ARTICLES OF ASSOCIATION
OF THE LIMITED LIABILITY COMPANY

“BTS PARTNERS” SHPK

OWNERSHIP, SCOPE OF ACTIVITY,
REGISTERED OFFICE

Article 1
Sole Shareholder

1.1.  The company " BTS PARTNERS " SHPK
(the “Company”) is established on the date
21 December 2020 by the following Sole
Shareholder:

Mr. Shkélgim Gjoka, Albanian citizen, born in
Resk — Albania on 25.02.1982, resident in
Meéhalléz of Lushnja — Albania, holder of ID
with personal number 120225030B (hereinafter
referred to as the “Sole Shareholder™).

Article 2
Name

2.1.  The name of the Company is “BTS
PARTNERS” SHPK.

e In all the documents, invoices, advertisements
and publications issued by the Company,
regardless of the means for transmission, the
name of the Company should be preceded or
followed by the following:

i. The words “Shoqéri me pérgjegjési t&

kufizuar” or “SHPK”;

ii. Its unique identification number (NUIS);

iii. The registered capital and the paid in capital
of the Company;

iv. The address of its registered seat; and

v. A note that the Company is under liquidation,
if applicable.

Article 3
Legal form

3.1. The Company is of a Limited Liability
Company form in accordance with the

STATUT
I SHOQERISE ME PERGJEGJESI TE
KUFIZUAR

“BTS PARTNERS” SHPK

PRONISSIA, OBJEKTI I VEPRIMTARISE,
SELIA

Neni 1
Themeluesi, Ortaku i Vetém

1.1. Shoqéria  “BTS PARTNERS® SHPK
(“Shoqéria™) &shté themeluar mé daté 21 dhjetor
2020 nga Ortaku i Vetém si mé poshté:

Z. Shkélgim Gjoka, shtetas shqiptar, lindur né
Resk t& Shqipérisé mé 25.02.1982, banues né
Méhalléz t€ Lushnjes, Shqipéri, identifikuar
sipas  letérnjoftimin  me numér personal
120225030B (mé& poshté referuar si “Ortaku i
Vetém™).

Neni 2
Emri

2.1. Emri i Shoggrisé éshté “BTS PARTNERS”
SHPK.

2.2. NEé t& gjithé dokumentat, faturat, reklamat dhe
publikimet e 1&shuara nga Shoqéria, pavarésisht
mjeteve t& pérdorura pér trasmetim, emri i
Shoqgérisé do t& pérbéhet nga kéto elementé:

i. Fjalét “Shoqéri me pérgjegjési té kufizuar™ ose
6‘SHPK3!;
ii. Numri unik i identifikimit (NUIS);
iii. Kapitali i regjistruar dhe i paguar i Shoqgérisé;

iv. Adresa e selisé; dhe
v. Njoftimi q& shoqgria éshté né proces likuidimi,
nése éshté e ushtrueshme.

Neni 3
Forma ligjore
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3.2

4.1.

5.1

6.1;

6.2.

6.3.

7.1.

commercial legislation in force in the Republic
of Albania.

The Company may be transformed into another
legal form in compliance with the Albanian
legislation.

Article 4
Legal grounds

The Company will carry out its activity in
compliance with this Articles of Association,
the Law no. 9901 dated 14.04.2008 “On
Entrepreneurs and Commercial Companies™, as
amended, (“Company Law”) and other
applicable provisions of Albanian law.

Article 5
Duration of activity

The duration of the Company is unlimited.

Article 6
Seat / Registered office

The registered office of the Company is at Rruga
e Dibrés, Qendra e biznesit Observator, Kati 8,
Tirana, Albania.

The Administrator may establish or close in
Albania secondary addresses of the Company.

The Sole Shareholder may establish or close
agencies, representative offices, branches not
having the character of secondary divisions, as
well decide upon the moving of the registered
office.

Article 7
Object

The object of the Company is:

a) Design, planning, estimate, construction,
supervision, commissioning and operation
of civil, industrial, monumental, cultural
facilities;

b) Architectural design, structural design of
reinforced concrete, metal, wooden and

31

3.2

4.1.

Sl

6.1.

6.2.

6.3.

7.1.

a)

b)

Shoqéria éshté nj& Shoqéri me Pérgjegjési té
Kufizuar, n& pérputhje me legjislacionin tregtar
né fuqi t& Republikés s& Shqipérisé.

Shogéria mund t& ndryshojé formén e saj ligjore
né pérputhje me parashikimet e ligjit shqiptar.

Neni 4
Baza ligjore

Shoqéria zhvillon veprimtariné e saj né
pérputhje me kété Statut, Ligjin Nr. 9901 daté
14.04.2008 “Pér Tregtarét dhe Shoqérité
Tregtare”, i ndryshuar, (“Ligji pér Shogqérité
Tregtare”) si dhe parashikime té tjera t&
zbatueshme t& legjislacionit shqiptar.

Neni 5
Kohézgjatja e veprimtarisé

Kohézgjatja e veprimtarisé s& Shoqérisé &shté
e pakufizuar,

Neni 6
Selia / Adresa e regjistruar

Selia e Shogérisé ndodhet né adresén: Rruga e
Dibrés, Qendra e biznesit Observator, Kati 8,
Tirané, Shqipéri.

Administratori zotéron t& drejtén pér t& hapur ose
mbyllur adresa dytésore té Shoqérisé né Shqipéri.

Ortaku i Vet&m mund té& themelojé ose t& mbyllg,
agjenci, zyra pérfagésie, degé, té cilat nuk kané

natyrén dytésore si dhe t& vendosé pér
ndryshimin e selisé.

Neni 7

Objekti

Qéllimi i veprimtarisé s& Shogérisé &shté:

Projektim, planifikim, vlerésim, ndértim,
mbikéqyrje, kolaudim dhe vénie né pérdorim
i objekteve civile, industriale, monumentale,
kulturore;

Projektim  arkitektonik,  projektim i
strukturave mbajtése beton-arme, metalike,
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72,

a)

b)

d)

d)

g)

h)

i)
1)
k)

other structures.

Urban studies of all levels; urban planning;
design of roads, highways, airports,
heliports; environmental studies;

Design of electric power generation and
distribution  lines/systems; design of
lighting systems; design of mechanical
system lines; design of water supply-
sewerage, irrigation units and plants,
drainage, dams;

Design of oil and gas pipelines, etc .;

Topographic  design, photogrammetric
cartographic, GIS;

Complete or partial restoration and
reconstruction works of various civil use
facilities (service and/or residential),
industrial and monumental of various
categories;

Technical-legal consultancy according to
the categories and subcategories of
professional licenses and in regard to any
type of study/design which is not mentioned
above;

Legal, financial and accounting services;
Feasibility studies;

Buying and selling of real estate properties;
development and transformation of real
estate properties;

as well as all ancillary activities provided by
law or regulations for companies involved
in the above-mentioned businesses

In order to achieve the above-mentioned scope,
the Company is entitled:

To conclude all kinds of contracts or
agreements with natural persons or public and
private legal entities, companies, the state and
foreign or Albanian organizations;

To establish all kinds of companies or to
participate in Albanian or foreign companies or
joint ventures or various types of businesses,
having the same, similar or complementary
objects;

To establish branch offices or agencies in
Albania or abroad;

To represent Albanian or foreign businesses
related to the Company’s scope;

T2

drusore, etj.

c) Studime urbanistike t& t& gjitha niveleve;
planifikim  urban;  projektim  rrugésh,
autostradash,  aeroportesh,  heliportesh;
studime mjedisore;

d) Projektim i linjave/sistemeve t& prodhimit
dhe shpérndarjes sé energjise elektrike;
projektim i sistemeve t& ndrigimit; projektim
linjash t& sistemeve mekanike; projektim
ujesjellés-kanalizime, vepra dhe impiante
vjitjeje, kullime, dampa, diga;

e) Projektim i veprave naftésjellése, gazsjellése
etj;

f) Projektime topografike, fotogrametrike,
hartografike, GIS;

g) Rimékémbje dhe rindértim i ploté apo i
pjesshém i objekteve t& ndryshém me
funksion civil (shérbimi dhe/ose banimi),
industrial dhe monumental té kategorive té&
ndryshme;

h) Késhillim tekniko-ligjor sipas kategorive dhe
nénkategorive t& licensave profesionale e t&
¢do lloji studimi dhe projektimi qé nuk éshté
cituar mé sipér;

i) Shérbime ligjore, financiare dhe Kontabél;

i) Studime pérftueshmérie (fizibiliteti);

k) Blerje dhe shitje t& pasurive t& paluajtshme;
zhvillim  dhe tjetérsim 1 pasurive t&
paluajtshme;

si dhe shérbime t€ tjera ndihmése té parashikuara
né ligj ose né akte t& tjera pér shogérité qé
kryejné veprimtaring e mésipérme.

Me qéllim pér té arritur objektivat e mésipérm
Shogéria ka té drejté:

a) Té& nénnshkruajé ¢do lloj kontrate ose
marréveshjeje me personat fizik apo juridik,
shtetéror apo privat, ente, shogéri, organizata
shtetérore shqiptare ose jo.

b) Té& themelojé shoqéri pér t& marré pjesé né
sipérmarrje shqiptare ose t& huaja, ndérmarrje
té pérbashkéta ose biznese t& llojit t&
ndryshém me objekt t& njéjté, té ngjashém ose
pérplotésues.

c) Teé themelojé degé€ ose agjenci brenda dhe
Jjashtg territorit shqiptar;

d) Te pérfaqgsojé interesat shqiptare ose t& huaja
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7.3.

7.4.

75:

8.1.

8.2.

8.3.

To conclude loans for itself, to accept personal
or other guarantees, to undertake liabilities, to
issue drafts, bills of exchange, checks or bonds
or other securities or titles on behalf of the
Company and to issue other collateral
securities;

To undertake any related commercial or other
activity and to proceed to any legal action or
transaction directly or indirectly related to the
Company’s scope, or directly or indirectly
aimed at the fulfillment of the Company’s
scope.

The Company may carry out in a secondary way
and therefore occasionally and not directly, and
any way only for the purpose to reach the
Company’s business purpose, any commercial,
industrial, financial operations and transactions
concerning movable and immovable property
which may be deemed as necessary or
appropriate for the achievement of the corporate
objects.

The Company may carry out all the auxiliary or
connected operations, as well all the necessary
or opportune activities to attain the Company’s
business purpose in observance of the law.

The object of the Company may be modified or
amended by resolution of the Sole Shareholder.

Article 8
Capital

The initial registered capital of the Company on
the date hereof is 7°000.00 EUR (seven
thousand euro) and consists on the date hereof
of 1 (one) share, of 7°000.00 EUR par value
(seven thousand euro), equivalent with 870’000
lek.

The Sole Shareholder owns 100% of the share
capital.

The initial registered capital shall be paid by the
sole Shareholder in one or more installments
within 6 months from the establishment of the

7.3

7.4.

1.5.

8.1.

8.2.

8.3.

né fushén e lidhur me objektin e shoqérisé;

e) Té& miratoj& hua vetjake ose ¢do lloj forme

tjetér garancie, t€ hartojé fatura kémbimi,
¢eqe, obligacione e ¢do titull tjetér pér llogari
t& Shoqéris€ dhe t& léshojé garanci kolaterale;

T& ndérmarré ¢gdo veprim tregtar dhe t& vijojé
me ¢do veprim ligjor apo shkémbim té& lidhur
dretpérdrejt ose térthor me objektin e
Shogqérisé, apo t& lidhur dretpérdrejt ose
térthor me pé&mbushjen e objektit té
Shoqérisé.

Shogéria mund t& ndérmarré heré pas here, pér
qéllime dytésore dhe jo si objekt kryesor, dhe
vetém me géllimin e p&rmbushjes s& objektit t&
saj, ¢do veprim tregtar, industrial, veprime
financiare, shkémbime né lidhje me pronat e
luajtshme ose t€ paluajtshme t& cilat mund t&
konsiderohet si t& nevojshme pér pérmbushjen e
objektit t& Shoqérisé.

Shogéria mund t& ndérmarré veprime ndihmése
si dhe ¢do veprimtari ¢ mund t&€ ndihmojé né
pérmbushjen e objektit t& Shoqérisé né pérputhje
me ligjin.

Objekti i Shoqgérisé mund té ndérrohet ose
modifikohet vetém me vendim t& Ortakut t&
Vetém.

Neni 8
Kapitali

Kapitali fillestar i regjistruar i Shoqérise éshté
7°000.00 EUR (shtaté mijé euro) dhe pérbéhet
nga | (wjé) kuoté, me vlere nominale prej
7°000.00 EUR  (shtat¢ mijé euro, e
barazvlefshme me 8707000 lek.

Ortaku i Vetém zotéron 100% té kapitalit.

Kapitali fillestar do t& shlyhet nga Ortaku i
Vetém né njé apo dy késte brenda 6 muajve nga
themelimi i Shoqérisé né llogaringé bankare té
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Company in the bank account opened by the
Company with a second tier in Albania.

Article 9
Transfer of capital shares / Restrictions on transfer

9.1.  The Sole Shareholder is the exclusive owner of
the share that represents registered capital of the
Company.

9.2.  The shares of the registered capital may be
transferred, in whole or in part, to third parties
only by written deed.

9.3. The shares of the registered capital are
transferred via succession without any special
deed.

Article 10
Capital increase

10.1. The Sole Sharcholder may increase its
contribution in the share of the registered
capital.

10.2. The capital increase may also be made through
subscription and paying-in of new capital shares
by new shareholders. New shareholders shall be
accepted and approved as such by resolution of
the Sole Shareholder.

Article 11
Decrease of capital

11.1. Based on the resolution of the Sole Shareholder,
the decrease of the registered capital shall be
made in compliance with the procedures
provided by the commercial legislation.

GOVERNANCE STRUCTURE

Article 12
Sole Shareholder’s Resolutions

12.1. The Sole Shareholder is the only decision-
making organ of the company that approves any
amendments to the Statute according to the
modalities foreseen by the Law.

Shoqérisé té hapur prané njé banke t& nivelit t&
dyté né Shqipéri.

Neni 9
Transferimi i kapitalit / Kufizimet pér transferimin

9.1. Ortaku i Vetém &shté zotéruesi i vetém i kuotés
qé pérfagéson kapitalin e regjistruar.

9.2. Kuotat e kapitalit té regjistruar mund t&
transferohen, térésisht apo pjesérisht, tek palé t&
treta vetém pérmes njé akti t& shkruar.

9.3. Kuotat e kapitalit t& regjistruar transferohen me
trashégimi pa ndonjé akt t& vecanté.

Neni 10
Zmadhimi i Kapitalit

10.1.  Ortaku i Vetém mund t& zmadhojé kontributin ¢
tij n& kapitalin e regjistruar.,

10.2.  Zmadhimi i kapitalit mund té kryhet gjithashtu
me nénshkrimin dhe shlyerjen e kuotave té reja
nga ortak t& rinj. Ortakét e rinj do t& pranohen
dhe miratohen si t& tillé me vendim t& Ortakut
té Vetém.

Neni 11
Zvogélimi i kapitalit

11.1.  Ng bazé t& vendimit t& Ortakut t& Vetém,
zvogélimi i kapitalit & regjistruar do t& kryhet
né pérputhje me procedurat e parashikuara nga
legjislacioni tregtar.

STRUKTURA DREJTUESE

Neni 12
Vendimet e Ortakut té Vetém

12.1.  Ortaku i Vetém &sht& organi i vetém
vendimmarrés i shogérisé & miraton ¢do
ndryshim t&€ statutit sipas ményrave t&
pércaktuara né ligj.

Shirl e ) 045




12.2.

12.3.

g)

h)

i)

k)

D

m)

The rights and obligations of the Sole
Shareholder of the Company are executed
directly by the representative appointed by the
authorized body of the Sole Shareholder.

Only the Sole Shareholder shall be entitled to
decide on the following issues:

modifications of, and amendment to this
Articles of Association;

acceptance of new shareholders (after an
increase in the registered capital or a transfer of
shares);

to increase and/or decrease the registered
capital;

resolve on a merger, spin-off, dissolution and
any kind of transformation of the Company;

to resolve on acquisition and/or to surrender
participating interests in companies in Albania
and abroad;

to establish and/or close down branches and
representations;

to adopt the annual reports and balance sheets,
to determine the annual budgets and approve
the distribution of profit and/or coverage of
losses;

to elect and dismiss the administrator(s);

election and dismissal of independent auditors
and liquidators;

representation of the company in court and in
other proceedings against members of the
bodies of the Company;

to resolve on acquisition, sale and encumbrance
of real property and other immovable assets of
the Company:

to dissolve the Company:;

to determine the remuneration of the
administrator(s), independent auditors and
liquidators;

to approve the conclusion of agreements that
are under a conflict of interest situation in
accordance with Article 13 of the Company
Law;

to approve loans and granting of securities;

to decide on any other matters the solution of
which has been reserved to the shareholders by
the Company Law and/or this Articles of
Association.

12.2.

12.3.

g)

h)

L)

k)

0)
p)

T¢ drejtat dhe detyrimet e Ortakut té¢ Vetém t&
Shoqérisé  ekzekutohen né ményré &
drejtpérdrejt nga pérfaqésuesi i autorizuar nga
Ortaku i Vetém.

Vetém Ortaku i Vetém ka té drejté t& vendosé
pér céshtjet si mé poshté:

Té modifikojé dhe ndryshojé kété Statut;

T& pranojé ortaké t€ rinj (pas zmadhimit té
kapitalit t& regjistruar apo transferimit té
kuotave);

T& zmadhojé dhe/ose zvogélojé kapitalin e
regjistruar;

Vendosé pér shkrirjen, ndarjen, shpérbérjen
dhe ¢do lloj shdérrimi té Shoqgrisé;

Té vendosé pér blerjen dhe /ose pér t& marré
pjesé né shoqéri t& tjera né Shqipéri dhe jashté;
Té krijojé dhe/ose mbyllé degé dhe pérfaqési
t& Shoqérisé;

T& miratojé raportet dhe bilancet vjetore dhe
té miratojé shpérndarjen e fitimit;

Té zgjedhé/shkarkojé Administratorét e
Shoqérisé;

Té& vendosé pér caktimin e ekspertéve kontabél
t& miratuar dhe té likuiduesve;

Té pérfagésojé shogéringé né gjykaté dhe né
procedimet e tjera ndaj administratoréve té
Shogérisé;

T€ vendosé pér blerjen, shitjen dhe ngarkimin
me barré té pasurive t& paluajtshme;

Té shpérbgjé Shoqéring;

T& caktojé shpérblimin e Administratorit, t&
ekspertit kontabgl t& miratuar dhe likuiduesit;

Té miratojé mbylljen e marréveshjeve t& cilat
pérbéjng konflikt interesi, n& pérputhje me
Nenin 13 t& Ligjit pér Shoqérité Tregtare;

T€ miratojé dhénien e huave;

T& vendosé pér ¢do ¢éshtje qé i takon Ortakéve
népérmjet Ligjit pér Shogérité Tregtare dhe
kétij statuti,
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13:2.

13.3.

13.4.

Article 13
Administration

Appointment

The Company’s daily administration shall be
assigned to one or more Administrators
nominated and replaced by the Sole shareholder.
The Administrator will also act as the General
Director of the Company. The director of a
parent company may not be appointed as
Administrator of a subsidiary and vice versa.

Administrators need not be sharecholders and
may be re-elected.

The Administrators of a parent company
according to Article 207 of this Law may not be
elected Administrators of a subsidiary and vice-
versa. Any election made contrary to this
provision is null and void.

Management

The Administrator shall have full powers for the
ordinary and daily management of the Company
and the faculty of adopting all decisions that it
may deem as fit to achieve and implement the
corporate object, with the sole exception of
actions reserved by law or these Articles or Sole
Shareholder’s resolutions as adopted from time
from time to time, to the Sole Shareholder. In
particular, the Administrator has the following
rights and obligations in respect of the
Company’s management:

management of day-to-day business of the
Company in compliance with resolutions and
instructions of the Sole Shareholder as
applicable, taken from time to time;

Report to the Sole Shareholder with respect to
the implementation of business policies and to
the realization of transactions of particular
importance for company performance;

13.1.

13.2;

13:3.

13.4.

Neni 13
Administratori

Emérimi

Administrimi i pérditshém i Shogérisé do t'
caktohet njé ose disa Administratoréve t&
zgjedhur dhe t& eméruar nga Ortaku i Vetém.
Administratori do t& veprojé edhe si Drejtor i
Pérgjithshém i Shogérisé. Drejtori i shoqérisé
mémeé nuk mund té caktohet si Administrator i
filialit dhe e kundérta.

Administratori nuk mund té jeté& njékohésisht
edhe ortak apo e anasjellta dhe mund té
riemerohet.

Administratori i njé shogérie tregtare mémé,
sipas pércaktimit t& nenit 207 t& kétij ligji, nuk
mund t& emérohet si administrator i nj& shoqérie
t€ kontrolluar dhe e anasjellta. Cdo emérim i béré
né kundérshtim me kéto dispozita éshté i
pavlefshém.

Administrimi

Administratori ka kompetenca t& plota pér
administrimin e zakonshém dhe té pérditshém té
Shogérisé dhe t€ drejtén pé&r miratimin e t&
gjitha vendimeve q& mund t'i duken t&
pérshtatshme pér té realizuar dhe ushtruar
objektin e Shoqérisé, me pérjashtim &
veprimeve qé€ sipas ligjit, kétij Statuti apo
vendimeve t& Ortakut t& Vetém t&é miratuara heré
pas here, i takojné Ortakut t& Vetém. Né vecanti
Administratori ka t& drejtat dhe detyrimet né
vijim né lidhje me administrimin e Shogérisé:

Drejtimin e veprimtarisé s¢ pérditéshme té
Shogérisé, né pérputhje me vendimet dhe
udhézimet e Ortakut t& Vetém, sipas rastit, t&
marra heré pas here.

T€ raportojé pérpara Ortakut té Vetém né
lidhje me zbatimin e politikave tregtare dhe
me realizimin e veprimeve & posagme me
réndési t€ vecanté pér veprimtaring e




c. representation of the Company vis-a-vis third
parties and vis-a-vis the public bodies in
compliance with resolutions and instructions
of the Sole Shareholder and the present
Articles of Association;

d. conclusion of agreements with third parties,
within the limits indicated below;

e. issuing of invoices and settling of accounts
payable of the Company and accepting of
securities from third parties within the limits
indicated below:;

f. employment and dismissal of Company staff
and fixing of the wages and salaries and other
remunerations in line with the policies and
guidelines adopted by the Sole Shareholder
from time to time;

g. taking all other actions which concern
ensuring ordinary business of the Company
from the point of view of the law and these
Articles;

h.  keeping of the accounting books as prescribed
by the law and accounting principles;

i.  preparing of the annual financial statements
of the Company and audit of the same by
external auditors if this is required by the law
or by resolution of the Sole Shareholder;

j. Carrying out registrations and sending
mandatory data of the company, as provided
in the law for the National Registration
Centre;

The prior approval of the Sole Shareholder in
writing (be means of a special resolution) shall be
required by the Administrator for all the following
actions:

a. the conclusion of financing and guarantee
agreements;

b.  purchase of shares or equity interests and
the investments in other companies or
business branches, the incorporation of
any subsidiary, the participation of the
company in any partnership or joint-
venture, the merger by absorption, merger
or strategic alliance of the company with
any other companies, and any other action
relating to the disposal of shares or equity
interests or to capital dilution;

c. investment of the company relating to
immovable assets;

c. Pérfagésimin e Shoqérisé kundrejt paléve té&
treta dhe kundrejt enteve publike né
pérputhje me vendimet dhe udhézimet e
Ortakut t& Vetém dhe kétij Statuti.

d. Lidhjen e marréveshjeve me palét e treta
sipas kushteve t& pércaktuara méposhté;

e. Lé&shimin e faturave dhe shlyerjen e
pagesave t€ Shoqérisé dhe pranimin e letrave
me vleré nga palét e treta;

f.  Punésimin dhe largimin nga puna t&
personelit t&€ Shoqérisé dhe caktimin e pagave
dhe t& rrogave t& tyre apo shpérblimeve t&
tiera né pérputhje me politikat dhe
udh&zimet e miratuara nga Ortaku i Vetém
sipas rastit, heré pas here;

g. Marrja e t& gjitha masave té reja pér té
garantuar vazhdimésing e veprimtarisé ditore
t¢ Shoqérisé nga pik&pamja ligjore dhe sipas
kétij Statuti;

h. Mbajtia e librave t& llogarive, sic
pérshkruhet nga ligji dhe parimet e
kontabilitetit;

i. Pérgatitja e pasqyrave financiare vjetore t&
Shoggérisé dhe auditimi i tyre nga auditorét e
jashtém nése kérkohet nga ligji ose me
vendim t& Ortakut t& Vetém;

j- Kryerjen e regjistrimeve dhe dérgimin e t&
dhénave t& detyrueshme t€ shoggrisg, sig
parashikohet né ligjin pér Qendrén
Kombétare té Regjistrimit;

Miratimi paraprak me shkrim i Ortakut t& Vetém
(n€pérmjet njé¢ vendimi té veganté me shkrim) do t&
jeté i nevojshém pér Administratorin pér té ndérmarré
veprimet né vijim:

a. Nénshkrimin e marréveshjeve té financimit dhe
garancive.

b. Blerjen e aksioneve dhe investimet n& shoqéri
t€ tjera ose degg t& tyre, pérfshirjen e degéve,
pjesémarrjen né bashk&punime ose sipérmarrje
t¢ pérbashkéta, bashkimin me pérthithje,
aleanca strategjike t& Shoqgérisé me shoqéri t&
tiera dhe ¢do veprim tjetér t& lidhur mé
zotérimin e kuotave ose t& thithjes s& kapitalit;
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13.5.

13.6.

13.7.

13.8.

13.9.

The Administrators are obligated to convey the
General Assembly in cases when:

a. according to the annual balance sheet or
interim accounts reports result or exist the
risk that the assets of the company will not
cover up its liabilities within the next 3
months;

Representation rights vis-a-vis third parties and
signatory rights banks

Unless otherwise provided herein, the
Administrator shall be empowered to represent
and bind the Company during the management
of its day-to-day business with his/her single
signature for transactions, contracts and
invoices in respect to the activity of the
Company.

The Administrator shall open bank accounts in
the name of the Company. The Administrator is
authorized to handle alone individual
transactions in order to fulfil the activity of the
Company.

Term

The Administrator shall hold office for a period
of 3 (three) years, his mandate being renewable,
unless replaced according to these Articles. In
performing its office, the Administrator shall
demonstrate the due diligence of a reliable and
conscientious business person and shall observe
secrecy with regard to confidential matters.

Other

The Administrator shall report to the Sole
Shareholder.

The Administrator shall severally represent the
Company in its daily business and ordinary
administration and be severally liable for
matters under his sole scope of representation
unless otherwise provided in these Articles.

C.

Investime t& shoqgérisé né pasuri t& paluajtshme;

Administratori éshté i detyruar t& th&rrasé Ortakun e
Vetém, né rastet kur:

Sipas bilancit vjetor apo raporteve t&
ndérmjetme financiare, rezulton ose ekziston
rreziku qé aktivet e shoqérisé nuk i mbulojné
detyrimet e kérkueshme brenda 3 muajve né
vazhdim;

E drejta e pérfaqésimit kundrejt paléve ¢ treta dhe
e drejta e nénshkrimit pérpara bankave

13.5.

13.6.

13,

13.8.

139:

Pérvegse kur parashikohet ndryshe nga kétu,
Administratori gézon t& drejtén e pérfaqésimit t&
Shoqérisé gjaté veprimtarisé s¢ pérditshme té
shoqérisé népérmjet nénshkrimit t& tij pér
veprimet, kontratat dhe faturat q& lidhen me
veprimtariné e Shogérisé.

Administratori ka t& drejté t& hapé llogari
bankare né emér t&¢ Shoqérisé. Administratori
Esht€ | autorizuar & kryejé individualisht
veprime bankare né pérmbushje t& veprimtarisé
s& Shoggérisé.

Afati

Mandati i Administratorit &hté i vlefshém pér
njé periudhé 3 (tre) vjegare me t& drejté pértéritje,
duke pérjashtuar rastet kur ai zévéndésohet sipas
parashikimeve té kétij Statuti. Gjaté ushtrimit t&
funksionit t&€ pozicionit t& tij, Administratori
duhet t& tregojé kujdesin e duhur, besueshméring
dhe fshehtésing né lidhje me ¢éshtjet e Shogérisé.

T¢ tjera
Administratori jep [logari ndaj Ortakut t& Vetém.

Administratori do t& pérfaqésojé Shogéring né
veprimtaring dhe administrimin e pérditshém dhe
mban pérgjegjési pér ¢éshtjet q& jané t& varési t&
tij, pérveg rasteve kur parashikohet ndryshe né
kété Statut,
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13.10. The first Administrator of the Company is:

14.1.

14.2.

14.3.

Mr. Endri Sejdini, Albanian citizen, born in
Tirana, on, 04.12.1980 holder of ID with
personal no. [01204038G.

Article 14
Fiduciary Duties and Liability

In addition to general fiduciary duties laid down
in Article 14, 15, 16, 18 and 19 of the Company
Law, the Administrator and the directors must:

perform their duties established by the
Company Law or these Articles of
Associations in good faith and in the best
interest of the Company as whole, paying
particular attention to the impact of its
operation on the environment;

exercise their powers granted to them by the
Company Law or these Articles of
Associations, only for the purposes
established herein;

give adequate consideration to the matters to
be decided;

prevent and avoid actual and potential
conflicts between personal interests and those
of the Company;

exercise due diligence and care in the
performance of their functions;

Provide any information regarding business
and economic data requested by the Sole

shareholder  within  reasonable  time.
Information and data must be updated.
Administrator and directors shall in the

performance of their duties be held liable to the
Company for an act or omission, which is
rationally related to the purposes of the
Company, unless, pursuant to an inquiry and
evaluation of the relevant information, the act or
omission has been committed in good faith.

In case of violation of duties and standard of due
diligence referred to in Paragraphs 1 and 2 of the
present Article 14, the Administrator or the
directors shall have a duty to compensate the
Company for any damages resulting from the
violation. He/she shall also disgorge any
personal gains obtained by him or related

10

13.10.

14.1.

14.2.

14.3.

Administratori i paré i Shoqérisé &shté :

Z. Endri Sejdini, shtetas shqgiptar, lindur né
Tirang mé& 04.12.1980, mbajtés i letérnjoftimit
me numér personal 101204038G.

Neni 14
Detyrimi i Besnikérisé dhe Pérgjegjésia

Né vazhdim t& detyrimeve t& pércaktuara né
Nenet 14, 15, 16, 18 dhe 19 t& Ligjit t& Shogérive
Tregtare, Administratori dhe drejtorét duhet té&:

a. T& zbatojé detyrimet e pércaktuara né Ligjin

pér Shoggérité Tregetare dhe n& kété Statut
me mirébesim dhe né interesin ¢ Shoqérisé
né térési duke i kushtuar vémendje té
veganté ndikimit qé ka veprimtaria e
shoqérisé né mjedis;

b.  T& ushtrojé detyrén e tij né pérputhje me té

drejtat q& i jepen nga Ligji pér Shogérité
Tregtare dhe ky Statut, vetém pér qéllimet e
pércaktuara kétu;

c. Ti kushtojé vémendjen e duhur ¢éshtjeve

pér t€ cilat duhet t&€ marré vendim;

d. Té shmangé ¢do konflikt t& pranishém dhe

t&€ mundshém ndérmjet interesave té tij
personale dhe atyre t&€ Shoqgérisé;

e. Té ushtrojé funksionet e tij me kujdesin dhe

vémendjen e duhur;

f.  Té véré né gatishméri t& Ortakut t& Vetém

¢do t& dhéné t& lidhur me shogéring t&
kérkuara nga Ortaku i Vetém, brenda njé
kohe t& arsyeshme. Informacioni dhe t&
dhénat duhet t& jené té pérditésuara.

Administratori dhe drejtorét do té konsiderohen
pérgjegjés pér veprimet ose mosveprimet e tyre
né lidhje me funksionet q& ushtrojn& né Shoqéri,
pérvecse kur pas nj& hetimi vértetohet se kéto
veprime ose mosveprime jané Kkryer ng
mirébesim.

Ng rastet kur shkelet detyra dhe standardet e
kujdesit dhe t& vémendjes sé duhur t& pércakuar
né Paragrafin | dhe 2 t& Nenit 14, Administratori
ose drejtorét kané pér detyré té zhdémtojné
Shoqériné pér ¢do dém té ardhur si pasojé e
shkeljes. Ai/Ajo do t& dorézojé ¢do pérfitim
personal t& pérfituar nga ai/ajo ose persona t&
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14.4.

14.5.

5.1

16.1.

persons in the course of the violation of his
duties. He/she shall have the burden of proving
compliance with his duties and the required
standards. Where a violation has been
committed by more than one Administrator, all
the Administrators in question shall be jointly
and severally liable to the Company.

In particular, but not limited to these,
Administrators or directors shall be obliged to
compensate the Company for the damages
caused, if in violation of the provisions of the
Law “On the Entrepreneurs and Commercial
Companies, carries out the following
transactions contrary to this Law:

a. return contributions to members;
b. pay interest or dividends to members;

c. distribute the company’s assets;

d. allow the company to continue to do
business when based on the financial status,
should have been foreseen that it will not be
able to pay its debts;

e. grant loans.

Article 92, paragraph 6 of the Company Law
shall also be applicable to claims under the
preceding paragraphs of the present Article.
These claims must be submitted within 3 years
of the commitment of the violation, or its
discovery.

Article 15
Chartered accountant(s)

An external auditor of the Company shall be
appointed by resolution of the Sole Shareholder
if necessary. The mandate of the auditor, if
appointed, must be renewed annually.

Article 16
Financial year

The financial year of the Company activity
coincides with the calendar year, beginning as
of 1** January and ending on 31 December of
each year.

Article 17

11

14.4.

14.5.

1551

16.1.

lidhut me t&, gjaté shkeljes sé detyrés. Ai/Ajo
kang detyrim pér t& provuar qé kané vepruar né
pérputhje me detyrat dhe standardet e kérkuara.
Kur ndodh njé shkelje nga mé shume sé njg
Administrator, t€ gjith¢ Administratorét do t&
konsiderohen bashkérisht pérgjegjés ndaj
Shoqérisé.

Né ményré t&€ veganté, por pa u kufizuar né to,
administratorét ose drejtorét jané t& detyruar t’i
démshpérblejné shogérisé démet e shkaktuara,
nése, né kundérshtim me dispozitat e ligjit “Pér
Tregtaret dhe Shogqérité Tregtare™, kryejné
veprimet e méposhtme:

a. Kthimin e kontributit ndaj anétaréve;

b. Pagesat e interesave dhe dividentéve ndaj
anétaréve;

c. Shpérndarjen e aktiveve t& Shoqérisé;

d. Lejimin e vijimésisé s& veprimtarisé
tregtare t€ Shoqérisé, kur, né bazé t&
giendjes financiare, duhej t& parashikohej
qé& shogéria nuk do t& kishte aftési paguese
pér té& shlyer detyrimet;

e. Dhénien e huave.

Neni 92, paragrafi 6 i Ligjit pér Shoqérité
Tregtare do t& jeté i zbatueshém pér pretendime
t€ lindura nga paragrafét e mésipérm t& kétij
Neni. Kéto pretendime duhet t€ dorézohen
brenda 3 vjetéve nga kryerja e shkeljes ose
zbulimi i saj.

Neni 15
Eksperti/ét Kontabél i/té Miratuar

Eksperti/ét Kontabgl i /t& miratuar do té caktohen
me vendim t& Ortakut t& Vetém nése &shté e
nevojshme. Mandati i auditorit, nése caktohet njé
i tillg, duhet t& p&rtérihet ¢do vit.

Neni 16
Viti Financiar

Viti financiar i Shoqégrisé pérputhet me vitin
kalendarik, q& fillon mé 01 janar dhe mbaron
mé 31 dhjetor t& secilit vit.
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17.1.

17.2.

173

18.1.

18.2.

18.3.

191

Balance — sheet. Accounting

The balance — sheet of the Company is
examined and approved by the Sole Shareholder
and should be prepared to be submitted to tax
authorities before the end of March of the
consecutive year.

Accounting books should be kept in Albanian
language and local currency (ALL). The
Company may keep separate accounts in foreign
currency, which amounts need to be converted,
every month in local currency.

The Company may receive financing from
financial institutions operating in Albania or
abroad. For this reason, the Company may
pledge its shares as guarantee, or may decide to
mortgage its real estate, by resolution of the Sole
Shareholder.

Article 18
Liquidation

The Sole Shareholder may resolve to dissolve
the Company.

By resolution of the Sole Shareholder shall be
appointed a liquidator or a group of liquidators
that will handle the liquidation procedures.

Liquidator(s) will prepare the liquidation report,
which contains an overall of economic standing
of the Company, the steps of liquidation and the
time needed for its completion. At the end of this
process, the Sole Shareholder shall examine the
final balance — sheet and shall approve the
termination of liquidation procedure.

Article 19
Changes to the Articles of Association

The provisions of this Articles of Association
can be modified by the Sole Shareholder in
compliance with the provisions of the
commercial legislation.

Article 20
Final provisions
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1730,

17.2.

17.3.

18.1.

18.2.

18.3.

19.1.

Bilanci, Kontabiliteti

Bilanci i Shoqérisé shqyrtohet nga Ortaku i
Vetém dhe duhet t& pérgatitet dhe t'i paragitet
organeve tatimore pérpara fundit t&¢ Marsit té
vitit pasues.

Librat kontab&l duhet t& mbahen né gjuhén
Shgipe dhe vlerat pércaktohen né monedhén
vendase (Leké). Shogéria mund t& mbajé llogari
t€ ndara n& monedhé t& huaj, dhe kéto shuma do
t& rillogariten ¢do muaj n& monedhén vendase.

Shogéria mund t€ marré financime nga
institucionet financiare qé veprojné né Shqipéri
ose jashté saj. Pér kété qéllim, Shogéria mund t&
vendosé si garanci kuotat e saj, ose mund té
vendosé t€ hipotekojé pasurité e saj té
paluajtshme, me vendim t& Ortakut t& Vetém.

Neni 18
Likuidimi

Ortaku i Vetém mund t& vendosé ta shpérbéjé
Shogéring.

Me vendim té Ortakut t& Vetém dhe miratim t&
rregullatorit, nése k&rkohet, me procedurat e
likuidimit do t& merret njé likuidator ose njé
grup likuidatorésh.

Likuidatori/Likuidatorét do t& pérgatisin raportin
e likuidimit, i cili p&mban gjendjen e
pérgjithshme t& Shoqérisé, hapat e likuidimit dhe
kohén e nevojshme pér kryerjen e kétij
likuidimi. Né fund té kétij procesi, Ortaku i
Vetém do t& shqyrtojé bilancin pérfundimtar dhe
do t& miratoj¢ mbylljen e procedurés sé
likuidimit.

Neni 19
Ndryshimet né Statut

Dispozitat e kétij Statuti mund t& modifikohen
nga Ortaku 1 Vetém né& pérputhje me
parashikimet e Ligjit pér Shoggrité Tregtare.

Neni 20
Dispozita PErfundimtare
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20.1.

This Articles of Association is prepared and
signed in 2 (two) originals in English language
and will be translated in Albanian language. In
case of discrepancies between the two versions,
the Albanian language version shall prevail.

Signed on,lL December 2020 from:

SOLE SHAREHOLDER

Z. Shkélqim Gjoka

oih ) i 4okl
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20.1. Ky Statut pérgatitet né 2 (dy) kopje origjinale né
gjuhén Angleze dhe Shqipe. N& rast se ka
mospérputhje midis kétyre dy versioneve, do té&
mbizotérojé versioni né gjuhén Shgipe.

Nénshkruar mé// dhjetor 2020 nga:

ORTAKU I VETEM

Z. Shkélqim Gjoka

it Lair Gots




