
Meeting;

4. Represent the company;

5. Ensure that the necessary accountancy books and documents are kept;

6. Provide for and sign the annual statement of accounts and consolidated accounts and the
performance report and present it to the General Meeting for approval together with the
proposals for the distribution of profits;

7. Create an early warning system with respect to developments threatening the existence
of the company;

8. Submit company data to be registered to the National Business Centre where applicable:
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9. Report to the General Meeting with respect to the implementation of business policies
and to the realization of transactions of particular impartance far company performance;
Perform other duties set by law or the Statute,

10. the Administrator must convene the General Meeting when:

a. according to the annual balance sheet or intermediate financial reportigns there
results or there exists the posibility that the assets of the company do not cover the
required obligations within the following 3 months.

b. when the company preposes to sell or dispose in any other way assets of the
company, that have a value higher than the 5% of the assets of the company, as it
results in the last certified balance sheet

c. when the Company, within 2 years of its registration, proposes to buy assets from a
shareholder, assets tha thave a value bigger tahn 5% of the assets of the company, as
it results from the last certified balance sheet,

11. In case more than one Administrators are nominated, they manage the company jointly.
The Statute or by-laws established by the General Meeting may provide otherwise,

12. The General Meeting may dismiss the Administrator at any time by ordinary majority.
This right may not be removed by Statute or contract. Any claims to compensation
arising from any contractual relationship are to be governed by the general civil law.

13. The administrator has the right to enter into a loan or loan agreement, only with the
approval of the General Meeting Assembly, with absolute majority,

14. The administrator can not perform any monetary legal actions, payment, withdrawal
from the company's account of an amount greater than 600 000 ALL, without the
approval of the general assembly, by a decision with simple majority vote.

ARTICLE 31, Reward of the Administrators.

The salary of Administrators may be supplemented by incentives (profit shares or similar). The
benefits shall be established by ordinary decision of the General Meeting the reward must
adequately reflect the duties of the Administrator and the financial situation of the company.

In case the company's financial standing is seriously deteriorating, the remuneration may be
adequately reduced if so determined by the General Meeting,

Criteria for reward, the individual remuneration and the annual impact of the remuneration on
the company’s cost structure shall be disclosed together with the annual financial statement.

VL. LABOR RELATIONS.

ARTICLE 32.

The labor relations in the Company shall be regulated accoring to the provisions of the Act of
Incorpration, the Statute and the Albanian Legislation on Labor,

Employment of an employee is done by signing an individual labor contract between the
Company and the employees. The relations of the Company with the syndicate are regullated in
the collective labor contract,

ARTICLE 33.
Employers and administrative managerial employees are held liable for damages caused to the
Company due to their fault and are held liable towards the company according to the civil law in
force.




VL. DISSOLUTION OF THE COMPANY.LIQUIDATION.

ARTICLE 34,

The company shall be dissolved in one of the following cases:

- By expiry of the period for which it was established;

- By decision of the General Meeting;

- By opening of an insolvency procedure;

- If it has not carried out any business activities for two years and has not notified its inactive
status in accordance with respective legal provisions of the law on the National Business Center;
- By court decision;

- For other reasons provided by the Statute.

The dissulution of the company is registered at the Commercial Registry at the National Business
Center, by the Administrator.

ARTICLE 35. Liquidation of the Company.

After dissolution, solvent liquidation will be carried out unless an insolvency procedure has been
opened.

Liquidation shall be carried out by a liguidator appointed by the General Meeting. If the General
Meeting fails to appoint a liquidator within 30 days after the dissolution, any interested person
may request the court to appeint the liquidator. Paragraph 6 of Article 91 applies
correspondingly

Any interested person has the right to request the court to replace the liquidator appointed by
the partners or the General Meeting if he shows sufficient reasons that the liquidation objective
might be impaired by him. The request to the court must be filed within 30 days of the
appointment by the partners or the General Meeting.

If the company is dissolved by a court decision, the court appoints the liquidator.

The liquidator is dismissed and replaced in the manner specified in the same way he has been
appointed

Any claims to compensation arising from any contractual relationship are to be governed by the
general civil law.

The Managing Director will submit the name of the liquidator and his authority to represent the
comipany together with corresponding documents to the National Business Centre in
accordance with the respective legal provisions on the Nationsl Business Center,

The liquidator shall deposit his signature. He shall report each change with respect to their
identity or power of attorney. Appointment of a liquidator by the court shall be registered ex
officio in accordance with the respective legal provisions on the Nationsl Business Center.

The words "in liquidation” shall be added to the company’s registered name.

The liquidator must invite the company’s creditors to file their claims with respect to the
dissolution of the company. The company shall publish the announcement twice, with a 30-days
interval, on the website of the National Registration Centre and, if applicable, on the company's
website. The announcement must declare that claims must be filed within 30 days from the last
announcement,

The powers and duties of the managing director are transferred to the liquidator on his
appointment.

ARTICLE 36. The rights and obligations of the Liquidator.




The liguidator shall bring the current business transactions to a close, collect claims including
outstanding contributions, sell remaining assets and pay creditors in accordance with the
priorities set out in the Albanian Civil Law,

The liguidator may conclude new business transactions for the purpose of bringing current
transactions to a close.

If, based on claims filed by creditors, the liquidator finds that company assets are not sufficient
to settle these claims including outstanding contributions, he shall suspend the liguidation
proceedings and file a request to the competent court to open inselvency proceedings.

In partnerships, the partners shall cover the company’s commitments in proportion to their duty
to bear losses, If a partner fails to pay his share, the other partners shall pay on his behalf in the
mentioned proportions.

ARTICLE 37. Balance Sheets.

The liquidator shall prepare a balance sheet at the beginning and at the end of the liquidation. If
the liquidation procedure is conducted for longer than a year, the liguidator shall also prepare
the company’s statements of account at the end of the business year after the commencement of
the liquidation. The balance sheets are approved by the (other) partners or the General Meeting,

ARTICLE 38. Distribution of Assets.

Once the company’s obligations have been settled, remaining assets shall be distributed equally
among partners, members or shareholders unless preferences are granted by the Statute.
Property lent to the company shall be returned to the partners, members or shareholders
concerned. They shall not be entitled to indemnification for unintentional destruction, damage
or reduction of value of the objects.

Once the assets have been distributed, the liquidator shall report the end of liquidation to the
National Business Centre and request the cancellation of the company in accordance with the
respective legal dispositions of the National Business Center.

ARTICLE 39. Summary Liguidation.

The company may be liquidated by summary procedure, if all partners, members or
shareholders decide to apply this procedure and make statements that all commitments of the
company concerning its creditors and employees have been settled.

The Administrator shall report the decision on liquidating the company by summary procedure
to the National Business Centre in accordance with respective legal provisions on the National
Business Center.

The Administrator shall be liable for any damage caused by the breach of his duties during the
summary liquidation proceedings. Besides the managing director, partners, members or
shareholders shall be jointly and severally liable up to the amounts of the compensation
recovered,

Claims referred to in Paragraph 3 must be brought within three years after the company's
cancellation from the National Registration Centre.

VIIL. FINAL PROVISIONS.

ARTICLE 40,

This Statute enters into force after the approval and registration of the Company in the
commercial registry at the National Business Center, 5
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ARTICLE 41.
Any detail that has not been provided expresively and specificaly in this Statute, shall be

disciplined and governed by the Albanian commercial legislation and other relative thereof
legislation in foree in the Republic of Albania.

ARTICLE 42,
This Statute is drafted in Tirana (Albania) in 5 (five) copies in albanian language and 5(five)
copies in english, in which case the Albanian version prevails over the English Version.
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