DEPINNA

NOTARILES

I, David Noel Lloyd FAWCETT, Notary Public of the City of London, England,
by Royal Authority, duly admitted and sworn, practising in the said City,

DO HEREBY CERTIFY AND ATTEST:

THAT the hereunto annexed Articles of Association have been signed on behalf of
the English company styled “GRIMSHAW INTERNATIONAL LIMITED” by
Neil BOYDE, whose personal identity I attest, acting in his capacity as one of the
Directors of the said “GRIMSHAW INTERNATIONAL LIMITED”;
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THAT the said “GRIMSHAW INTERNATIONAL LIMITED?” is a private limited
company duly incorporated on 18t September 2015 and existing in accordance with
the laws of England, registered at the Companies Registration Office for England
and Wales under number 9783559, with Registered Office at 57 Clerkenwell Road,
London EC1IM 5NG, England;

AND THAT the said Neil BOYDE is acting pursuant to a resolution of the Board
of Directors of the said “GRIMSHAW INTERNATIONAL LIMITED” dated 1st
April 2019, produced to me this day.

IN TESTIMONY WHEREOF I have hereunto set my hand and affixed my Seal of
Office in the City of London aforesaid, this first day of May in the year Two
thousand and nineteen.

David Noel Lloyd FAWCETT
Notary Public of London, England
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WiJ OLJ

I1SOAEC
27001
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35 Piccadilly London W1J 0L.J
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. °°““"¥= United Kingdom of Great Britain and Northern Ireland
Pays / Pais:
This public document
Le présent acte public / El presente documento publico
2. Has been signed hy
a été signé par David Noel Lloyd Fawcett
ha sido firmado por
3. Acting in the capacity of
agissant en qualité de Notary Public
quien actiia en calidad de
4. Bears the seal / stamp of
est revétu du sceau / timbre de The Said Notary Public
y esta revestido del sello / timbre de
Certified
Attesté / Certificado
5. at 6. the
T London i 02 May 2019
7. by Her Majesty's Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
8. umbar APO-1437995
sous no / bajo el numero
9. Seal/stamp 10. Signature R. James

Sceau / timbre
Sello / timbre

Signature

Firma @

This Apostille is not to be used in the UK and only confirms the authenticity of the signalure, seal or stamp on the attached
UK public document. It does not confirm the authenticity of the underlying document. Apostilles attached to documents that
have been photocopied and certified in the UK confirm the signature of the UK official who conducted the certification only.
It does not authenticate either the signature on the original document or the contents of the original document in any way.

If this document is to be used in a country not party to the Hague Convention of the 5th of October
1961, it should be presented to the consular section of the mission representing that country

To verify this apostille go to www.verlfyapostille service.gov.uk




GRIMSHAW ALBANIA SH.P.K./LLC

TIRANA / ALBANIA

Articles of Association

On, 1%t April 2019




JCHAPTER I: Name, Legal Form, Headquarters, and Duration

Article 1. | Company Name

1.1 The company name is GRIMSHAW ALBANIA (the “Company”). In all dotuments,
invoices, advertisements and publications issued by the Company, its name should be
preceded or followed by:

(a) the words “company with limited liability” or “LLC" (English version) or “sh.p.k.”
(Albanian version of Ltd).

Article 2. | Legal Form of Company

2.1. GRIMSHAW ALBANIA is a commercial company with limited liability, organized in
compliance with Albanian laws and the provisions of the present Articles of Association
(“AoA") and any successors thereto.

Article 3. | Company Headquarters

3.1. The Company headquarters are at the address St. Brigada VIII, Nd. 23, E. 16, Ap. 49,
A.U5, 1019 Tirana — Albania. The Company reserves the right to move its
headquarters to another address in Albania.

Article 4. | Company Duration

41.  The duration of the Company is for an unlimited term.
CHAPTER lI: Object of the Company

Article 5. | Scope of activities of the Company

5.1 The main scope of activities of the Company is as per below:

e Architecture, design, urban planning, engineering, and other related services.
¢ Import and export activities.

¢ Any and all other services, which are permitted under the local legislation.

e Sale and purchase transactions of any and all goods in the Republic of Albania.

5.2 In compliance with the Albanian Legislation, in order to achieve said purpose, the
Company may:

() obtain the relevant licenses and authorizations, and carry out any transaction
coricerning moveable or real estate, as well as any commercial, financial,
renting, mortgage or pledge activity, which may be considered useful or
necessary in order to achieve the Company’s purpose, provided that such
activities are not carried out to a greater extend then those stated above;

(i) acquire, directly or indirectly, interests in other companies, which have an
object (scope of activities) similar to the Company, in Albania or abroad:;

(iii) perform publishing and advertising activities;

(iv) carry out import-export of any goods and/or services;

(v) carry out retail and or wholesale of any goods, equipment, as it may deem
appropriate;

(vi) perform any other activity, which may be considered useful or necessary in
order to achieve the Company'’s scape of activity.



5.4

The Company shall carry out any other activity that falls within its scope.

The Company shall observe all laws and relevant regulations. It embraces best ethical
standards. e
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Article 6. | Modification

6.1.

The shareholders reserve the right to modify the scope of activities of the Company at
any time as provided by the present AoA.

CHAPTER lII: Share Capital

Article 7. | Share capital of the Company

7.1.

The share capital of the Company is ALL 1,000 (one thousand Albanian lek), consisting
of 1 (one) ordinary share, owned entirely by the sole shareholder, GRIMSHAW
International Limited, a company, incorporated and registered in the United Kingdom,
with address at 57 Clerkenwell Road, London, EC1M, 5NG, UK, with registration
number 9783559 (“Sole Shareholder”)

Article 8. | Share capital decrease or increase

8.1.

8.2

The Sole Shareholder of the Company may adopt resolutions on the increase or
decrease of the share capital of the Company in accordance with the compulsory
requirements of Albanian law.

The share capital will be increased by contributions in cash or in kind, as well as by
including reserves or undistributed profits of the Company.

Article 9. | Rights and Obligations of Sole Shareholder

9.1.

9.2.

9.3.

9.4.

9.5.

The share capital of the Company is owned 100% by the Sole Shareholder.

The General Assembly of the Company is composed of the Sole Shareholder of the
Company, having the right to one vote in the General Assembly, representing 100% of
the share capital and giving to the Sole Shareholder the right to choose and to be
chosen in the governing bodies, the right to participate in the distribution of the
Company profits (according to the present AoA and to the legal provisions), as well as
other rights provided in this AoA.

The Sole Shareholder will be given by the management of the Company, at any time,
without written request, all information and data concerning the Company's activity at
any time, including the right to inspect the Company’s records and documents.

The liabilities of the Company are guaranteed through its share capital, and the Sole
Shareholder can only be held liable within the limit of the value of the share capital; the
Sole Shareholder has no liability beyond its contribution in the share capital of the
Company (except for personal guarantees given for any Company’s loans or for other
obligations). ‘

The Company is not liable for debts or other personal obligations of the Sole
Shareholder.

CHAPTER IV: General Assembly of Shareholders




Article 10. | Powers and Resolutions of the Sole Shareholder

10.1. The General Assembly composed of the Sole Share holder is the controlling bddy of
the Company, which takes decisions upon its activity and upon its economic and
commercial policy.

10.2. The General Assembly has the following powers:

Approve the Company’s organizational structure;

Appoint and dismiss the Administrator(s) of the Company;

Delegate temporarily, or permanently, the powers of the Administrator to the
BOD, or jointly or individually to BOD’s members, through written resolutions;
Adopt resolutions on the amendment of the AoA or change of the legal form of
the Company; or

Take any other decision on any other issues related to the Company, unless
provided differently by this AocA.

10.3. The resolutions of the Sole Shareholder will be registered in the Resolutions Book,
which is kept in the Company’s headquarter.

10.4. The Sole Shareholders may take circulatory decisions in written form, which are
announced via electronic mail to the Administrator and/or the BOD. g

10.5  Te Sole Shareholder may instruct any time the Administrator via e-mail for any matters
related to the activity of the Company in general, and such instructions shall be binding
for the Administrator of the Company.

Article 11. | Special Competencies of the Sole Shareholder

11.1.  The following competences belong exclusively to the Sole Shareholder and cannot be
delegated to the Administrator(s):

(a)
(b)

2]

(c)

— e

Changes and/or amendments of the AoA;

The reorganization of the Company and its winding up or liquidation;

The approval of basic guidelines based on which the Company carries out its
business;

The increase and/or decrease of the share capital;

The approval of the balance sheet, the profit and loss statement, the audit
report, the balance of liquidation and all other financial statements of the
Company;

The cover of losses;
Ali'decisions concerning the creation of compulsory and voluntary funds of the
Company; i

The incorporation of affiliates, subsidiaries and additional offices of the
Company as well as participation in other entities;

All decisions concerning loans to be contracted by the Company except normal
trading credit applicable to the Company’s domain of activity;

Remuneration and/or compensation of the Administrator (s);

The undertaking of new business activities and/or new operations;

The execution of any mortgage; pledge or similar security;

The purchase of immovable properties;

The purchase of equities or shares in the capital of other companies;
Approval of any and all clients’ contracts; )

Approval of any supplier contract with a value over 500,000 Albanian Lek.




CHAPTER V: The BOD and the Administrator of the COmpany

Article 12. | The Board of Directors s

12

12.2

12.3

12.4

12.5
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The Sole Shareholder shall elect a Board of Directors (“BOD") composed of at least 2 and
a maximum of 5 individuals, who will act as the Shareholder’s representative, and who shall
supervise the activity of the Administrator of the Company, and that of the management of
the Company. The first BOD members are appointed in the Act of Incorporation of the
Company.

The BOD whall serve as intermediary organ between the General Assembly and the
Administrator of the Company and it shall observe that the instructions of the General
Assembly are duly followed and carried out by the Administrator and the management of
the Company.

The BOD may request from the General Assembly to resolve on the termination of the
mandate of the Administrator;

The BOD (or its members, either individually or jointly) may be granted by the General
Assembly the powers of the Administrator of the Company, either temporarily or
permanently, through a written resolution of the General Asssembly.

The BOD shall represent the interests of the Sole Shareholder, and it may request any time
written reports from the Administrator and/or the management of the Company.

Article 13. | The Administrator

13.1.

13.2.

13.3.

13.4.

13.5.

The Company is managed by 1 (one) Administrator (the “Administrator”), who is the
legal representative of the Company and represents it towards any third party and shall
be responsible for the day-to-day affairs of the Company, subject to the limitations
provided under Articles of Association and applicable law.

The first Administrator of the Company is appointed with the Act of Incorporation of the
Company, and he shall be Mr. Sokol Kikino, Albanian citizen, born on 06.03.1968, in
Tirana, Albania, with personal no. GB0306123F:

The term of the Administrator of the Company shall be 3 (three) years, from the date
of the registration of the Company with the Albanian National Business Centre (“NBC")
and he can be reappointed.

The Administrator is appointed by the Sole Shareholder. Upon acceptance of his
appointment, the Administrator shall acknowledge that his relationship with the
Company is on a fiduciary basis. The Sole Share holder has the power to dismiss the
Administrator from his duty, at any time and for any reason.

The powers of the Administrator representing the Company shall for this purpose
include: !

a) Propose to the Sole Shareholder for approval any resolution for matters falling
under the competence of the Sole Shareholder; _

b) Manage the Company's business by implementing the policies and plans
determined by the Sole Shareholder;




13.6.

13.7.

13.8.

13.9.

c) Represent the Company toward third parties;

d) Ensure that the books and documents of the Company are properly maintained;
e) Provide for and sign the annual statement of accounts and consolidated accounts
and the performance report, together with the proposal to the Sole Shareholdeyfor
the distribution of profits; i

f) Create an early warning system with respect to developments threatening the
existence and performance of the Company;

Submit Company’s data to be registered with the NBC where applicable;

Report to the Sole Shareholder with respect to the implementation of the business
policies and to the carrying out of transactions of particular importance for the
Company;,

i)  Perform other duties as instructed by the Sole Shareholder or in compliance with
applicable law, from time to time.

= ©
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The Administrator shall supervise and ensure that the officers, agents, employees, the
auditors and advisers of the Company act with due care and in the best interest of the
Company.

In addition to the general and fiduciary duties provided by Articles 14, 15, 17 and 18 of
the Albanian Law No. 9901, dated 14.04.2008 “On Entrepreneurs and Commercial
Companies”, as amended (the “Company Law”), the Administrator must:

a) perform his duties according to the Company Law, any applicable law or this AoA,
in good faith in the best interests of the Company as a whole which includes the
environmental sustainability of its operations;

b) exercise powers granted to him by law or this AoA only for the purposes
established therein;

c) assess properly all issues concerning the Company and take any necessary
decision;

d) avoid actual and potential conflicts between his own personal interests and those
of the Company;,

e) exercise reasonable care and skills in the performance of his functions.

Upon the instructions and the written resolution of the Sole Shareholder, the
Administrator may issue power of attorneys to other third individuals, to act on his
behalf, and represent the Company toward third parties, for specific items and matters
to be addressed under the resolution of the Sole Shareholder.

The Administrator may appoint a representative and grant to such a representative any
general power of attorneys/authorization to carry out any and all activity for the
administration of the Company, upon having received a prior written authorization by
the General Assembly of the Shareholders.

13.10 The position of the Administrator may be replaced temporarily or permanently by the

BOD, in accordance with the article 12.4

13.11 The Administrator shall request the instructions and the written approval of the BOD, for

entering into any clients’ contract, and for local vendors’ agreements and any
transactions, exceeding ALL 500,000. |

1

CHAPTER VI: Company Financial Administration and Bookkeeping

Article 14. | Auditors




14.1.  The Sole Shareholder shall appoint an audit or to carry out the auditing of the Company
in accordance with Albanian law.

Article 15. | Financial Year 7

.

15.1.  The financial year starts on the first day of April and ends on the 31st day of March of
each year. The first financial year starts on the date of the incorporation of the
Company.

Article 16. | Bookkeeping

16.1. The Company will carry out the bookkeeping in the Albanian currency (Lek) and will
keep its balance sheets and the profit-loss account in accordance with Albanian Law.

Article 17. | Profit Distribution

17.1.  The profit of the Company is determined on the basis of the balance sheets approved
by the Sole Shareholder. Distribution of the profit is approved by the Sole Shareholder.

17.2.  The Company shall create a reserve fund from its annual profit, according to the legal
provisions of the Albanian law for the compulsory reserve funds.

CHAPTER VII: Miscellaneous

Article 18. | Language

18.1. The present AoA is drafted in 4 (four) copies in Albanian and English. For every
controversy arising from the execution and/or interpretation of these Articles of
Assaciation, the English version will be binding and the sole having legal effect.

Article 19. | Final Provision

19.1.  For any other matters not specifically regulated by this AoA, the Company Law shall

apply.

FOR THE SOLE SHAREHOLDER
GRIMSHAW Inferna%ional Limited

On behalf of the Board of Directors

i
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NOTER

DE PINNA

Uné i nénshkruari, David Noel Lloyd FAWCETT, Noter Publik né& Qytetin e Londrés, Angli,
me Autoritet Mbretéror, pranuar dhe betuar rregullisht, duke ushtruar profesionin né Qytetin e
lartpérmendur,

ME ANE TE KESAJ VERTETOJ DHE DESHMOJ:

QI Statuti bashkélidhur i shogérisé Angleze “GRIMSHAW INTERNATIONAL
LIMITED” &shté nénshkruar nga Neil Boyde, pér té cilin déshmoj identitetin e tij personal,
duke vepruar né cilésiné e njérit nga Drejtoréve t& shoqérisé né fjalé dhe Kryetarit t& takimit t&
cilit i &shté qarkulluar Vendimi bashkélidhur;

QE “GRIMSHAW INTERNATIONAL LIMITED” &shté nj& shogéri private me pérgjegjési
t& kufizuar e themeluar rregullisht m& 18 Shtator 2015 dhe ekziston pérputhje me legjislacionin
Anglez, regjistruar né Zyrén ¢ Regjistrimit t& Shoqérive pér Anglingé dhe Wales me numér
9783559, me Seli t& regjistruar né& adresén: Rruga 57 Clerkenwell, Londér ECIM 5NG, Angli;

DHE QF Neil BOYDE, po vepron né pérputhje me Vendimin e Bordit t& Drejtoréve t&
Shoqérisé sé cituar mé lart “GRIMSHAW INTERNATIONAL LIMITED”, daté 01 Prill
2019, paraqitur sot para meje.

NE DESHMI Tk SA Mii SIPER UNE kam vendosur kétu Vulén e Zyrés time n& Qytetin e
Londrés t& lartp&rmendur, kjo &sht& data Njé Maj Dy Mijé e Néntémbédhjeté.

David Noel Lloyd FAWCETT

Noter Publik né Londér, Angli

\




“Konventa e Hagés e 5 tetor 1961

1. Shteti:

Ky akt publik:

2. Eshté nénshkruar nga:

3. Duke vepruar né cil&sing e:

4, Mban vulén/stampén e:

Mbretéria e Bashkuar e Britanisé
Madhe dhe Irlandés Veriore

Dvid Noel Lloyd Faécett
Noterit Publik

Noterit té¢ Lartpérmendur

5. né:
6. Daté:
7. nga:

Londér
02 May 2019
Sekretari i Paré i Shtétit té

Madhérisé Saj pér Punét e Jashtme dhe t&¢ Commonwealth-it

8. me numér serie:
9. [ VULA]

10. Nénshkrimi:

APO-1437995

Vula e Zyrés Punét e Jashtme dhe té

Commonwealth-it

R. James




GRIMSHAW ALBANIA SH.P.K/LLC

TIRANE/SHQIPERI

STATUT

ME 01 Prill 2019




;;:, elia Qendrore dhe Kohézgjatja
M :" :‘ 'r-‘"
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KAPITULLI I: Emri, Forma_Ligjore,/
Neni 1. | Emri i Shoqérisé
1.1 Emri i Shoqéris€¢ &sht¢ GRIMSHAW ALBANIA (“Shoqéria®). Né& t& gjitha
dokumentet, reklamat dhe botimet e l&shuara nga Shoqéria, emri i saj duhet t& mbrohet

ose t& ndiget nga:

(@)  fjalét “shoqéri me pérgjegjési t& kufizuar” ose “LLC” (versioni Anglisht) ose
“sh.p.k.” (versioni Shqip).

Neni 2. | Forma Ligjore e Shoqérisé

2.1 GRIMSHAW ALBANIA é&sht¢ njé shoqéri tregtare me pérgjegjési té kufizuar,
organizuar n&€ pérputhje me legjislacionin Shqiptar dhe me dispozitat e kétij Statuti
(“Statuti”’) dhe ¢do dokumenti tjetér pasues.

Neni 3. | Selia Qendrore e Shoqérisé

3.1 Selia Qendrore e Shoqérisé &shté n& adresén Rr. Brigada VIII, Nd. 23, E.16, Ap. 49,
A.U. 5, 1019, Tirang, Shqipéri. Shoqéria rezervon t& drejtén pér t& ndryshuar seling
gendrore n& njé adresé tjetér.

Neni 4. | Kohézgjatja e Shoqérisé

4.1 Kohézgjatja e Shoqérisé &shté pér nj& afat kohor t& pacaktuar.
Kapitulli II: Objekti i Shoqérisé

Neni 5. | Objekti i aktiviteteve té Shoqérisé

5.1  Objekti kryesor i aktiviteteve t& Shoqérisé &shté si mé& poshté vijon:

o Arkitekturg, dizenjim, planifikim urban, inxhinieri dhe shérbime t& tjera lidhur me
to.
e Aktivitet import-eksport.
e (Cdo dhe t& gjitha shérbimet, q& lejohen nga legjislacioni vendas.
e Shit-blerja ¢ transaksioneve dhe t& gjitha t& mirave né Republikén e Shqipérisé.
5.2 NE& pérputhje me legjislacionin thiptar,‘né ményré qé t& arrihet qéllimi i cituar mé
lart, Shoqéria mund:

(i) t& marré licencat dhe autorizimet pérkatése dhe té& kryejé ¢do transaksion lidhur
me pasurité e paluajtshme dhe ato t& luajtshme, si dhe ¢do aktivitet tregtar,
financiar, me qira, me hipoteké‘bsq peng, t& cilat mund t& konsiderohen té&
dobishme ose t& nevojshme pér t& pérmbushur objektin e Shoqérisé, me kusht
q€ ké&to aktivitete t& mos kryhen né& nj&é masé¢ mé t&€ madhe se ato t& cituara mé
sipér;
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(ii) & sigurojé, dreﬁpéﬁp‘iig;]ff 1 ose térthorazi, interesa né shoqéri t& tjera t& cilat
kang njé objekt t&ngjashém me até t& Shoqérisé, né Shqipéri ose jashté saj;

(iii)  t& kryejé aktivitete botuese dhe reklamuese;

(iv)  t&kryejé import-eksportin e ¢do malli dhe/ose shérbimi;

(v)  t& kryejé shitje me pakicé ose shumicé t& ¢do malli, pajisje si¢c mund t&
konsiderohet e pérshtatshme;

(vi)  t& kryejé ¢do veprimtari tjetér q& mund t& konsiderohet e dobishme ose e
nevojshme né ményré qé t& pérmbushet objekti i Shoqérisé.

Shoqéria do t& kryejé ¢do veprimtari q& p&rputhet me objektin e saj dhe q& e favorizon
até.

Shoqgria duhet t& respektojé t& gjitha ligjet dhe rregulloret pérkatése, si dhe standardet
mé t& mira t& etikés.

Neni 6. | Amendimet

6.1

Ortakét rezervojné t& drejtén t& amendojné qé&llimin e aktiviteteve t& Shogérisé né ¢do
kohé, si¢ pérkufizohet n& kété Statut.

Kapitulli IIT: Kapitali

Neni 7. | Kapitali i Shoqérisé

7.1

Kapitali i Shoqérisé éshté 1,000 L (nj& mijé Leké), i pérbéré nga 1 (njé) kuoté, i zotéruar
plotésisht nga ortaku i vetém, GRIMSHAW International Limited, njé shoqgéri e
themeluar dhe regjistruar ng Mbretéringé e Bashkuar, me adresé n&: Rruga 57
Clerkenwell, Londér ECIM 5NG, Angli, me numér regjistrimi 9783559 (“Ortaku i
Vetém”).

Neni 8. | Zvogélimi ose zmadhimi i kapitalit

8.1

8.2

Ortaku i Vetém i Shogéris€ mund t&€ miratojé vendime mbi zmadhimin ose zvogélimin
¢ kapitalit t& Shoqéris¢ n& pérputhje me kérkesat e detyrueshme t& legjislacionit
Shqiptar. ;

Kapitali do t& zmadhohet me kontribute me para n& doré ose né natyré, duke pérfshirg
gjithashtu rezervat dhe dividendét e pa shpérndaré té Shoqgérisé.

Neni 9. | T Drejtat dhe Detyrimet e Ortakut té Vetém

9.1
9.2

Kapitali i Shoqérisé zotérohet 100% nga Ortaku i Vetém.

Asambleja e Pérgjithshme e Shoqérisé pérbéhet nga Ortaku i Vetém i Shogérisé, me t&
drejtén e 1 (nj€) vote né Asamblené e Pérgjithshme, duke pérfagésuar 100% t& kapitalit
dhe duke i dhéng t& drejtén Ortakut t& Vetém t& zgjidhet ose t& zgjedhé& organet
drejtuese, t€ drejtén pér t& marré pjesé né shpérndarjen e pérfitimeve t& Shogérisé (né




9.4

9.5
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pérputhje me kété Statut dhe--dls‘p\diltat ligjore), si dhe t& drejta t& tjera t& parashikuara
né kété Statut.

Ortaku i Vetém do t& marré informacion nga administrata e Shoqérisé n& ¢do kohé, pa
kérkes¢ me shkrim, t& gjithé informacionin dhe t& dhénat lidhur me veprimtaring e
Shoqgris€ né& ¢do kohg&, duke pérfshiré t& drejtén pér t& kontrolluar dokumentet dhe té
dhénat e Shoqérisé.

Detyrimet e Shoqéris¢ garantohen népérmjet kapitalit t& saj dhe Ortaku i Vetém mund
té jeté pérgjegjés vetém brenda kufirit t€ vlerés sé kapitalit; Ortaku i Vetém nuk ka
pérgjegjési pértej kontributit t& tij n€ kapitalin e Shoqéris€ (pérveg garancive personale
té¢ dhéna hua pér detyrime té tjera).

Shogéria nuk éshté pérgjegjése pér borxhet ose detyrime t& tjera personale t& Ortakut
t€ Vetém.

Kapitulli IV: Asambleja e Pérgjithshme e Ortakéve

Neni 10 | Kompetencat dhe Vendimet e Ortakut té Vetém

10.1

10.2

10.3

10.4

10.5

Asambleja e Pérgjithshme e pérbéré nga Ortaku i Vetém &shté organi kontrollues i
Shoqgrisé, i cili merr vendime mbi veprimtaring e saj dhe politikat ekonomike dhe
tregtare.

Asambleja e Pérgjithshme ka kompetencat e méposhtme:

(a) T€ miratojé strukturén organizative t€ Shoqérisg;

(b) T& emérojé dhe t& shkarkojé Administratorin(&t) e Shoqérisé;

(c) Té delegojé pérkohgsisht, ose n& ményré t& pé&rhershme kompetencat e
Administratorit te BD, ose sé bashku ose individualisht anétaréve t& BD, me ané té
vendimeve me shkrim;

(d) T¢€ marré ¢do vendim tjetér lidhur me ¢éshtjet e Shoqgérisé, pérveg nése parashikohet
ndryshe nga ky Statut.

Vendimet e Ortakut t&€ Vetém do t€ regjistrohen n&€ Regjistrin ¢ Vendimeve, i cili ruhet
né Seliné Qendrore t& Shoqérise.

Ortaku i Vetém mund t& marré vendime garkulluese me shkrim, té cilat béhen té ditura
népérmjet postés elektronike te Administratori dhe/ose BD.

Ortaku i Vetém mund t&€ udh&zojé me e-mail Administratorin n&€ ¢do kohé& pér ¢éshtjet
lidhur me veprimtaring e Shoqérisé né pérgjithési dhe kéto udhézime jané detyruese pér
Administratorin e Shoqérisé.

1




11.1

Neni 11. | Kompetenca t& vé’gﬁﬁﬁ; T

ot

Kompetencat € méposhtme i pérkasin né ményré ekskluzive Ortakut t& Vetém dhe nuk
mund t’i delegohen Administratorit(ve):

(a) Ndryshimet dhe/ose amendimet e Statutit;

(b)  Riorganizimi i Shogérisé dhe mbarimi ose likujdimi i saj;

(c) Miratimi i udhézimeve themelore mbi bazén e t& cilave Shoqéria zbaton
politikat e biznesit t& saj;

(d)  Zmadhimi dhe/ose zvogélimi i kapitalit;

(e) Miratimi i bilancit, pasqyra pér fitimet dhe humbjet, raporti i auditit, bilanci i
likuidimit dhe t& gjitha pasqyrat e tjera financiare t& Shoqérisé;

(f) Mbulimi i humbjeve;

(g)  Te gjitha vendimet lidhur me krijimin e fondeve t& detyrueshme dhe vullnetare
té Shoqérisg;

(h)  Themelimi i filialeve t& saj, degéve dhe zyrave shtesé t& Shogqgris€, si dhe
pjesémarrjen né entitete t& tjera;

(i) Té gjitha vendimet né lidhje me kredité q& do t& kontraktohen nga Shogéria,
pérveg kredisé tregtare normale t& zbatueshme n& fushén e veprimtaris€ sé

Shoggérisé€;
) Shpérblimi dhe/ose kompensimi i Administratorit(ve);
(k)  Ndé&rmarrja e veprimtarive dhe/ose aktiviteteve té reja;
() Ekzekutimi i ¢do hipoteke, pengu ose sigurimi t& ngjashém,;

(m)  Blerja e Pasurive t& Paluajtshme;

(n) Blerja e kapitalit ose aksioneve t& shogérive tjera;

(o)  Miratimi i ¢gdo dhe t& gjitha kontratave me Klientét;

(p) Miratimi i ¢do kontrate furnizimi me vleré mbi 500,000 (peséqind mij€) Lek
Shqiptar.

Kapitulli V: BD dhe Administratori i Shoqérisé

Neni 12. | Bordi i Drejtoréve

12.1

12.2

12.3

Ortaku i Vetém do té zgjedhé njé Bord Drejtorésh (“BD”) Ortaku i Vetém zgjedh njé
Bord Drejtorésh (“BD”) i pérbéré nga minimumi 2 dhe maksimumi 5 individg, t€ cilét
do t& veprojné né cilésiné e Pérfagésuesit t& Ortakut t& Vetém dhe g€ do t& mbikéqyrin
veprimtaring ¢ Administratorit dhe administratés s& Shoqérisé. Anétarét e paré t& BD
jan& eméruar ni& kéte Statut t€ Shoqerisé.

BD shérben si organ ndérmjetésues\ ndérmjet Asamblesé sé Pérgjithshme dhe
Administratorit t& Shoqérisé dhe do té mbikéqyre qé udhézimet e Asamblesé sé
Pérgjithshme ndigen dhe zbatohen rregullisht nga Administratori dhe administrata e
Shoqérisé.

BD mund t'i kérkojé Asamblesg s& Pgrgjithshme t& marré vendim pér mbarimin e
mandatit t¢ Administratorit;



12.5

BD (ose anétarét e tij, s€ bashku ose individualisht) mund t’i delegohen nga Asambleja
e Pérgjithshme kompetencat e Administratorit t& Shoqéris€, pérkohé&sisht ose né ményré
t& pgrhershme, me ané t& njé vendimi me shkrim t& Asamblesé s¢ Pérgjithshme.

BD pérfagéson interesat e Ortakut t& Vetém dhe mund t’i kérkojé né ¢do kohé raporte
me shkrim nga Administratori dhe/ose administrata e Shoqérisé.

Neni 13. | Administratori

13.1

13.2

13.3

13.4

13:5

13.6

Shoqéria administrohet nga 1 (nj¢) Administrator, i cili &sht& pérfagésuesi ligjor i
Shoqéris€ dhe e pérfagéson até te palét e treta dhe €shté pérgjegjés pér ¢éshtjet ditore
t& Shoqérisé, duke iu nénshtruar kufizimeve t& Statutit dhe legjislacionit t& zbatuesh&m.

Administratori i paré i Shoqéris¢ &shté eméruar né Akt-Themelimin e Shoqérisé dhe do
t& jeté Z. Sokol Kikino, shtetas Shqiptar, lindur mé 06.03.1968, né Tirané&, mbajtés i
ID-s& me Nr. Personal G80306123F.

Afati i emérimit t& Administratorit &shté 3 (tre) vjet nga data e regjistrimit t& Shoqérisé
né& Qendrén Kombétare t& Biznesit (“QKB”) me t& drejté riemé&rimi.

Administratori emé&rohet nga Ortaku i Vetém. Me pranimin e emérimit t&€ tij,
Administratori pranon se marrédhénia e tij me Shogéring &shté né bazg t&€ mirébesimit.
Ortaku i Vetém ka kompetencé t€ shkarkojé Administratorin nga detyra e tij, n¢ ¢do
kohg pér ¢do arsye.

Kompetencat e Administratorit pér pérfaqésimin e Shoqéris€ pérfshijé:

a) Qéllimin g& Ortaku i Vetém té aprovojé ¢do vendim pér ¢éshtjet qé jané né
kompetencén Ortakut t& Vetém,;

b) T& administrojé biznesin e Shoqéris€ duke implementuar politikat dhe planet e
pércaktuara nga Ortaku i Vetém;

c) Té& pérfagésojé Shogérin€ me palét e treta;

d) Té sigurohet q& regjistrat dhe dokumentet e Shoqérisé€ t€ ruhen n&€ ményrén e
duhur;

e) Té& sigurojé dhe t&€ nénshkruajé pasqyrat vjetore t& llogarive dhe llogarive t&
kosoliduara, si dhe raportin e performancés s& bashku me propozimin e Ortakut
t& Vetém lidhur me shpérndarjen e dividentéve;

f)  T& krijoj& paraprakisht njé sistem paralajmérues lidhur me ngjarje t€ cilat mund
té rrezikojné ekzistencén dhe performancén e Shoqérisé;

g)  Té dorézojé t& dhénat pér regjistrim né QKB atéheré kur duhet;

h)  T’i raportojé Ortakut t& Vetém lidhur me implementimin e politikave t& biznesit
dhe kryerjen e transaksioneve t&€ njé réndésie t€ vecanté pér Shoqéring;

i)  Té kryejé detyra t& tjera sipas udhézimeve t& Ortakut t& Vetém ose né pérputhje
me legjislacionin e zbatueshém, heré pas here;

Administratori do t& mbikéqyre dhe do té sigurohet qé& zyrtarét, agjentét, punémarrésit,

audituesit dhe késhilltarét e Shoqgrisé t& veprojné me kujdesin e duhur dhe né interesin

mé t& miré t& Shoqérisé.




e

AHT 5
Pérveg detyrave t& pérgjithshi e“dhe atyre t& 1éna né mirébesim t& parashikuara n¢
Nenet 14,15,17 dhe 18 t& ligjit Shqiptar Nr. 9901, dat¢ 14.04.2008 “Pér Tregtarét dhe

Shoqgrité Tregtare”, i ndryshuar (“Ligji pér Shogérité”), Administratori duhet:

a) Té kryejé detyrat e tij sipas Ligjit pér Shogérité, ¢do ligji t& aplikuesh&m ose kétij
Statuti, né mirébesim né interesin mé t& miré t& Shoqérisé si njé e téré qé pérfshin
géndrueshméring mjedisore t& veprimtarive t€ saj;

b T& ushtrojé kompetencat e dhéna nga ligji ose nga ky Statut, pér géllimet e
vendosura aty;

¢)  Téemojé si¢ duhet t& gjitha g€shtjet lidhur me Shoqéring dhe t& marré vendimet
e nevojshme;

d)  Té& shmangé konfliktet aktuale dhe ato potenciale ndérmjet interesave personal
dhe atyre t& Shoqérisé€;

¢)  Té ushtrojé aftési dhe kujdes t& veant€ né ushtrimin e funksioneve té tij.

13.8  Bazuar né udhézimet dhe vendimin me shkrim t& Ortakut t& Vetém, Administratori
mund t& l&shojé Prokura t& Posagme pér individe (& treté, per (& vepruar né emér té tij
dhe t& pérfaqésojné Shoqériné te palét e treta, per céshtje specifike pér tu adresuar pér
vendim té Ortakut t€ Vetém.

13.9  Administratori mund t& emérojé njé pérfaqésues dhe t'i jap€ kétij pérfagésuesi ¢do
Prokuré t& Pérgjithshme/Autorizim pér t& kryer ¢do dhe & gjithe veprimtariné pér
administrimin e Shoqérisé, pasi t& keté marré paraprakisht autorizimin me shkrim t&
Asamblesé s¢ Pérgjithshme t€ Ortakéve.

13.10 Pozicioni i Administratorit mund t& z&vendésohet pérkohésisht ose n¢ ményré t&
pérhershme nga BD, n¢ pérputhje me Nenin 12.4.

13.11 Administratori do t& kérkojé udh&zimet dhe miratimin me shkrim t&¢ BD, pér lidhur
¢do kontraté me klientét dhe pér ¢do kontraté me shitésit lokal si dhe ¢do transaksion
qé kalon 500,000 Leké.

Kapitulli VI: Administrimi financiar dhe kontabiliteti i Shoqérisé

Neni 14. | Audituesit

14.1 Ortaku i Vetém do t& eméfojé njé auditues ose t& béje auditimin e Shoqgrisé¢ né
pérputhje me legjislacionin Shqiptar.
Y

Neni 15. | Viti Financiar

15.1  Viti financiar fillon mé 01 Prill dhe mbaron mé 31 Mars t€ ¢do viti. Viti i paré financiar
fillon n& datén e themelimit t& Shoqérisé.

Neni 16. | Kontabiliteti v

16.1  Shoggria do t& mbajé Kontabilitetin n& monedhén Shqiptare (Lek) dhe do t& mbajé
pasqyrat e saj dhe llogarité e dividentéve né pérputhje me legjislacionin Shqiptar.




17,1
Vetém. Shpérndarja e dividentit miratohet nga Ortaku i Vetém.

17.2  Shogéria duhet t€ krijoj& njé fond rezervé nga dividenti vjetor, sipas parashikimeve
ligjore t& legjislacionit Shqiptar pér fondet e rezervés ligjore.

Kapitulli VII: T¢ Ndryshme
Neni 18. | Gjuha

18.1 Ky Statut &sht& hartuar n& 4 (katér) kopje origjinale né Anglisht dhe Shqip. P&r ¢do
mosmarréveshje té lindur nga ekzekutimi dhe/ose interpretimi i Neneve t& kétij Statuti,
versioni Anglisht do t& jeté detyrues dhe i vetmi g€ ka efekt ligjor.

Neni 19. | Dispozita Kalimtare

19.1  Pér ¢do céshtje q& nuk rregullohet né ményré specifike nga ky Statut do t€ aplikohet
Ligji pér Shoqérité.

PER ORTAKUN E VETEM

GRIMSHAW International Limited

Né& emér té Bordit té Drejtoréve
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