STATUTII “GPP KORCA” SH.P.K,

KOMPANI ME PERGJEGJESI TE KUFIZUAR

Sot né 03/01/2017, né adresén Rruga Nene Tereza nr. 1,Korga, Albania, pronari i vetém i
Quotave t& shoqgrisé sé re qé po themelohet, IVICOM Holding GmbH, njé kompani me
pérgjegjési t& kufizuar, e themeluar dhe ekzistente sipas ligjeve Austriake me nr. FN 384723 w,
me seli né Eiedner Hauptstrase 76/2/1, 1040, Vjen&, Austri, e perfaqésuar sipas rregullave nga
KRESIMIR CONDIC me mjet identifikimi NR U0774428 shtetas Austriak, deklaron se pranon
me vullnetin e tij/saj t& liré klauzolat dhe kushtet/dizpozitat t& paraqitura si mé poshté, né kéte
Statut t& kompanisé “GPP” SH.P.K, n& pérputhje me ligjin pér tregtarét dhe shoqgrité tregtare nr.
9901/14.04.2008

Kreu I
EMRI I KOMPANISE.SELIA, KOHEZGJATIJA, QELLIMI, AKTET
NENI 1

1.1 Emri i kompanisé éshté “GPP KORCA” SH.P.K ( mé& poshté e pérmendur/e referuar si
“Shoqéria”)

NENI 2
SELIA

2.1 Shogéria ka seliné e saj t& regjistruar né adresén: Rruga Nene Tereza nr. 1, Lagja nr. 3
Korcé, Shqipéri

2.2 Asamblea e pérgjithshme mund t& vendosé pér transferimin/ né lidhje me transferimin e
selisé t& Shogérisé ose t& themelojé dhe/ ose t& mbylle degét dhe /ose té zyrave pérfagésuese,
brenda dhe ose/ jashté¢ Republikés sé Shqipéris€.

NENI 3
KOHEZGJATIJA
3.1 Kompania do t& ushtrojé aktivitetet e saj pér njé kohé t& pacaktuar.
NENI 4
QELLIMI I KOMPANISE
Qéllimi i Kompanisé &shté si mé poshté:

e Prodhimi i energjisé dhe ujit t& nxehté si dhe shitja e tyre n€ tregun vendas dhe
ndérkombétar




Gifthashtu. Kompania mund t€ hyjé n€ transaksione q€ i konsideron té pérshtatshme osé té
-neyojshme pér synimin pérfundimtar .pér t€ realizuar qéllimin e lartpérmendur.
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> &7/ NENI 5

AKTET E KOMPANISE

5.1 Té& gjitha aktet dhe dokumentat t& l&€shuara nga kompania dhe t& drejtuara paléve té treta, si
letra, fatura, lajmérime, njoftime, e t& tjera, duhet t&¢ kené emrin e kompanisé si dhe fjalét
kompani me pérgjegjési t€ kufizuar” ose inicialet “SH.P.K” , numrin unik t&€ identifikimit
(NUIS), selia/ adresén, numrin e telefonit, adresén elektronike.

KREU II
KAPITALI I KOMPANISE

6.1 Kapitali i kompanis€ &shté i barabarté me 100 000 lek ( njeqind mije leke ). Kapitali perbehet
nga 1 (njé) kuotg, q€ pérfaqéson 100% t& kapitalit kuoté t& rregjstruar, si mé poshté:

Njé kuoté &shté e barabarté me 100% té kapitalit t&€ mbajtur nga IVICOM HOLDING
GmbH.

6.2 Kapitali i kompanis€ &shté térésisht i rregjistruar dhe [ paguar/ pagohet nga Pronari i Quotés.

6.3 Kapitali i kuotés mundet t¢ transferohet vetem pas vendimit unanim te Asamblese se
Pérgjithshme.

NENI 7

CERTIFIKATA E KUOTES

7.1 Pronari/ mbajétsi i Kuotés I caktohet/ i jepet e drejta e njé certifikate pér quotén respective té
mbajtur nga ai/ajo. Kjo gertifikaté nuk duhet konsideruar si njé siguri dhe nuk mund t& shitet ose
tregétohet né tregun e aksioneve.

NENI 8
TRANSFERIMI I KUOTAVE

8.1 Kuotat mund té transferohen me ang t&€ trashégimisé ose me veprime juridike ndérmjet t&
gjalléve Gjithashtu, kuotat mund t’u transferohen paléve té treta, palé t€ cilat nuk I pérkasin/ nuk
jané pjes€¢ e Kompanisé.

NENI 9
ZMADHIMI DHE ZVOGELIMI I KAPITALIT

9.1 Mbledhja e pérgjithshme mund té vendosé pér zmadhimin ose zvogélimin e kapitalit.
Kapitali nuk mund t€ zvogélohet nén limitet e pércaktuara nga ligji.




KREU 3
DREJTIMI I SHOQERISE
NENI 10
ASAMBLEA E PERGJITHSHME
10.1 Asamblea e pérgjithsme pérfaqéson trupin vendimmarrés té Kompanisg.

10.2 Cdo mbajtés i quotés i &shté / ju jané akorduar/dhéné e drejta pér t& marré pjesé né
Asamblea e Pérgjithshme, pér t& shprehur e ndikuar me opinionin e tij si dhe t& ushtrojé té drejtat

€ vot€s né raport me pjesémarrjen/ pérqindjen e kuotés né kapitali

10.3 Cdo ortak mund t& pérfagésohet nga njé palé/person e treté i/e autorizuar nga njé prokuré
¢ posagme ose autorizim me shkrim. Ortaku nuk mund té pérfagésohet nga Administratori.

10.4 Asamblea e Pérgjithshme mund t&€ zhvillohet te selia e shoqérisé ose diku tjetér brenda ose
jashté Republikés sé Shqipérisé. Mbajtésit e kuotave mund t& marrin pjesé¢ né mbledhje ose
personalisht, ose népérmjet mjeteve elektronike ,psh. me ané t& video konferencave ose me ané
t€ telefonit, me kusht q& t& gjithé pjesémarrésit t& jené né gjendje t&€ marrin pjesé si dhe t&
ndjekin diskutimin né t& njéjtén koh&. Mbajtésit e kuotave q& marrin pjesé népérmjet video
konferencés ose mjeteve elektronike mund t& votojné népérmjet Numrit PIN t& komunikuar s&
bashku me njoftimin pér Asamblene e Pérgjithshme. Asamblea e Pérgjithshme konsiderohet si e
zhvilluar né ményré t& rregullt me prezencén e Kryetarit dhe t& Sekretares sé¢ mbledhjes, me
synimet/ géllimet pér té drejtuar mbledhjen dhe pér t& hartuar procesverbalin né rregjistrin
pérkatés.

10.5 Asamblea e Pérgjithshme mund t& thirret nga Administratori ose nga mbajtésit e kuotav té
cilét pérfaqésojné t€ paktén 5% t& kapitalit. Asamblea e Pérgjithshme duhet t& therritet me ané
t€ lajmérimit/njoftimit t& dérguar nga posta e rregjistruar/respektive dhe me lajmérim marrje ose
népérmjet posta elektronike,( me kusht q& lajmérimet e pérmendura jané t& vlefshme vetém nése
[ njéjti njoftim ju &shté dérguar t& gjithé mbajtésve t&€ kuotave né adresat e dhéna Komanisé
népé€rmjet postés elektronike) t& paktén 7 dit€ para mbledhjes sé caktuar.Njoftimi pér mbledhje
dtihet t& pérmbajé pikat e programit/rendit t& dités, vendin, orén dha datén e mbledhjes pér
thirrjen e paré€ e té dyté.

10.6 Thirrja pér Asamblea e Pérgjithshme konsiderohet e rregullt, duke pérjashtuar formalitetet e
thirrjes t& pérmendura, nése t& gjithé mbajtésit e kuotave ose pérfagésuesit e tyre marrin pjesé
dhe jané dakort me programin /rendin e dités.

10.7 Asamblea e Pérgjithshme drejtohet nga administratori. Asamblea e pérgjithshme cakton njé
Sekretare pér secilén mbledhje nga pjesémarrésit.
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mbylllja e vitit financiar.

10 Asamblea e Pérgjithshme . né raste se vendimet kérkojné shumicé té thjetshté votash ,
merr vendime vetém né rast se mbajtésit e kuotave q&¢ mund t€ votojné pérfaqésojné mé shumé
se 30 % ( tridhjet pérqind) t€ kapitalit t€ cilét marrin pjesé né mbledhje personalisht ose nga
pérfagésues t& autorizuar me prokuré, pérveg rasteve kur né ligj ose né statutit parashikohet
ndryshe. Nése kuorumi I caktuar nuk arrihet , Asamblea e Pérgjithshme thirret pér herd/ t& dyté
brenda 30( tridhejtg) ditéve nga thirrja e parg.

10.11 Asamblea e Pérgjithshme duhet t& vendosé ne ményré unanime pér géshtjet ¢ méposhtme:

c¢do rritje/ulje t& kapitalit t& kuotés

¢do vendim né lidhje me financimet ¢ Kompanisé

¢do ndryshim t& géllimit t& korporatés/pérbashkét t& Kompanisé

¢do rritje t&€ shpenzimeve t& qé telkalojné 20% t& fondit t& planifikuar

caktimi I Drejtoréve/Drejtorit t& Vetém si dhe t& Kryetarit

caktimi dhe revokimi/heqja e kontabilistéve t& gertifikuar dhe likuiduesve

pércaktimin e shpérblimit t& subjekteve t& pérmendura né pikat 5) dhe 6) t& kétij neni 10.
aprovimi i deklaratés financiare vjetore dhe raportet e progresit

ndarja e kuotés/vet &€ Kompanisé né pjesé dhe anullimi I tyre

. GEshtje té tjera t& parshikuara nga ligji

10.12 Nése Kompania zotérohet nga njé mbajtés quote , t& drejtat dhe detyrat t& cilat lidhen me
Mbledhjen e Pérgjithshme duhet t& kryhen nga ky mbajtési kuote. Té gjitha vendimet t&
aprovuara nga kuotmbajtési i vetém duhet t& rregjistrohen né& rregjistrin e vendimeve t&
kompanisg, t&¢ dhénat e sé cilés nuk duhet as t& ndryshohen, as t& t& fshihen. Cdo vendim I
parregjistruar né rregjistrin e vendimeve konsiderohet I pavlefshém.

NENI 11
TE DREJTAT DHE DETYRAT E MBAJETSVE TE KUOTAVE

bl.1 T€ drejtat e mbajtésve t& kuotave ushtrohen né pérputhje me dispozitat e ligjit dhe me kété
Statut duke pérfshiré por jo kufizuar si né vijim:

t€ marré pjes€ né menaxhimin e kompanisé né pérputhje mé dispozitat e ligjit,aktin e themelimit
dhe kété Statut.

t& kérkoj€ dhe marré informacion né lidhje me situatén dhe aktivitetin e kompanisg, t& marré ¢do
dokumentacion hartuar nga kompania (deklaratat financiare, librat e llogarisé/ kontabilitetit e te
tjera)
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q N sZhg? iF gjitha € drejtat t& dhéna nga ligji dhe akti [ themelimit.

~zzess e ploté e koutés se tyré té pércaktuar dhe I cdo kuote suplementare & pérputhje me kété

Statut dhe vendimet e Mbledhjes s€ Pérgjithshme.

» piesémarrja né menaxhimin e kompanisé me ané t€ organeve t€ ngritura né p&rupthje me aktin e
themelimit.

» Krverja e detyrave té caktuara nga organet e kompanisé me synim realizimin e géllimeve t&
kompanisé.

NENI 12
DREJTIMI 1 KOMPANISE

12.1 Kompania do t& drejtohet nga njé Administratori. Administratori mund t& rizgjidhet dhe t€
hiqét nga zyra/detyra sipas /né pérputhje me dispozitat ligjore t€ Shqipérisé me fuqi e efekt t&
ploté né ¢do koh& nga Asamblea e Pérgjithshme.

12.2 Administratori i besohet me fuqi t& ploté né lidhje me menaxhimin e Kompanis¢ dhe mund
t& kryejé t€ gjitha aktet e nevojshme pér realizimin e qéllimit t€ Kompanis€, pérvec atyre t&
rezervuara ligji ,ose ky Statut pér Asamblene e Pérgjithshme.

12.4 Mbledhja konsiderohet rregullisht e thirrur, duke mos marré parasysh kéto formalitete, nése
ré gjithé antarét marrin pjesé né t& dhe bien dakort n& lidhje me pikat e programit/rendit t€
dités/axhendés.

12.5 Mbledhja vendos me shumicén e votave t& pjesémarrésve. Administratori kryen detyrat e tij
né pérputhje mé politikat e biznesit t& vendosura/caktuara nga Asamblea e Pérgjithshme.
Administratori &shté pérgjegjés pér aktet/veprimet t& kryera gjaté menaxhimit t¢ Kompanisé.
Administratori mund t&€ diskutojé/késhillohet me palé té treta pér kryerjen e akteve/ veprimeve
dhe aktiviteteve specifike/ t& vecanta q¢ lidhen me menazhimin e Kompanisé.

12.6 Administratori vepron gjithmoné pér interesin mé t& mirén t&¢ Kompanisé. Né rast konflikt
interesi, Administratori duhet t& njoftojé ménjéheré mbajtésit e kuotave dhe t& shmanggé kryerjen
e ¢do lloj akti & lidhet me até konfikt interesi deri né marrjen e udhézimeve nga Asambleja e
Pérgjithshme né lidhje mé kété géshtje.

12.7 Administratori i Komapnisé i eméruar/ caktuar pér njé périudhé 1( nje ) vjecare &shté :

KRESIMIR CONDIC, i biri i Mate lindur ne 11/12/1960 né Slavonski Brod shtetas
Austriak, banues ne Austria, identifikuar me pasaporte me nr. U0774428

NENI 13




SHPERBLIMI I ADMINISTRATORIT

sfmimiseratorit caktohet nga Asambleja e Pérgjithshme

NENI 14
MANDATI T ADMINISTRATORIT

aiministratorit pérfundon né rastet kur ndodh si mé poshté
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4w pushon s mbajturi pérgjegjési/detyré pér shkak té / sipas dispoziatve ligjore

L, @0 revokohet nga Kompania
%, 2o ose mund, € vuajé nga sémundje/ crregullime mendore
20 iep doréhegjen nga posti pasi ka lajméruar Kompaning/duke lajm&ruar Kompaning

ajo bra}\ub postin pa dhéné/siguruar arsye pér mé shumé se 6 (gjasht&) muaj t€ njépasnjéshém

ihe Asambleja e Pérgjithshme vendos pér hegjen pérkatése
Pzrfundimin e manadatit dhe mos rizgjedhja nga Asambleja e Pérgjithshme

KREU IV

AUDITI FINANCIAR I KOMPANISE, VITI FINANCIAR , DEKLARATA FINANCIARE
VJETORE, DIVIDENDET

NENI 15
AUDITI FINANCIAR

15.1 Auditi financiar I kompanisé duhet t& kryhet nga Kontabilisté t& certifikuar, sipas
dispozitave ligjore t& shtetit Shqiptar me fugi e efekt t& plot€. Asambleja e Pérgjithshme mund té

caktojné njé ose mé shumé& Kontabilisté t€ certifikuar.

NENI 16
VITI FINANCIAR
16.1 Viti financiar I kompanisé fillon né 1 Janar dhe pérfundon né 31 Dhjetor pér secilin vit
NENI 17
DEKLARATA FINANCIARE VJETRORE

%71 Bilanci vjetor , deklarata financiare, inventari dhe raportet e Drejtorit t& vetém = si dhe
raporti I Kontabilisté t& certifikuar i paragiten Asamblesé s¢ Pérgjithshme pér t’u pranuar e
miratuar

17.2 Dokumantat qe lidhen me mbylljen e vitit financiar duhet t& aprovohen brenda 6( gjasht€)

muajve nga fundi I secilit vit financiar.

NENI 18




N DIVIDENDET
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18‘1‘ 1??5 aprovimit t& deklaratés financiare vjetore, Asambleja e Pérgjithshme mund t&é vendosé

iné-sh'jaéf darjen e dividendit t& mbajtésve t& kuotave t& Kompanisg.
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NENI 19

SHPERNDARJA E FITIMIT TE KAPITALIT TE SHOQERISE

19.1 Drejtori I vétém sipas/ né bazé t& vendimeve t& marar nga shumica e votave né Asamblené
e Pérgjithshme dhe duke marré né konsideraté parimet e parashikuara nga Ligji I Kompanive
dhe Sipérmarrjeve no. 9901/2008 mund t& vendosé n& shpérndarjen/ndarjen te/pér kapitalit t&
pérbashkét ( t& korpotatés) ,shumén e fitimeve qé s’ju &hsté shpérndaré dhe jo pér qéllime
pagesash t&€ ndonjé dividendi preferencial ose pér ndonjé shumé tjetér pér shkak t& fondeve
rezerve t& kompanisé

KREU V

RIORGANIZIMI DHE LIKUIDIMI LIGJI I APLIKUESHEM DHE ZGJIDHJA E
MOSMARREVESHJEVE

NENI 20
RIORGANIZIMI DHE LIKUIDIMI

20.1. Né rast riorganizimi ose likuidimi t& Komapnis¢, dispozitat pér Ligjin e kompanive dhe
sipérmarrjeve no. 9901/14.04.2008 do t& zbatohet.Asambleja e Pérgjithshme do vendosé pér
riorganizimin dhe likuidimin e Kompanisé mé shumicén e votave té tre te katératve t& mbajtésve
t€ kuotave pjesémarrés né mbledhje. Kjo mbledhje mbahet vetém nése marrin pjesé
kuotémbajtésit q& pérfaqésojné mé shum ése giysmén e totali t& kuotémabjtésve qé€ kang té drejté
pér voté.

NENI 21
LIGJI NE FUQI

21.1 Kompania duhet t& kryejé t& gjithé aktivitetin e san & pé€rputhje t& ploté me Kété Statut dhe
me dispozitat ligjore t& shtetit Shqiptar.. Pér cdo céshtje jo t& rregulluar nga ky Statut, t&
aplikohen dispozitat ligjore t& shtétit Shqipatar.
o
Neni 22
ZGJIDHJA E MOSMARREVESHJEVE

21.Cdo mosmarréveshje qé lind jashté dhe midis Kompanisé dhe mbajtésve t& kuotave, ose midis
mbajtésve t& kuotave dhe trashégimtaréve ose midis tyre dhe /ose Kompanisé t& zgjidhet
miqésisht midis paléve t& intersuara.Nése zgjidhja e mosmarrveshjesh déshton gjykata e rrethit
Korgé ka autoritetin kompetent pér ta zgjidhur.




NENI 23

DISPOZITAT PERFUNDIMTARE

. o
Prezent eshte dhe nje perkthyes i gjuhes angleze meqenese ortaku eshte shtetas i huaj , njohes i
gjuhes angleze.

ORTAKU I SHOQERISE TREGTARE

IVICOM Holding GmbH
Perfagesuar nga ey

KRESIMIR CONDIC
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Today on 03/01/.2017, at the address Rruga Néné Tereza nr.1 Korca, Albania, the sole
Quotaholder of the new incorporating company
IVICOM Holding GmbH, a limited liability company, incorporated and existing under the
laws of Austria, having its legal office at WiednerHauptstrasse 76/2/1, 1040 Vienna, Austria
with company registration number FN 384723 w and duly represented hereto by its, Mr.

KRESIMIR CONDIC ,Austria citizen, holder of Passport No. NR U0774428,

declares that it accepts with its free will the clauses and provisions set forth below, in this
By-laws of the company “GPP Korca”SH.P.Kin compliance with the provisions of Law on
Entrepreneur and Companies of the Republic of Albania no. 9901/14.04.2008.

HEADING I
COMPANY’SNAME, REGISTERED OFFICE, DURATION, SCOPE, ACTS

ARTICLE 1
COMPANY’'S NAME

1.1  Company’s name is “GPP Korca” SH.P.K” (hereinafter referred to as the
“Company”).

ARTICLE 2
REGISTERED OFFICE

2.1 The Company has its registeredoffice at the address: Rruga Nene Tereza nr. 1,
Lagja nr. 3 Kor¢é, Albania.

2.2 The General Meeting may resolve on the transfer of the Company’s registered office
or to establish and/orclose branches and/or representative offices, within the

9 Republic of Albania and/or abroad.

ARTICLE 3
DURATION

3.1 The Company shall perform its activities for an indefinite period of time.

ARTICLE 4
COMPANY’S SCOPE
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The scopé ofthe Company is as follows:

Generation of energy and hot water and sale of the same in local and international market

Addition@lﬂﬁ@‘&. Company can enter into any transaction that it deems suitable or necessary
e P .
for the ultim: ate/purposes of achieving the aforementioned scope.
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e ARTICLE 5

ACTS OF THE COMPANY

51. All acts and documents issued by the company and directed to third parties, such as
letters, invoices, notices, announcements etc. must contain the name of the company
and the words “limited liability company” or the initials “LLC”, the unique number of
identification (NUIS), the registered office, the telephone number and its electronic
address.

HEADING II
CAPITAL, QUOTA CERTIFICATE,CAPITAL INCREASE AND DECREASE

ARTICLE 6
COMPANY’S CAPITAL

6.1 The Company’s capital is equal to ALL 100.000 Leké. The capital consisting of 1
(one)quota, representing 100% of the registered quota capital, as follows:

One quota equal to 100% of the capital held by IVICOM Holding GmbH;

6.2 The Company’s capital isfully subscribed and paid-in by the Quotaholder.

6.3 The quota capitalmayonly be transferred upon General Meeting’s unanimous resolution
in such regard.

ARTICLE 7
QUOTA CERTIFICATE

7.1 The quotaholderis entitled to one certificate for the respective quota held by the same.
Such certificate shall not be considered security and cannot be sold or trade in stock
exchange markets.

ARTICLE 8
QUOTAS TRANSYFER

8.1 The quotas may be transferred by means ofcausamortisor inter vivos. The quotas may be
also transferred to third parties which do not belong to the Company.
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\ | ARTICLE 9
\ INCREASE AND DECREASE OF QUOTACAPITAL

: eeting may resolve to increase or decrease the quotacapital. The quota
ot be reduced below the limits provided for by law.

i HEADING III
CORPORATE GOVERNANCE

ARTICLE 10
GENERAL MEETING

10.1 The General Meetingrepresents the decision-making bodyof the Company.

10.2 Any quotaholder/sis/are granted with the right to attend the meetings of the
GeneralMeeting, to weighin with the own opinion as well as toexercise the voting rights
in proportion to quota participation in the quota capital.

10.3 Any quotaholder/smaybe represented by third person, on the basis of a special power of
attorney or authorization issued in writing. The quotaholder cannot be represented by

Company’s Director.

10.4The General Meeting may be heldat the Company’s registered office or elsewhere,
within the Republic of Albania or abroad. The Quotaholdersmay attend theretoeither in
person or by electronic means, by way of example by meansof video or phone
conference, provided that all of the participants are in the position to attend and timely
followall discussions. The quotaholders attending by video conference or electronic
means may vote by means of the PIN number communicated jointly with the General
Meeting’s convening notice.The GeneralMeeting shall be considered as regularly held
with the presence of the Chairman and the Secretary of the meeting, for the purposes
ofchairing the meeting anddrawing up the minutes in the relevant registry.

10,5 The General Meeting may be called either by the Sole Directoror by the quotaholders
representing at least 5% of the quota capital. The General Meeting shall be convened by
notice sent by registered mail with return receipt or electronic mail, (on condition that
the said notices shall not be valid unless the same have been also sent to all
quotaholders at the addresses communicated to the Company by electronic mail), at
least 7 (seven)days before the scheduled meeting. The notice of meeting shall contain
the items on the agenda,the place, the hour and the dateofthe meeting for the first and

second call.

10.6 The General Meeting shall be deemed duly convened, disregarding the mentioned
convening formalities should all quotaholders or their representatives attend thereto

and agree on the items on the agenda.

10.7 The General Meetings are chaired by the Sole Director. The GeneralMeeting appoints a
Secretary for each meeting among those present.

(98]

O



of the financial year.

10.10 The General Meeting, in case of resolutions requiring simple majority of the votes,

duly resolves only in case the voting quotaholdersrepresents more than 30% (thirty
percent) of the quota capital attend thereto, either in person or by proxy, save for the
cases in which the law or herein- By-Laws indicate otherwise. Should the said quorum
not be reached, the General Meeting is convened for a second call, within 30 (thirty)
days from the first call.

10.11 The General Meeting shall unanimously resolve on the following issues:

1.  any increase/decreaseof quota capital;

any resolution with respect to the financing of the Company;

any change to the corporate scope of the Company;

any increase of the expenditures exceeding 20 % of the planned funds;

appointment of the Directors/Sole Director as well as of the Chairman;

appointment and revocationof the certified public accountantsand liquidators;
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determination of remuneration of the subjectsindicated under the preceding

items 5) and 6) of this art.10 hereof;

®

approval of Company’s annual financial statements andprogress reports;
9. dividingof the Company’s quota/s into parts and their annulment;

10. other issues provided for by law.

10.12 Should the Company be owned by a sole quotaholder, the rights and duties pertaining

11.1

to the General Meeting shall be performed by such quotaholder. All resolutions
approved by the sole quotaholder’s shall be recorded at company’s resolutions’
register, which recorded data may neither be amended nor deleted. Any resolution not
recorded in the resolution’s register is deemed null and void.

ARTICLE 11
QUOTAHOLDERS’ RIGHTS AND DUTIES

Quotaholders’ rights are exercised in compliance with law provisions and this By-
Laws including but not limiting to the following:

- Take part to company’s management in compliance with law provisions, deed of
incorporation, and the hereinBy-Laws.




- Demgand for and receive information relating to company’s situation and activity
and rgceive any documentation drafted by the company (financial statements,
aggounting books etc.).

11.2 Qubfaholders’ duties are as follows:

- Full payment of their subscribed quota and of any other supplementary quotas
in compliance with the herein By Laws and General Meeting’s resolutions.

- Participate in company’s management by means of the bodies set up on the basis
of the deed of incorporation.

- Performance of the duties assigned with by the company’s bodies for the
purposes of carrying out the company’s goals.

ARTICLE 12
MANAGEMENT OF THE COMPANY

12.1 The Company shall be managed by a Administrator/Sole Director. The Sole Director
may be reappointed and removedfrom office pursuant to Albanian law provisions in
full force and effect at any time by the GeneralMeeting.

122" The Sole Directoris entrusted with full powers with regard to Company’s management
and may perform all necessary acts for the achievement of the Company’s scope, save
for the ones reserved by law, or these By-Laws to the General Meeting

12.4 The meeting shall be deemed duly called, disregarding these formalities, should all
members attend thereto and agree on the agenda items.

12.5 The meeting shall resolve with the majority vote of the attendants. The Sole
Directorperforms hisduties in compliance with the business policiesdetermined by the
General Meeting. The Sole Directorisresponsible for the acts performedduring
Company’s management. The Sole Directormay confer to third parties powers for the
performance of specific acts and activities relating to the Company’s management.

126 The Sole Director shall act at all times in Company’s best interest. In the event of a
conflict of interest, the involved Director shall immediately inform the
quotaholdersand shall refrain from performingany actions connected to such conflict
of interest until receipt of the relevant General Meeting’s instructions at this regard.

12.7 Company’s Sole Director appointed for a 1(one )yearsterm is:
KRESIMIR CONDIé, the son of Mate and born on the 11/12/1960 in Slavonski Brod.
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ARTICLE 13
DIRECTORS’ FEES

the Sole Directorare determined by the General Meeting.

ARTICLE 14
DIRECTORS’ REMOVAL

The Sole Director’s officeceases should the following occur:
(@) he/she ceases to hold its charge due tolaw provisions;
(b) he/she is revoked by the Company;

(c) he/she is, or may be, suffering of mental disorder;

(d)  he/she resigns from the office providing notice to the Company;

(e) he/she abandons office without providing reasons for more than 6 (six)
consecutive months and the General Meeting resolves on the respective
removal;

(f) termination of his mandate and not being reappointed by the General
Meeting.

HEADING IV

FINANCIAL AUDIT OF THE COMPANY,
FINANCIAL YEAR, ANNUAL FINANCIAL STATEMENTS, DIVIDENDS

ARTICLE 15
FINANCIAL AUDIT

Company’s financial audit shall be performed by Certified Public Accountants,
pursuant to Albanian law provisions in full force and effect.The General Meeting
may appoint one or more Certified Public Accountants.

ARTICLE 16
FINANCIAL YEAR

Company'sfinancial yearcommences on January 1+ and ends on December 31¢ of
each year.

ARTICLE 17
ANNUAL FINANCIAL STATEMENTS

The annual balance sheet, financial statements, inventory and reports of the Sole
Directoras wellas of the Certified Public Accountantsare submittedto the General
Meeting for acceptance and approval.




.,

17.2  The documents relating to the financial year closure must be approved within 6 (six)
months frox}g the end of each financial year.
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2K // ‘ ARTICLE 18
‘ DIVIDENDS

18.1  Following approval of the annual financial statements, the General Meeting may
resolve on the distributionof dividend to Company’s quotaholders.

ARTICLE 19
CORPORATE CAPITAL PROFIT ALLOCATION

19.1  The Sole Directorupon resolution taken by majority of votes in the General Meeting
and considering the principles envisaged bythe Law on Entrepreneurs and companies
no. 9901/2008 may resolve on the allocation to the corporate capital the amount of
profits not distributed to quotaholdersand not intended for payment of any
preferential dividends or for any other amounts due to company’s reserve funds.

HEADING V
REORGANIZATION,LIQUIDATION, APPLICABLE LAW AND
SETTLEMENT OF DISPUTES

ARTICLE 20
REORGANIZATIONAND LIQUIDATION

20.1 In case of Company’s reorganization or liquidation, the provisions of Law on
Entrepreneurs and companies no. 9901/14.04.2008 shall apply. The General Meeting
shall resolve on Company’s reorganization or liquidation with a majority of three
quarters of quotaholdersvotes attending the meeting. Such meeting is duly convened
only if participate quotaholders representing more than half of thetotal voting rights.

ARTICLE 21
APPLICABLE LAW

21.1 The Company shall perform its activities in full compliance with the herein By-Laws
and the Albanian law provisions. For all matters not regulated by these By-Laws, the
Albanian law provisions shall apply.

ARTICLE 22
SETTLEMENT OF DISPUTES



22.1  Any disputes arising out and between the Company and itsquotaholders, or between
quotaholdérsa‘nd theirheiror amongst them and/or the Company,shall be amicably
settled bg;Weet\ the interested parties. Should such settlement of the dispute fail,

Korca Dn\étﬁqlg urt shall be the competent authority for such settlement.
5 T

ARTICLE 23
# FINAL PROVISIONS

23.1 Herein By-Laws was drafted in 2(two) copies in Albanian and English, and was read,
accepted and signed by the Quotaholders as of IVICOM Holding GmbH.

IVICOM Holding GmbH
Rsapresents:d by
KRESIMIR CONDIC ___
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