Based on Article 28 paragraph 3 of the Law Mbéshtetur né nenin 28 parageafi 3 & Ligjit
9723/2007 On the registration of businessthis Ne. 9723/2007 pér regjistrimin ¢ hiznesit ky

document constitutes the: dokument pérbén:
FOUNDATION ACT AKTIN E THEMELIMIT
AND DHE
ARTICLES OF ASSOCIATION STATUTIN
Of E
“VOLTALIA ALBANIE"” SHPK "WOLTALIA ALBANIE" SHPK
CHAPTER I EAPITULLI T

melimit dhe B

L1 The Company "VOLTALIA ALBANIE" 1.3 Sot ot datén e nénshkrimit te kéty staton
(the "Company”) is established on the dhe akt themelimd themelohet shogena
day of signing of these articles of "WOLTALIA ALBANIE" "Shogena)
association and foundaton deed

1.2 M & giitha dokumnentey, faruear, njoftmet

12 In all the documents, invoices, dhe publikimer ¢ léshuarm npn Shogéria,
adverdsements amd publications issued pavaresisht nga menyra e déeglimit, cme |
by the Company, regardless of the means saj do te ndiget pse do t¢ shogerchet npa:
for transmussion, the name of the
Company should be preceded or (18 faler "Shogéri me Pérpjepjisi b
followed by the following: Kufiziar" ose "Shp k"

{1 the ‘words “Shogid me (i) MNumed i Identfikimit Unik e
plcpjegiesi € kufizaar™ o Tatmpagicsit (NUIS) (€ 54
“Shpl™,

(i) kapitalin ¢ repjistroar dhe vieren e
(i} its tax unique identificarion shlyer.
number (NUIS),
(iv) adresa ¢ reppstroar, dhe
()  eepistered and paid-in capital;
v} dhe pasqyrimin e fkat ge Shogeris
{iv] it registered sear, and éshié ne procedura likuidimi, nese

= ¥



%) the fact that the Company is
under lignidation procedure, if

applicable.

Article 2. Legal Form of Company
21  The Company is an Albanian legal ennity,
having the legal form of a limited Liability
Cumpany (shiger ae pergfegfess de Enfigi),
as provided in the Law No. 9901, date
14042008, “On Entrepreneurs  and
Comenercial Companies”™ {the
“Companies Law'). The name of the
company shall be followed inseparably by
the abbeeviation "SHPK".

Article 3, Company Headquarters
3.1 Upon the adoption of these artcles of
association, the legal seat of the
Company is at Mucat Toptani Street,
Curpeol Center, 4%
Albania. The Company rescrves the rghi
to move its headguarters to another
gddress end/or wem in Albaniz. The
Company may branches and
representative offices anywhere within or
outside the Republie of Albania,

Floor, Tirina,

opan

Article 4. Company Duration

#hatohet.

Neni 2. Forma Ligjore ¢ Shogetise
21 Shogeria eshité njé entitet ligior Shqiptar,

dhe ka formen ligjore t€ nje shogene me
pergiesies] & kufizuar (rhogdn we floglgin &
Eufizuar), né i:i_'rpul_hiu e Lapjin Nr 9%,
date 14042008 “Per dhe
Shogérité Tregtaze® Ligli | Shogérive")

Tregiaret

Emn i shogérisé ndigel nt menyre |
pandashme nga shkurami "SHPK"

Neni 3. Selia shogérise

3.1 Me momentin e rimmtimit 2 kEf) statut,
scliz ¢ Shogeénse ndodher neé adeesén Rruga
Murat Toptant, Qendra Eurocol, Kau 4,
Tirane, Shgipen. -Shogerin ka ¢ drejté e
ndryshoje scling e sa) ne fje adeesé
dhe/ose né njé qytet feter 1¢ Shgipense
Shogéria mund 18 hapé depé 1€ sa) ose zyra
perfagésimi  kudo brenda

territorit t¢ Republikes s¢ Shaipérse,

oSy jashie

Neni4,  Kohézgjatia

4.1  The duranon of the Company is for an 4.1.  kohezgiata e Shogense eshte per ne
unlimited period of time. periudhg kohe t8 pacakiuar.
CHAPTER 1 KAPITULLLII
Asticle 5. The Scope of activitics NeniS.  ObjektiiShogérisé
5,1.  The scope of activity of the Company 5.1.  Objekti 1 aktivitetit & Shogense eshie ne

shall be in the areaz of ongincering,
procurement and constroction works,
such as but not limired to the smady and
design,  supply,
construction, installaton, cepair and
maintenatice  of renewable
power plants {salar,

transport, delivery,

enCrEy
wind,

dhe
punimeve té ndértimit, t& tlla 5 por jo 1@

fushat e inxhinlerise, prokursint
kufizuara né studimin dhe projekiomn,
furniximin, Erat ST, disesrunm,
ndérpmun,  instalimin, dhe
mirémbajtjen ¢ Implanteve (€ energjise si
(dicliore, solike,

vipatimin

rintovueshne

Sc



5.2

hydroelectric, biomass ete.) and energy
storage relared
infrastructures,  including  but ot
limited to high and medwum voltage
clectrical lines, electrical substations
and other electrical conmection
facilities, sccess roads etc. as well as any
accessory sctivities related 1o the above,
such a3 excavation works, demalition
works and other earthworks, as well as
purchase, sale, exchange, import-export
of eguipment, repair and maintenance
of materlals and equipment and all
activitics related to such matters, as well
asin the areas of rading acnvitics.

units and

In addition, the Company may carry on
any actvity dicectly or indircctly related,
consequent or connected with the object
listed above. To achieve the above
purpose, the Company may carry out any
transactions coneerning moveable or real
estate, and other commercial, fmancial,
rental or mortgage activity, which may be
considered useful or necessary in order to
pursue the Company’s object

Article 6. Modification

6.1.

The Company reserves the dght to
muodify its scope of activity in accaedance
with these Arncles of Associanon,

CHAPTER II1
Capital and Shares

Article 7. Capital

74

7.2

The share capital of the Company s of
ALL 100,000 fone hundred thouosand

leke).

The capiral shall be pad by the Sole
Sharcholder in one or more installments
within one year after the registeation of
the Company with the National Business
Centre.

5.2

Neni 6.

6.1

hidroelekrriice, biomases e1f.) dhe e mesive
pir  ndjljen ¢ energjise s dhe
infrastrukturis € Lidbur me to, duke
perfshiré por pa u kobzoar ne lingar
elektrike 8 tensionit t¢ larte dhe & mesiam,
nensmcione elekinke dhe njésl i e 1w
lidhjeve elekenke, rrugive 0 absesir otf
dhe cda alovitet aksesor | hdhor me 53 me
sipér, sl punime glmimi, punime pét
prishien dhe punitme [ et € ok, si
dhe blere, shitjc, shkembim, {mpor
PRjtsfeve, dhe
mirEmbajtie & malerialeve dho pajisjeve
dhe te giithe aktiviteter ¢ lidhum me kéto
ceshtje,  giithashmu dhe ne
aktviteteve 1€ tregimt

Pérves s mé sipér, Shogéda nund e
kryeje gdo akuviter qf lidher direkr ose
wmdirekt, gé eshte rezulat ose hdher me
objektin ¢ mésipéem. Per arritjen e qiéllimit
1€ mesiptrm, Shogerta mund e kevep? cdo

cksport &8 riparim

fushem o

transaksion tidhur me pasurité e limjshmge
dhe t& palugjtshme, dhe ¢do alitiviter tetir
tregtar, Hnanciar, gqiege ose hipoteke, b
mund @ konsideroher 1 vlefshim ose |
nevoishem né menyre g (F ushiroher
objcki i Shogerisé,

Ndryshime
Shogeria ka te drejté t¢ ndryshoje abjekiin

¢ wveprimtadsé sé saj né perputhjc me
dispozial e ket statut

KAPITULLI 111
Kapitali Themeltar; Kuotat

Neni 7. Kapitali

F i

T2

Kapitali themeliar | Shogérise tshig ni
vlerén 100,000 Leke (njéqind mije leke).

Kapitali do té shiyhes npa Ortaka i Veiem
ne nje ose. disa keste brenda nje vitt pas
eegjistrimit €  Shoginsé  nid Qendrin
Kombétare té Biznesit

Sc



Article 8. The Sole Shareholder and Quota

81  The share capital is composed of one
quots enticely owned by VOLTALIA SA,
& company esiablished and organized
ander the law of Frince, registered wath
the Paris U'rade and Companies Register
with no. 485 182 448 and with repistered
scat at B4 boulevard de Sébastopaol 75003,
Paris, France,

Neni 8. Ortaky i Vetém dhe Kuota

81 Kapitali i Shogérisé perbehet npa njg kuoe
e zolérugr térgsisht npa VOLTALTA 5A,
njé shm]i':ﬁ e themcluar dhe Otpunieonr
sipas Bgjeve & Prances, cegjistruar ne
Regjistrn e Tregtise dhe Shogerive
Parisit me nr. 485 1H2 448 dhe me sch 1@
tepiistruar né 84 Bulevandl Sebastopol
75003, Pasis, France.

Article 9. Increase and Decrease of the Capital Neni 9. Zmadhimi dhe Zvogelimi i Kapitalic

9.1 The capital can be increased or decreased
according to the decisions made by the
Sole Sharcholder, in accordance with
Chapter IV herein and the compulsory
requirements of the Company Law.

9.2  Ihe capital will be increased by
contrdbutons in cazh or in kind, as well
as by including reserves {if any) or profits
or converting debt into equity.

9.3  The capital mcrease may mke place by
igsuing new quotas or increasing the par
walue of the existing quotas.

Article 10, Rights and Obligations of the
Sole Shareholder

101 The Sele: Sharcholder shall have full
access (o all, mformation and  data
concerning the Company's activity at any
time, including the right to inspect the
Company's records and documents.

10.2  The rights and oblipations resulting from
the ownership of Shares are tmnsferred
to any new owners of such Shares.

Themeltar

mund ¢ zmadhohet om

9.1 Kapitali
wvopéloher me wendim te Chrtakut  (E
Vetém, né pérputhje me Kapitullin TV e
kinj Statunt, dhe kirkiesave 1€ detvroeshme

te Ligjit te Shogétive

92 Zrmadhind 1 kapitalit - mund 1€ realizohet
me ane te kontributeve né para Gse me ane
tt konmibuteve né patyre, si dbe me
pecfshirjen e rezervave {nese ka) ose finmil
ape kthimit 1& borshit ne kapital.

9.3 Zmadhir i kapitalit mund & behet duke
emetgar kuota t¢ reja apo duke rotor
vietén nominile 1 kuotave ekaistuese,

Neni 10. Té drejtat dbe detyrimet e Ortaku

Vetém

1.1 Oraku { Vetem do 1€ kete akses t& plotd
né ¢do informucion dhe e dhene ge ka
lidhje me akivitetin ¢ Shogérisé ne oo
kehd, perfehivé 2 deejtén  pér €
kentrolluar reggistrat e Shogesize dhe ¢do
dokument tjetér.

10.2  Té drejiat dhe detyrimet ye rezultojni ng:
zotedmi 1 Kuotve, mansteroben ek cdo
zotérues i i i kéyvre Kuotave.

GC



Article 11 Transfer of Shares

111,

Article 12. Powers

12.1

122

The shares of the Company are frecly
transferable.

CHAPTER IV
General Assembly

The General Assembly of Sharcholders 12,1
(Sole Sharcholder) is the controlling and
decision-making body of the Company
which makes decisions upon its activity
and upon its econenuc and commercial

policy,

The General Assembly of Shareholders 12.2.
shall resolve on the following Company
matters, but not being limited to:

(1) distpbution of dividends from
profits or reserves;

(i} suspension of the Company's
operations and/or termination,
dissolution ot liquidation of the
Caompany,

{1 amendments and replacermnent to
the articles of :assoctation of the

Company;

{iv) change in the legal form of the
Company;

{v] merper consolidation ot

amalgamation with any other
Company, ar split or division of
the Company;

[vi}increase andfor decrease of the
Capital of the Company;

{wit} Appointment and
disrnissal of the independent
auditors and liquidators;

{ilf) Adoption of the annual
statcments  of  accounts and
performance  reports,  and
amendmets thereof,

(ix)appointment, suspension  and
dismissal at any tme of the
Administrators;

Neni 11. Transferimi Kuotave

Kuotat ne Shogert  jance  lirishr  tc
transterueshme.

KAPITULLI IV
Asambleja e Pérgjithshme

Neni 12. Kompetencat

Asambles e Pérgithshme e Ortakev
(Ortaku 1 Vetém) @shté digant Kontrollues
dhe vendimmarrés | Shogénse 1 cilt inerm
vendimet mbi aktivitetin dhe politkat ¢ sa1
eleonomike dhe Lreglare

Asambler e Pergiithshme & Ormkeve do 1o
vendose ne  ldhpe me  cishiger e
mépashtme, par pa u kuffeaer vetém ne o
(i) shpérndarjen e« dividentit  ng
fitimer apo rezeriat;
fiiypeeullimin ¢ akiiviteteve &
Shogérst  dhc/ose  pérfundimn,
shperhérien  apo  likiidimin e
Shogérse;
(i} ndryshimer, apo zevendesimet ne
statutin ¢ Shoqense;
(ivindryshimin ¢ formés  hpjore e
Shogerisé;
(v} bashkimin,

perstenien me shogeel e tjera, apo

pergendrimin ap

ndarjen ¢ Shogérsd;

(vijzmadhimin dhe/ose wvogelimin ¢
kapitalit 1e Shogedst,

(i) emnemnmt  dbe  shirkime
cisperieve kontabél 18 autorisoar
dhe likuidaoréve;

{wiit) mizatimin e
financiare vijetore dhe mporteve (¢
course £ L-v:']wiml::ri'aé:. Apy 1
ndryshimeve 1€ tyre;

(Ix)emertmin, pesullimin apo
shkarkimin né odo kohé
Administratoreve;

(%) aprovimin e steategjise s¢ hiznesit
s& Shoqéese, plann 18 enesit,

PASFIAVE

planeve financiire dhe buxhetity

Cc



(x) approval of the Company's
business strategy, business: plan,
financial plans and the budged;

(i) the sale of any subsidiary or the
entty into of-any joint venture,
partnership sirnilar
armangement;

(xifjthe acquisiton or disposal
fincluding the lease to a third
party} by the Company of assets

or  other

cepresenting a
material/substantial part of the
assets of the Company,

{xut) approve any material loan
or advance to any internal or
external person, firm, corporate

or other business;

(v Other  issies  that  the
Sharcholders will provide for
from time to time.

Article 13.  Convocation
131  The General Assembly shall be convened

133

134

ar Jeast once a year,
The General Assembly has 1o be
convened, in the event, on the basis of
the annual or interim accounts, it resulie
or there is-a tisk of resulung that the
Company's assets will not  cover s
linbilities within the next three (3]

months.

The General Assembly shall be convened
where there is 2 proposal to sell or
oiherwise dispose of assets having a value
that exceeds 5% of the Company’s totl
asscts, a¢ shown in its latest audiced
financial statements,

The Gencral Assembly will be convencd
when the Company, within the firse 2
years after its registration, proposes to
purchase asscts which Dbelong 0 2
Shareholder and which value exceeds 5%
of the Company’s assets, as shown in its
latest audited finanmal smtements.

(xiyshitjen e ndonje shogeric bije/ flial

ose  hyren né shoged  t
perbashkenn {loint. venturs)
partneritete apo  marreveshie ¢
ngiashme,

(sitishitfen apo depommin (perfshire
giradhénien paléve 1€ trets) nga
Shogeria e i
perfagésojne nje
materiale fsubstanciale te asciovie e
Shewgérise;

{xiii} ¢ mimatoje cdo hua gt
konsiderohet  me
parndhinic & @ jepelt edo personi
18 brendshém ape 1€ jashtem,
frme, shogerie, ape gdo bizoes|
tjeter;

(xiv)
parashikohen nga Ormket

naphovy ae

piest

viere, ostc

Céshtje 16 rjera té alat do fi

Neni 13. Thirtja

13.1

13.2

13.3

Asamblejs e Perpithshme  duher (e

mblidhet t& paktén 1 here né vit.

Asambleja ¢ Permithshme  thiret pese,
sipas bilancit vietof apo raporeve 1€
ndérmjetme
ekziston rreziku ge akivet ¢ Shogerkse nuk
i mbulojné detyrimet e kerkueshme bremds

financiare  rerulion  osc

tre (3 muajve né vaxhdim.

Asumbleia ¢
shouérta  propozon e

disponoje ne menyre fetér, asete to cilat

Pérgjithshme  thierer  kur

shese apo e

kine njé wleré mi 18 larte se 5% ¢ 16 jgithe
gseteve 18 Shogénse, sie resullopé ni
pasqyeat e fundit financiare t¢ certfikuara,

Asambleja © thiret  kur
Shogeria, brenda 2 wviteve € pama pas
regjistrimil 1€ saj, proporon té bleje aseie
qe 1 pérkasin nje ortaku 1€ Shogense, ge
kané vierf mé & lneté 52 5% o ascteve @
Shogeeisé, sig rezultojng ne pasgyrl ¢
fundit financwre © certifikuara,

Pérpjithshme

Sc



135

1.7

In circumstances set out in section 133, 135 N

and 13.4. above, the General Assembly
shall decide on the basis of & certfied
auditor’s  report  subritted 1o
assembly, unless the acquisition is made
in a stock exchange or forms part of the
ordinary business of the Company.

such

The Sole Shareholder shall meet quarterly
with the Administrators 1o review the
acnons of the Administrators berween
the quarterly meetings, discuss issues
related to the Company administration
and resolve matters that are subject to the
Sole Shareholder’s approval.

In cireumstances set out in sections 13.3.

15.6

above, the General Assembly may pass an ; 13.7

resolution approving or condemning the conduc

Administraiors.

Article 14. Method of Convening

4.1

4.2,

14.3.

144,

14.5

The General Assembly ean resolve on the
matters set out In Section 12 and 13,

abave, theough convocations in meeting.

The General Assembly can be convoked
by one of the Administrators, or by the
Sole Shareholder.

The General Assembly shall take place in
the registered legal seat of the Company,
in the seat of a branch in Tirans, Albania
OF 4t any city or province of the. world.

"The Sole Shareholder can be represented
by another person in compliance with
article 85 of the Company Law.

The Sole Shareholder shall be noofied
about the Ceneral Assembly and the
content of the meeting sgenda by
regstered post or electronic mail at least
seven days in advance.

rastel ¢ purashikuarn ne  pikat o
mésipérme 133 dhe 134 Asumblea o
Pergiithshme do té vendose né hase € nj
mport  nga nje kontabel |
autonizuar, gé dortaoher tek lgo Asamble;

ck spett

pervee eastt kur kijo blere béhet né Burse
ose  bén
zakanshme tregrare e Shogerise

Ortaku { Vetém do te organizoje takime
me Administratorét gdo tee muej me el lirn
vlerésimin e vepnmeve ® kiyera Figm
Admintstratoret mujor,
diskutimin e géshtjeve gé kané 18 bisjne mu
administrimin ¢ Shogetise dhe martjen &
vencimeve mbi ciéshijet g6 jane objekt |
aprovimit nga ana e Ohrtskut 1€ Vetem

pjest. né vepdimtannd ¢

giate - ab) ire

Ne mstet e pamshikoam ne pikar ¢
meésiperme 133 dhe 13.6 Asamblea e
Pérguthshme mund te miratoié njé rezolute
keshilluese, duke miratuar apo héré veretje
pér veprmanng ¢ admimstratoreve.

Meni 14. Ményra ¢ Thirrjes

ML

14.2.

14.3

14.4.

14.5.

Asamblein ¢ Pergiithshme vendos  per
geshijet & paraginira nd nenol ¢ mesipere
12 dhe 13, népermyel
mbledhjeve.

Asambleja ¢ Pérglithshme rmund 16 thireet
nga njé prej Admintstratoreve vse npa
Ortaky § Vetém.

thirrjes 5§

Asambleja e Pergpthshme mblidhet ne
seling ¢ Shogérsé, né seling e njé dege w©
Tiranés, Shyipén apo né odo gylet apo
province te botds,

Ortaku 1 Vetbm géron 6 drojtén 1@
perfagésohet npa njE person teiér ne
pérputhje me nenin B5 te lagjir e
Shogérive,

Ortaku 1 Vetem do te njolftohen pér
Asambleni ¢ Pergjithshme dhe
permbajtien ¢ ashendis =6 takimir me
poste e regjistniar ose poste elektronike te
paktién shtate dite pérparm.

ScC



14.6

14.7

As long as there is only one sharcholder
in the Company and if the Sole
Shareholder so decides, the the lattet can
waive the formalines for the convocation
of the meeting and resolutdons of the
General Assembly can be taken in a
written form  executed by the Sole
Shareholder and no minutes are required
1o be taken.

The resolutions of the Sole Sharcholder
shall be repistered in the register of

decisions.

Article 15, Keeping of minutes and/or

15:1

eesplutions

The Administrators shall preserve the
minutes of each General Assembly
meeting in complance with article 90 of
the Company Law.

15.2 In casec no minutes are mken In accordance

with atticle 14.6 above, the
Administrators shall ake care to register
the written resolutions in the repister of
decisions.

CHAPTERYV

The Administrators

Article 16. The Adminis .

16.1.

16.2.

The Company is managed by one or
mare Administrators in accordance with
the resolution of the Sole Sharcholder,
The Administrator/s of the Company
can be of any nationality and need not
reside in Albania.

At the moment of adoption of these
Articles of Associadon the Company is
managed by two Administrators:

- Mr. Jodo Manuel da Silva Boavida
Maleata , Portugese citizen born on
18.07.1984, in Coimbra, Pormugal;

4.6

4.7

MNeni

Pér sa kohé ka verém njié ortak ne 5hogen
dhe nése vendoser nga Ortaleu i Vetin, ky
i fundit mund € vendose te hegé dori mm
formaliteter pér thirren e mbledhyes: dhe
vendimet ¢ Asamblesé s& Pérpjithshme
mund t& merren ne formé 8 shkruar o
firmosura nga Cirtaku 1 Vetem pa u kerkoar
te mbahet procesverhal.

Vendimet e Ortakat © Vetem do e

regiistrahen ne reglistrin € vendimeve.

15. Ruajtja_¢ procesverbaleve dhe/ose
vendimeve

Administratorer  duher @ ruajne
procesverhalet ¢ gdo  mbledhjgje @
Asamblese s Peénmithshme 8 Oriakive,
ne perputhje me kétkesat ¢ nenit ') i@
Ligjit t& Shogérive.

Nése nuk mbahet procesverbal sipas nenit
14.6 mé sipér, Adminmtraronét duber w
kuidesen & vendimes
shkeim né regjistrin ¢ vendimeve.

regjistrnne me

KAPITULLIV

Administratorét

Neni 16. Administratorét

16.1.

16.2

Shogéria drepgobet nga njt pse me shume
Administratoré sipas vendimit e Ortakuot
t& Vetem, Adminiteaton/et mund e jeng

té gdo kombéuae dhe ouk
nevoishme te jeng rezidentc né Shaqipee,

éshie «

Ne-momentin ¢ miratimit & keénj S,
Shoqéra drejroher nga dy Admimsiratore:

- ZJodo Manuel da Silva Boavida
Malcata, shiews portugez, lindur
1807 1984, ne Coimbea, Portugaly;

e



16.3

16.4

and

- Mr. Gustavo Manuel Ferreira
Femandes, Portugese citizen born
on: 2008.1978, in Apueda Awveiro,

Portogal

The duration of the appointment of the
Administrator is for 5 years, wath the
possibility for re-election,

Upon acceptance of ther appomtment,
the Administrator(s) shall acknowledge
that his/their relationship with the
Company is on a fiduciary basis; in this
respect, the decision to remove them st
any time without giving dny cause by
means of a resolutdon of the Sale
Sharcholder is deemed o  legiimate
reasan for dismissal, in complianee with
the applicable laws.

Article 17. The Powers and Duties

17.1.

Any of the Administmiors shall each
individually and without any limitation be
enritled 1o:

{i) Convaoke the General Assembly
in cases envisaged by Ardele 13

(it} Manage the Company’s business
by implementing the policies und
plans defined by the General

Assembly;

fiiy Represent -and  hind  the
Company;

(1) Ensure that the necessary
accountancy books and
documents ate propetly

(v} Provide for and sign the antusl
staterment  of accounts  and
consolidated  accounts and the
performance  report, topether
with the proposals to the Gereral

16.3

16.4

dhe

- & Gustave Manuel Ferreira
Femandes, qytetar portugez, lindur me
29.08.1978, né Agucda Aveiro, Portugall,

Kohézpjatin e emenmit té Admmsteatorit
gshtié pér mé periudhé 5 vijegure, me ol
deejté riperéritie & kel mandai,

Menje¢here pas pranimit (f emerimit 11y,
Administratori/ét pranojne se marredhénia
e «tyre me Shogérine ndéstohet mbi basa
mircbesimi: ne: kete drejom vendimn per
hegjen'e tyre aé cdo kohe pa dhene asnje
shkak népérmiet njé vendimi 1 Otk o
Verm pivkohet sl arsye ¢ lpjshme per
shkarkimin ¢ tyre; e perputhje me hger
perckatése.

Neni 17, Kompetencat dhe Detyrimet

17.1

Secill ‘prej Admunistiatoréve individualisht
dhe pa asnpi kofizim ka (& drejre 1e e

(i  Thirrjen C Asamblese e

Pergjithshime, ne

specifikuarn ne nenin 13;
(i}  Menaxhimin e aktiviretit treghar i

shogerise nepérmiet implementim

st [}

t ‘polittkave dhe
percakiuars  nga

planevi  i&

Asamibleja e

Pergjithshme:

fii) Pérfagesimin  dhe  anpazhinin o
Shiwjrise;

fivi Te spuschen per  mbagijen  of

meényré  té pershmshme
dokumentive dhe librave kontabel

té Shogerise,

{v) Pergatitien dhe firmosien e bilanei
vietor, bilancit ¢ konsaliduar dhe
MPOLHt e ectinsé s€ vepamiarse sé
bashku mc  propomimer  pér
shperndacjen e fidmese e |

Sc



1.2

17.3

Asscmbly for the distribution of
profits;
(vi)  Submit Company’s data to be
sepistered o the National
Registration  Business  where
applicable;

Report to the General Assembly
with respect o the
implementation  of  busincss
policics and to the sealizaton of
Leansacions of particular
imporunce  for  Company
performance, of ameéndment of
the terms of any matenal contract
for the Company;

(vii} Perform otheér duties set by law
or by tesolution of the Sole
Shareholder from tme to tme,

The Administrator(s) shall supervise and
the officers, apents,
employees, the auditors and advisers of
the Company act with due care ‘and in
the best interest of the Company. For
those persons that are appointed by the
Shareholders; the Administrator(s) shall
report (o the Sharcholder(s).

ensurc  that

Any of the Administrators can, under his
sole responsibility, delegate partially or
for & specific action his rights to a third
person by authonzation holding the scal
of the Company,

Article 18. The Fiduclacy Dusi i Liabili

18.41.

In addition to the general and fiduciary
duties expressed by Articles 14, 15, 17
and 18 of the Company Law, the
Administrators must:

m Perform rtheir duties established
by law or these Artcles of

17.2

113

paragiten per miratim Asambless s
Pérgiithehm,
(1) Kryené regpsermet dhe dérgojne 1o
dhénar ¢ Shogérisé prang endees
Kombétare 1@ Bisnesir, kur éhie e

nevoshme,

Raportimin pérpara  Asamblesd 8
Perppithshme, licdhur me zbaumin e
polittkave repmre dhe me reslizimin
¢ transakiioneve mo céndeési iE
veganté per veprimiarint ¢ Shorerjse
koushteve 1
kontmtave matertale pér Shogerine:

pse ndryshimin o

Kryerjen © fera e

cakiuara né hig osc me wvendim 1
Orrtakut t8 Vetem kiche pas kahe

derymve &

(vidi)

Administratori /et dhe
sigurojne  ge
punésuarit, suditoret dhe keshillarer ©
Shogénsd & veprojné me kujdesin e dubure

mbikégyrin

wyriaret, agjentet, of

dhe té mbrojne sa meé miré interesat o
Shogerise. Adminsiraton/el  duhet @
maportojne  tek Ortaket ne hdhjie me
pessonat te cllés emerohen nge Ostaku/ &l
Secih  prey  Admimstratoréve,
pergjegiesing ¢ t), mund i delepoe
picserisht ose per nie vopting i cakiuar (¢
decjtat e Hj o

nen

personi I frete e

autorizim gé pérmban vultn © Shogesise

Neni 18. Detyrimi i Besnikéris¢  dhe
Pécgicgitsia

18.1

Pérveg sa eshté parsshikuar né dispozitat ¢
pergjithshme tf detyrimit € besaikérise,
sipas neneve 14, 13, 17 ¢ 18 e Lipm
Shoqérive, Administratortt detyrohen;

(i) té  keyeine  detymat o

pércakivara i lipf ose né ke

tyre ¢

Statut né mirebesim e ne inlcresin




18.2.

18.3.

Association in goad faith in the
bese interests of the Company as

a whole which includes the
sustainability of s opesations in
the environment;

(it} Exercise powers pranted 1o them
by law or these Articles of
Assoctation only for the pumposes

established therein;

(i} Give adeguate consideration to
miatters to be decided;

(iv)  Avoid actual  and  potential
conflicts: berween  therr  own
personal interests and those of
the Company;

(w) Fnsure that approval is given
where contracts deseribed in
paragraph 3 of Art. 13 of the

Company Law are concluded;

Exercise reasonable care and
skills in the performanee of their
functions.

(vi)

The Administrators may be held liable
for any action or failure 1o act unless the
action ar omission was made i pood
faith, based upon reasonable inquiry and
information, and rauonally related to the
pusposes of the Company.

In case of violadon of dutes and the
sendard of dilipence referred o In
section 181, and sccton 182, an
Administrator has to compensate the
Company for any damage which

wecurted due to the violaton. He shall

also pass over to the Company any
personal profits made in violation of his

duties. He has the burden of proving

compliance with  the dutics and
standards. In case the vialauon has been
committed by than

IMNoLc oane

18.2,

me & mire té Shoqenst né thrést,
ge perbhin  vemendie 1€ vegani
ndikimit 1@ veprdmtaise  se
Shogertse né mijedis;

(i) 1 wshieyne kompetencat Q& u
njihen me lig) osc nga ky st
vetem per artdtjen ¢ gellimeve o
percakiuar ne kito dispomna,

(iity 1 vlerésome me pérgegies céshtjer
pec 1€ cllat mereet vendim;
(iv) & parindalofe dhe menfanoge mster

¢ konflikti,

mundshém, té interesave: té tyre

prezent.  apa 1€

personale me ato t& Shogérse,

) b parantofi mizatimin ¢ dheéng pér
marréveshjet ¢ pérshkruarn o
dispozitat ¢ pikes 3 8 nenit 13 &
Lagjit t& shogérve;

(wi} & ushttomé deiyrat ¢ tyre me
profesiomalizern dhe  kogdesin «
neviajshém.

Administratorét mbajiné perpgemést per odo
veprim.  4po  munpese
pérjashtin i rsteve kur veprimi apo
mosveprimni éshié kryer né murithesim, né
dhe

lidhur ne

‘-’E’Pl‘ll'.l.'lL. « M

bazé ¢ heomit vieresimit 1
informacionit o

drejipérdrejte me gellimet e Shogénse,

menyre (¢

MNi rast 6 shkelies: s€ detyres  dbe
standardeve profesionale, sipas pikave 18]
dhe 18.2 ti kéth] neni, Adimisisteaton eshie
i detyruar & demshperblee Shogenne, per
diémet @& rrjedhin ngn keyiji ¢ shieljes
Cijithashtu, Admintstraton duhet 1 kaloje
Shogerisé ¢do  fum personal qe ka
realizear plate kryeries se ketyre vepameve
té parregullta. Al ka bacrin o proves pér to
vertetidr se kryen detyrat e 6 né rregull
dhe sipus standardeve, Kur shkeha éshee

Sc



Administrator, all the Administrators in
guestion are jointly and severally liable,

CHAPTER VI

Company Financial Administration

Article 19. Certified public accountant

19.1. The Sole Shareholder shall appaint the
auditor of the Company, if required or
desizable

Company.

for the opemtion of the

19.2. The auditors shall carry out the auditing
functions in accordance with Albanian
I,

CHAPTER VII
Company Activity
Article 20. Economic-Financial Year
20.1 The economic-financial year starts on the

first day of January and ends on the 3ist
day of December of cach year.

Article 21. Bookkeeping

211. The Company will
bookkeeping in Albanian lek and in
foreipn currency,

carry oout the

Ariicle 22, Profit Computation _and
Distribution

22.1. The Company profit shall be determined
on the basis of the baluince sheet
approved by the General Assembly,
Distributions will be determined by the
General Assembly in sccordance with
these Articles of Association and the
applicable laws,

22.2, In compliance with the Company Law,

keyer ngs e shume se nji Administmor
ata jane pergjegice ndaj Shogerise i
menyre solidare dhe vegmas,

KAPITULLI V1

Administrimi Financiat i Shogérist

Neni 19. Eksperti Kontabil i Antorizuar

19.1.  Ortaku ¢ Vertm duhet e cakioje sudisorn
¢ Shogérst, nese kirkohet ane eshie e

pershtutshme per operimin & Shogerise,

19.2. Ekspertet dubet € keyejné fonksione!

audituese né pérputhje me legslacionin
shqiptar.

KAPITULLL V11
Aktivitedi i Shogérisé

Neni 20. Viti ekonomiko-financiar

201 Vi ckonomiko-finenciar fillon ne dien ¢

paré ¢ muajit Janar dhe perfundon né
ditén ¢ 31-1¢ té muapt Dhjetor te secilie vir

Neni 21. Mbajyja ¢ Llogarive

21LL

Shogena do & mbapd logari@ ne lokd dhe
né monedhs te hua)

Neni 22. LI thia e Shinkadaris » Fitiod
22.1. Fmmi i Shogénsé pércaktohet ne bazé 1@

bilancit t¢ aprovuar nga Asambleja e
Pergjithshme. Shperndarja e finmit do o
czkrohet npa Asambleja e Pesgnthshme ne
pérputhje me kiéte Stamat, dhe me bgjee o
ghareshme,

222N baze te Ligiit pir Shogérité, Shogésa



(1

223

224,

the Company may make a distribution to
the Sharehalders only in the event afler
the payment of such distdbutions;

the Company's assers wall fully cover s
labilites, and

the Company will have sufficient liquid
assets toomake payments of its liabilities
as they fall due in the next pwelve
muonths.

Any of the Administritors cin ssue 3
“solvency certificate’, which exphlicidy
confirms that the proposed distribution
meets the valuation as per section 223,
ahave, af the
Company indicale that the proposed
disttibution cannot meet the valuation of
section 22.2 above, the Administrators
miy not issue the solvency certificate.

Where the accoufnts

The Admmistrators are responsible 1o the
Company for the correctness of the
solvency certificate:

CHAPTER VIII

Moaodification of the Legal Form; Dissolution

Article 23. Modification of the Legal Form

231

23.2.

The legal form of the Company can be
changed upon i decision of the General
Assembly as per Article 12 hercin and in
accordance. with  the  respective
provisions of the Albanian Law.

The new Company will fulfill all
regstration procedures legally required in
Albaniz,

Asticle 24. Company Dissolution

The Company can be dissolved under the 24.1

24.1,

fallowing clroumstances:

mund t¢ shpérndajé Atimin tek Ortaket vetem

niise pras kiwa] shpeendarje:

223

224

(i) aseter ¢ Shoqgérisé mbulojne
terémishe dervrimet o kesap e fundit;
dhe

(i)  Shogena ka  akove lkode o
mmttueshime pér & -shlyer
detyrimet g behen 8 Rirkueshime
brenda 12 muapve té ardhshim

Secili prog  Admmistatoreve  mund  1d

leshoje nje “vertifilkate € afiésise paguesc”,

e cls konfirmon

proposiar

ketkesar e pikes 22.2 me siper. Neirsa kur

shprehimisht  sc
shpirndarjn ¢ permbush
giendja e Shogérise repon se shpérndaria e
propozuar nuk 1 permbush kit kritere,
administratoret nuk mond ta leshomé lkéte
certifikati,

Admintstratorét pergiigien ndaj shogerise

per virtetésing ¢ corbfikats e attésisd
paguese.

KAPITULLI VIII

Ndryshimi i Formés Ligjore; Prishja

Neni 23, Ndryshimi i Formis Ligjore

231 Forma ligiore e Shogense mund e
ndeyshopd me vendisn tf Aspmblese @8
Perpjithshme sipas nemr |2 8 Stubune dhe
ne perputhje me dispozitat respektive né
Legpslacionin Shamptar,

23.2. Shogeda c re do té pErmbushé e pitha
procedurat  liglore 16 regpstiinie  ne
Shqipéri.

Neni2¢  Prishiac Shogirisé

Shogers mund ¢ prishet ng octhenat ¢
méposhtme:

S



1 by decision of the Geneml
Assembly;

(i) by opening of an
insolvency /liquidation procedure;

{iiy by courtdectsion;

{ivi  for other reasons o be provided
for by the Sharcholders from
time to tme,

242, The Administritors shall report the
dissolution  to the Natonal Business
Centre in accordance with Aec 43 of Law
No, 9723 For the repistration of
business. In case of dissolution by court
decision, the court shall transmit the
demsion to the Mational Business Cotee
for registration n accordance with Art
45 of Laow No 9723 on the National
Centre for Registration.

CHAPTER IX
Miscellaneous

Article 25. Other

25.1 Al other issues not specifically provided
for in these Articles of Aseociation shall
be subject to the provisions of the

Company Law,

E & ¥

January 26, 2021
For the Sole Shareholder:

VOLTALIA SA
Represented by
Me. Sébastien CLERC

PO =

(1} me vendim € AsamblisE  s2
Pergithshme,

() me  hapjen ¢ procedhmve 18
likuickimit / falimentionie,

(i} = mevendim té Gjyvhkatés,

(iv]  pér arsye ¢ tjern te parashikuar oga
Ortaket @ edo kohi.

242 Admimstratori{et) reppstropne  prshjen e
Shogérisé prané Qendréd [Kombétare o
Bimneeit ne pérputhje me nenin 43 te Liglt
nr:%723; dateé 3052007 “Per reppistnimin e
bienesit”. Ne rast se¢ prishin ¢ Shogerise
behet me vendim  pivkawe. mvkata, ndé
pémputhje me nenin 45 & Liglt nr. 9723,
date 3.05.2007 *Per Qendeén Kombémee
té Regjistrimit”, ia dérpon vendimin Risa)
it fundit pie regjisteim,

EAPITULLI IX
Te ndryshme

Neni 25, Té era

25.1 Cda céshije tjeter, e clls nuk eshic
permendur ne kete statut, do te rregullobet
nga dispozitat ¢ Ligiit per Shogénue
Treptare.

Pér Ortakun e vetém:

VOLTALIA SA

Perfagesuar nga

'_ Sébustien CLERC
g% Cfm

Ly |
-+



