NATIONAL REGISTRATION CENTER
STATUTES AND ACT OF CORSTITUTION

= "Law" is Law No, 9901, dt. 14.04.2008 "For Merchants and Commercial Companies”;
~ “Statute” is the company's Statute;
Chapter 1

Establishment, Name, Object, Beration, Headquarters

Article 1:
Date of Establishrment, Name and Founders

(1) Today, o 22.11,2023 (the date of signing this Stanrte), we, the founders, have ereated a timited
lability compuany under the name Coup-Himmelblau Albania SHPK.

(2} Tho founders of the company may be najural or legal persons, whe have or will ows shares of
the compeny, in atl the ways provided by law. The founders of the company are:

Bipl.-Ing. Wolf Drieter Prix, geb., hort on 13.12.1942, Vorgartensirabie 129-143/Yop 62, 1020
Wien, passport no. U 6747324,

Mag. Jur. Harald Krieger MA, geb,, born on (64.05.1936, Brendlhofweg 2, 8541 Schwanbery,
passpart o, 1T 7076282,

Elton Caci, geb., bomn on 02.09.1976, Rr. Pa! Hasi 2, Apt 29, Selite, Tiranc, pessport no, 1
6522203,

Article 2:
Obiject
The company will perform the fllowing activity (only If defined):

- Development, construction, projection

- Project management

- Consuiting Services

- Wholesale and retail trade services of all kind of goods
- Any other activity recognized by Albanian legistation
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Article 3:
Dhration

The duration of the Company's activity as a Limited Llabliity Company shall be for an indefinite period of
timo.

Artivle 4;
HEAD{JUARTERS

(1} The heedquarters of the company is located al the address; Tirane, Antostrada Tirane - Daarres,
Krn 1, Godina [Tybrid.

Chapter I
CAPITAL

Article 5
Essentinl capital

(1) The initial capital of the company is 100.000 (one hundred thousand) ok, The participation
ot the founders in the capital of the company i3 in accordunce with their following contibutions:

1. Founding partner Dipl.-Ing Wolf Dieter Prix: Owner of 1 {o11a) quota with 8 total value that
constibaes 25 % of the company's founding capital.

2. Founding partner Mag. Jur. Harald Krieger MA: Owner of 1 {(one) fuila with a total value (hal
constittes 23% of the company's fonnding capital.

3. Founding partner Elton Cach Owner of | (onc) quata with s total value thet constitutes 50 %
of the company's founding capital.

Contribution of partners will be in cash.

Artigle 6:
Capitu] ingrease and decrease

The capital of the company can be increased ihrongh the signing of parts ot the busic capital for
contributions in cash and theough contributions In king, through the appointment by the
competent court of an expert quthorized for these contributions aceerding to the edministrator's
equest,

In no case can the majority force a pariner to increase his commitment to the share capital of the
Company,
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The reduction of the capital is allowed by the shaveholders’ assembly, wiich takes a decision
under the tame conditions that are required for the change of the statute.

In all cases, the rednetion affects the pastrers in the same measure to the parts of the capital they
sepregent,

Article ¥
Transfer of capital

The capital quotas of » limited Hability company and the rights derived from them can be
seyuired or transfarred through:

&} contribution to the capital of the company;
b sale and putchase, where the other partners have the right of pre-emptian
¢) inheritance;

¢} donation between pariners without limit/ donation outside partaers with the approval of all
partness,

d) any other way provided hy law.

Shares of the basic capital are freely transferable through inheritance.

CHAFTER IIL
DECISION-MAKING AND MANAGING BODIES

Article 8
Decision-Making Body
The Assembly of Partners is the sole decision-making body of the company,

The Assemlly of Partners is the only decision-making body of the company that approves any
changes to the statute secording to the modalities defined in the law.

The general assembly of partners is responsible for making decistons for the eompany on the
foltlowing issues:

a} determining the commercial policies of the company;

b} changes to the statute;

¢} appointment and dismissal of adinltistrators;

%) appointment and dismissal of liquidators and authorized accounting experts;

d) determining the rewards for the persons mentioned in the letters "c” and *¢" of this point;
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diy) supervision of ihe implementation of commercial podicies by administrators, including the
pteparation of armual finaneial statements and activity progress reports;

e} approval of anneal financial statements and activity progress reports;

£Y capital increase and decrease;

[) allocation of quotas and their cancellation;

g) rapresentation ofthe company in court and In other proceedings against the sdministrators;
g)) reorganization and dissolution of the company;

h} approval of the procedural rules of assembly mestings;

i) other issucs provided by law or statute.

The partner can be represented in the general assembly, based an an authorization from another
pannce o rom a third person.

The administrator of the campany cannot act a8 a ropreseatative of the partners in the general
assembly.

Autharizallun can only be given for onc meeting of the peneral assembly, which alse inchudes
subsequent meetings with the same agenda.

Artlele &
The method of convening the meéting of the General Assembly

The general assembly is convened by means of a written notification or, if provided by the
statute, by notification via e-mail. The notification in writing or by elecironic message must
vontait the place, date, time of the mesting and the agenda and be sent Lo all pariners, no laler
thun 7 duys before the date scheduled fhr the meeting of the assembiy.

When the zeocral assembly has not been called according to point 1 of this article, it can make
valid decisions only if gl! pariners agree io make decisions, regardless of irregulurity.

Articlo 10
{uuram

In the case of taking decisions that require a simple majority, the general assembly can take valid
decisions only if patticipate 75 percent of pariners and take decision/s with 51 pereent of votes,

In the case when the geneml assemmbly has to decide on issues that requice a qualified majority
according to Article 87 of the law "Ga Merchants and Trading Companies”, it can malee valid
decisions only if participate 100 pereent of partners and take decision/s with 75 percent of votes,
voie by paper or electionic means, according to the provisions of point 3 of article 82 of this law,
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I the peneral sssembly cannot be cotvened due to the iack of quonim mentioned above, the
assembly is convened again not later than 30 days, with the same sgenda.

Article 11
Making declsions

1. The general assembly decides with three-fourths of the votes of the capital owners, of the
participating partners, on the change of the statuie, the increase or decrease of the registerad
capital, the distribution of profits, the reorganization and the dissolution of the company.

The general assembly decides with the majority of vetes of the patticipating puriners, on other
issucs such as!

#) delermining the commercial policies of the company;

b) eppointnent aid dismissal of administralors,

c) appointment and dismissal of liquidalors end authorized accounting experts;
¢ determination of rewards

d} supervision of the implementation of commercial policies by administrators, incliding the
preparation of annval financlaf statemnents and aciivity progress reports;

) representing the company in gonrt and [n othor prosesdings against administrators;

f) approval of the procedural rules of assembly meetings;

Any changes to the statute must be filed with the NRC in order to reflect the changes in the
company file,

Article 12

Exemption from the right to vote

L. The partner cannat excreise the right to vote if'the generat assembly takes a decision on:
) the assessment of his activity;

b} extinguishing any obligatien under his charge;

c} filing a lawsualt against him by the company;

o} the pranting or not of new benefits,
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2. When the purmer is represenied by an suthorized representative, the authorized representative
i3 considered to be in the seme conflict of interest a5 the pariner, whom he represents.

Article 13
MANAGEMENT

(1) The generat aesembly appoints one or more natural persons as administrators of the company.
The term of appointment is 5 years, with the right ol enewal. The eppointment of adminisirators
produces effects after registration #l the Nationa! Registration Center.,

(2} Administrators of a parent commercial comparty, ageording to the definition of Article 207 of
this law, cannet be appointed as administrators of a controfled company and vice versa. Any
anpointment made in contravention of these provisions is void.

{3} The following persens arc desiguated aa the first Administrators of the company vnitil their
appuiniment by the first mesting of the General Asserably.

Identification data: and specimen signalures:

Caci, Elton geb., born on $9.09.1976, Rr. Pal Tlasi 2, Apt 29, Selite, Tiranc, passport no. U
6522203,

Artigle 14
Powers of Adminisirators
1, Administrators have the right and are obliged to;

a} perform all actions uf the administration of the commercia) activity of the company,
implementing the commercial policies, decided by fhe pencritl assembly;

b} reprasent the commercial company;

¢} take cave of the correet end orderly keeping of the company's documents and accounting
books;

¢} prepare and sign the annual balance sheet, the consclidated balance sheet and the activity
progress report and, together with the proposals for the distribution of profits, present these
documents to the peneral assembly for appreoval;

d) create a timely warning system for cirenmsiances that theeaten the smooth running of the
activity and the existence of the company;

dh} parform the repistrations and scnd the mandatory data of the company, as provided for in the
taw om the National Registration Center;

¢) teport before the general assembly regarding the implementation of commercial policies and
the realization of spacial actions of spevial impurtance for the activily
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i} perform the regisirations and send the mandatory data of the company, as provided for in the
law on the Natiosl Rogistration Center,

g} report before the peneral assembly reparding the implementation of commercial policies and
the realization of special actions of special importance for the activity of the commercial
COmIpANY;

&} perform other duties defined in the law and in the statute.
2. Administrators are obliged to convene the General Assembly, in cases where:

- according to the annual balance sheet or interim financizal reports, it results or thete is & sisk that
the assets of the company do not cover the tiabilitics that can be requested within the next 3
manths,

- the company proposes to sell or otherwise dispose of assets, which have a value higher then 5
percent of the company’s asseta, which results in the last certified financial statements.

- the company, within (b first 2 vears after its repistration, proposes to buy from & partner assets
that have a value higher than 5 percent of the company's assets, which results in the last certified
financial staternents.

1f the general assembly appoints more than one administrator, they jeintly administer the
COMpAnY.

The gencral assembly may dismiss the admintstrator at any time by a simple majority. Lawsuits
related to the remuneration of the administrator, based pn eonlractual refations with the
comipany, are regulated according to the legal provisions in forge.

3. The Aministrator's for following tansactions dnd measures reguice (he approvat of the
General Meeting:

8} The acquisition and sale of shareholdings, the acquisition, sele and closure of companies and
operations, as well as the start of new lines of business;

b) The acquisition, sale and encembrance of real estate and land, as well as the conclusion of
existing, usage and building rights contracts,

¢) The establishmment and closure of branches;

d) Investments that exceed the amount of €4,000 (four thousand euros) individually and the
total amount of €10,000 {en thousand euros) in one financial ycar;

) The taking out of bonds, foans and credits, the assumption of gusrantees and the conclasion
of leasing contracts, tnsofar as fhe oblipation from such transactions;

A The granting of loans and credits;

£) The determnination of general prineiples of business policy {annual budgets);

by All performance payments to managing dirgetors, in particular the granting of profit or sales
shares and pension commitents to managing dirsctars;

4, Resalutions ok transactions and measures in accordance with (3} reguire a majority of 75%
(scveniy-Gve percent} of the voles cast,
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Avrticls 15

Responsibilitics of the Administrator

The administrator is individually responsible, to the company or to third parlies, for violations of
laws, for violations of the statute, or for crimes commitied during the administration of the

company,

The consequences of agresments not approved by the sssembly that bring harm to the company,
ere charged to the administrator and the partner who made the agreement, to bear individoally or

jointly and scverally, as the case may be, the relevant consequences.

In addition to what is provided in the general provisions of the obligation of loyaity, according to
articles 14, 15, 17 and 18 of the law "On Merchants and Commercial Companies”, the
administrator ia obliged:

1. &) to perform his duties defimed in e law and in the swiute in good i and in e best
interest of the company as a whele, paying special attention to the impact of the company's
activity on the environment:

b) to exercise the powers recogaized in the law and in the statule only for the achicvement of the
goals defined in these provisions;

¢} to assess with responsibility the issues for which a decision is made;

¢) to prevent and avoid cases of conflict, present or potential, of personal intcrests with those of
soeiely;

d} exercise his duties with the neecssary professionalism and care.

2, The administrator, while performing his duties, is responsible to the company for any action or
omission, which is reasonably related to the gosls of the commercial company, except for cases
where, based on the investigation and evaluation of relevant information, the aetion or the
omission was committed in good faith.

3. If the administrator acts conltary to the duties and violates the professional standards,
according to points 1 and 2 of this article, he is obliged to compensate the company for the
damages resulting from the violation, as well as to transfer any personal profit that they or the
persons related to them have cartied put these irrcgular actions. The administrator has the burden
of proof t prove the performance of their duties in an orderly manner and according to the
required standards. When the offense is committed by more than one administrator, they are
liable to the company jointly and severally,

4. In particular, but without being limited to them, the administrator is obliged 1 compensate the
company for the damages caused, if, contrary to the provisions of the law "On Merchants and
Trading Companies", he performs the following actions:

a) return the contributions to the partoers;

¥

b} pays interests or dividends o partners:
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o) the bssets of the company are distributed;

¢) atiows the compmay to continue iis commescial activity, when, hased on the fuancial
sitwation, it should have been foreseen that the corapany would 5ot have the solvency to repay
the obligations;

d} gives loans.

n addition to the tawstit for compensation of the dumage thet is personally charged io the
administrator, the partners individually or together, have the right to e & coiminal lawsuit
agginst the administrator

Plaintiffs have the right fo pursue tegal recourse For fisll compensation for the damage cansed to
the company, including financial competisation, if necessary, No decision of the essembiy can
prevent the filing of a lawsuit against the administrator for the mistakes comtnitted by him
during the exercise of his duties.

Chapter IV

Firancial year-experts

Article 16
Financial Year

The fitrancial year of the Company begins on January 1 and ends on December 31,
Exceplionally, the first financial year starts from the date of the enmpany's regisiralion in the
National Registration Center and ends oo December 31,

Article 17
The experts — when requested by the low or the puriners

The expert has the task ol checking al the accounting documentation of the economic and
commercial activity of the company, the annual ene and the one in relation to the perindic
controls exercised by him for the cases when he is ¢harged and has cartied out such a thing
charged by the partners .

At the end of the sudit, the authorized accuanting expert prepares a written report for the output
of the annval financial balance as well as for the periodical audits performed, which he is obliped

to present and hand over to the partners in time for review. approved on tie basis of the decision-
making right it has,

Hepd V

Disreption - renrganization of society

Seite Svon 11




Article 18

Bissolution and liguidation

The distribition or dissotution of the company can be done at any time:
2} when the duration provided tor in its establishraent ends;

b} by deciston of the Assembly of Partners;

¢} with the epening of bankruptey procedures;

¢)if it has not carried out commercial activity for two years and the suspension of activity has
nof been notified in accordance with point 3 of article 43 of law no. 9723, dated 3.5.2007 "On
the Natienal Registeation Center™;

d) by court decision;

I this case, the Partners take a writien decision in which they foresee the way of liquidating the
company, appoititing 1 o¢ seyeral liquidators and marking in each document the name af the
liguidator and the additional designation "Company in liguidation sbove".

The disselution of commerciat companies bas as a consequence the opening of liquidation
procedures in the state of solvency, with the exception of cases where a bankruptey procedure
ias beon initiated.

Ligquidation is carried out by liquidators appointed by the Partners,

Ifthe Partners do not make a decigion on the appointment of liquidators, within 30 days after the
dissolution, any interested person can apply to the cou to appoind 2 liguidstor,

Article i9
Reorganization of the union-separation society

The company can be divided, merged according to the Decision of the Genera) Meeting of the
Assenbly of Pariners, in aecordance with the legal provisions provided in Part IX of Law 9901
dated [4.04.2012 "On merchants and comimergial companies,”

Article 26
Lepal basis

The company will develop its activity in fufl complianec with this statute and the provistons of
Albanian jegislation.

To he extent not provided in this statute, the provisions of the law "For merchants and
cotnmtercial companies”, the Civil Code and any other specific law in the Republic of Albania
will be applied.
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Ariicle 21
Disputes

For disputes that may arise in connection with the implementation or interpretation of this

stamute, as weil as for any dispute that may arise between the Company and third parties, the
Atbanian Court will be competent,

PARTNERS
OF THE LIMITED LIARILITY COMPANY
“Ceop-Himmelblaa Albanin” SHPK

)'f‘:
[
olf Dieter Frixffsig ature)
-

g
vl

S
S SR A
Titpal Ifm; e
Harald Kriegér (signature)

P

e (r o _
e, (ot
" Elton Cacl (signature)
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QFNBRA KOMBETARE E REGIISTRTMIT
STATUTET DHY. AKTI I THEMELIMIT

“Ligp™ éshié Ligji nr 5901, dulé 14042008 "Pér Tregtardt dhe Shoqéeird Tregtare”,
- “Silatat” éshid Stamti 1 shogérisé;

KapitulliI
Themelint, Emri, (rbjekel, Kohézojatja, Selia
Meni 1:

Data e themelimit, emri dhe themeluesit

{1y Boi, o€ datén 22.11.2023 (data ¢ afnshkeimil 1€ ké] Statuli), ne, themeluesit, kemi
krifuar njé shogerl me pérgjegiéa ¢ kalizuar me emrin Coop-1inunelblay Albania SHPEK.

() Themchicsit ¢ shogéeisé mund & jené porsona zikE osc jundike, 8 cilét kané ose do 18
zntéraing aksivne 18 shogénisé, né 8 githa ményrat e parashiluara me ligj. Themelucsit ¢
shogériad jans:

Dipl.-Inxh. Wolf Dicter Prix, lindur mé 13.12.1942, Vorgartenstrasse 125-143/Top 62, 1020
Wien, pasanortg nr, (16797324

Mag. Jur. Harald Keicper MA, lindur mé 04.05.1956, Brendiholweg 2, 8541 Schwanherg,
pasaporté nr, U 7076252,

Elion Caci, lindur mg 09.09.1974, Re. Pal Hasi 2, Ap. 29, Sclile, Tirane, pasaporta . 13
$522203,

Neni:
Objekti
Shogéria do t8 kryejd aktivitetin & méposhlém {vetém nése pércaktohet):
- Zhvillimg, ndérlami, projeklinn
- Menaxhimi i projekteve
- Shérbimel e konsulencés
- Shérbime t€ tregiisé me shumicé dhe pakicg t& 28 giitha Hojeve 18 tmallrave
- Cdo vepnenlart Qe ¢ njobur aga begjislaciond shaiplar
Nent 3:

Kohézajatia

Kohiézgjatja e veprimtarisé sé Shogirisé si Shogéri me Pérgjegjési & Kufizuar, do {&
jeté pér njé periudhi kohoare té pacakiuar,

Neni 4:
SELIA

(17 Sclia ¢ shogérisé ndadhct n¢ adresén: Tirane, Autosirada Tirane - Dunes, Km 11,




CodinaHybrid,
Kapitulli 11
KAPITALI
Meni 5

Kapitali bazé

(1) Kapitali fillestar 1 shogérisé gshté 100.000 (njéqind mijé) leké. Plesémarna ¢ themcluesve
né kapitalin e shog&risé &shté né pérputhje me kontribulet ¢ tyre 1€ méposhtme:

I. Partneri themelues Dipl.-Inxh. Woll Dicter Prix: Pronar i 1 (njé) kuots me vleré totale g&
pérbén 25 % (€ kapitalit themelues t& shogérisg,

2. Partneri themelucs Mag. Jur, Harald Kriceer MA: Pronar i 1 (njé) kuote me vlerd lotale g
pérben 25% (¢ kapitalit themelues t& shogérise.

3. Partneri themelues Ellon Caci: Pronar @ 1 (nj&) kuote me vleré totale gé pérbén 50 % 18
kapitalit themelues t€ shogqérisé.

Kontributi 1 ortakéve do 1€ jet€ né para t€ gatshme {(cash).

Meni 62
Rrilja dhe ulja e kapitalit

Kapitali i shogérisé mund té mitel népérmjet nénshkrimit t& pjeséve @ kapitalit themeltar pér
komtribute né & halla (cash) dhe népérmiel konlribuleve né natyré, népérmjet caktimit nga
oivkata kompetente 1€ m¢ clesperti t8 autorizuar pér kéto kontribute sipas kérkesés s
administratorit.

I8 asnjé rast shumica nuk mund {a detyrojé njé ortak t€ rrisé angazhimin e 1) ndaj kapitalit
aksioner L& shogérise,

Zvogtlimi 1 kapitalit lejohet nga asambleja ¢ aksioncréve, ¢ cila merr vendim né t€ njéjtal
lushte g& kérkohen pér ndryshimin e statutit,

Né ¢ pjitha rastet, svogélimi prek ortakét né @ njéjrén masé ndaj pjeséve t& kapitahil gé
pérfagésomé.

Neni 7
Transicrimi i kapitalit

Kuotat ¢ lapitalit 8 njé shogérie me pérgjegjtsi t¢ kutizuar dhe t€ drejtat q& rejedhin preg Lyre
mund té fitohen ose ranslerohen népérmjet:

a)  kemtribulit né kapitalin e shogérisé;

bi shithlerjes, ku t& drejtén ¢ parablerjes ¢ kang ortakét e tjerg

¢} lrashégimisd;

¢} dhurimit ndérmjet ortakéve pa limit! dhurimit nga jashté ortakéve me miralimin ¢ @ gjithé
orlaldve,



i odo ményrétjetér t8 parashilkuar me ligj.

Aksionet e kapitalit themeltar jané hirishl (€ transleracshme népérmjet trashégimisé,
KAPITULLLI 111

ORGANET VENDIMMARRESE DILE DREJTUESL

Meni B

Organi vendimn-marrés

Asambleja ¢ Ortaldve ésht€ organi i vetém vendimmanrés 1 shogénse.

Asambleja e Ortakéve &shi¢ organi 1 vetém vendimmarrds i shogérisé g€ miraton ¢do
ndryshim né statut sipas modaliteleve 1€ péreakiuara né lig).

Asamblejy ¢ Pérgjithshme e Ortakéve &shté pérgjegiése pér manjen e vendimeve pér
shogéring pér géshtjet e méposhtme:

a) pércaktimii politikave reglare € shogérisé;

b} ndryshimet né statot,

¢y emérimi dhe shkarkimi i administratorgve;

¢) cmérimi dhe shkarkimi 1 Hkalduesve dhe ckspertéve kontabél & antorizoar;

) péreakluni i shpérblimeve pér personat e pérmendur né shkronjat "¢" dhe "¢" 1€ késa
pile;

dh) mbikégvrja ¢ zbatimit & politikave Weglare nga adminstratorét, dulke périshirg
pérgatitien e pasgyrave linanciare vjetore dhe raporteve t€ progresit té aktivitetit;

&) iratimi i pasgyrave financiare viclore dhe raporieve (€ progresil & akivitetit,

&) mitja dhe ulja ¢ kapitalit;

t) alokimi i kuotave dhe anulimni I tyre;

) pérfaqlsimi i shogérisé né gjvkalé dhe né procese (@ Gera kindér administratoréve;

gi) riorganizimi dhe shpérbéja ¢ shogérisé;

h) miratimi i rregullave procedurale (& mbledhjeve (€ asamblesé:

{1 céshlje (€ yera & parashikuara me lig] ose statut.

Ortaku mund & périagésohet né asambleng e pérgpithshme, né bazé 1€ auloriamil nga né
ortale tjetér ose nga njé person 1 tretd.

Administratori 1 shoqérisé nule mund t€ veprojé si pérfagésues i ortakéve né asamblené e
pérgithshme.

Antorizimi mund té jepel velém pér njé mbledhje t€ asambles s€ pérajithshme, e cila
pérfshin edhe mbledhje t&8 mépasshme me (€ njéjtin rend dile.

Neni @
Ményra ¢ thirrjes s& mhledhjes sé Asumblesé sé Pérgjithshme
Asambleja e Pérgjithshme thirrel me njoltim me shkeim ose, nésce parashikohet nga statuti,

me njoflim me posté elektronike. Njoftimi me shlkom ose me mesazh elekironik duhet t&
pérmbajé vendin, datén, orén ¢ mbledhjes dhe rendin e dités dhe t'u dérgohet t& gjithé



ortakéve jo md vond s¢ 7 ditd pérpara datés s€ caktuar pér mbledhjen ¢ asamblesE,

Kur asambleja ¢ pérgjithshme nule Eshté thivrur sipas pikés | o€ kEtij neni, ajo nnd 18 mared
vendime t& viefshme velém nésc (& pgjithe ortakét jang dakord € muarrn vendime, pavarésishi
nga parrcoullsia,

MNeni 10
Kuormi

NE rastin e manjes s& vendimeve 8 kérlojng shumice t8 thjesht€, asumbleju e pérgjithshme
mund (& marré vendime t& vlefshme vetém nése marrin pjesé 75 pér gind ¢ ortakéve dhe
marrin vendim/e me 51 plr quoad @ vatave,

NE rastin kur asambleja ¢ pérgjithshme duhet t€ vendosg pér ¢éshije q¢ kérkojné shumieé 1€
cilésuar sipas nenit 87 (& Ligjil “Pér tregtartt dhe shoqéritg tregtare”, ajo mund té marre
vendime t€ vielshine vetém nése mamin pjesé 100 pér gind ¢ ortakéve dhe marrin vendime
me 75 pér gind té votave, volojnd me letdr ose me mjete elektronike, sipas dispozitave (8
pikés 3 ¢ nenil B8 t& kétij Ligji.

Nésc asambleja e pérgjithshme nulk mund 1€ mblidhet pér shlzak t8 mungesés s kuarumit t&
lartpérmendur, asambleja thirvet sérish jo mé vomé se 30 dil€, me 1€ nydjlin rend dite,

Meni 11
YVendimmarra

L. Asambleja e Pérgjithshme vendos me tre t€ katértat e votave t€ pronaréve (€ kapilaht, (€
ortakéve pjesémartds, ndryshimin e slalutit, rrijen osc uljen ¢ kapitalit & regjistruar,
shpérndarjen e [limeve, riorganizimin dhe shpérbérjen e shogérisé,

Asambleja e Pérpjithshme vendos me shumicén e volave 1€ orlakéve pjesémareds pér ¢fshtje
{& tjera si;

a) pércaktimi i politikave tregtace € shogérisé;

by emérimi dhe shkarkimi 1 admimistratloréve;

¢) emérimi dhe shkarkimi i likuiduesve dhe ekspertéve kontabél € aulorizuar;

¢) péreaktimi | shpérblimeve

d) mbikégyrja ¢ zbatimit t8 politikave treglare nga adminisiratorét, duke pérfshicg
pérpatitien e pasgyrave [inanciare vjctore dhe raporteve t€ progresit t€ aktivitetit;

e} pérfagésimi i shoqrisé né giykaté dhe né procese 1€ ljera kund@r administratoréve;

) miratimi 1 regullave procedurale 18 mbledhjeve t& asamblesé;

{Cdo ndryshim né slatut dubet (& depozitohet né QKR pér té pasgyruay ndryshimel né dosjen ¢
shogieisd.

Neni 12

Pérjashtimi nga e drejta ¢ votds



p
L Ortaku nuk mund € ushtrojé t€ drejlén ¢ volds ndse asamblcja ¢ pérgjithshme merr
verwdim pér;
1) vlergsimin ¢ veprimtarisé sé tij;
by shuarjen e ¢do delyrini nén pérgjeajésing e tij;
o} ngriljen ¢ padisé kundér tij nga shoglria;
¢} dhénien ose jo 1€ pirlilimeve t€ reja.

2. Kur ortaku pérfagésohet nga nj€ pérfagsues 1 autorizuar, ky I fundit kensiderohet sc &shté
nit ¢ nj&juin kontlikt interesi s1 ortaku, t€ cilin ai pérfagésoen.

Neni 13
MENAXITIAT

(1) Asambleja e Pérpjithshme cakton njé ose mé shumé persona fiziké si administratorg t&
shogirisé, Afati i emévimil &shié 5 vijet, me t& drejté rinovimi. Emérmi 1 admimisiraloréve
prodhon efelite pas regjistrimit né Qendrén Kombélare (& Regjistrimit,

(2) Administratorét e shog@risé lreglare mémd, sipas péreaktimit t& nenit 207 t& kétij higj,
auk mund t8 emérchen sl administratoré € shogeénse s€ kontrolluar dhe anasjelltas. Cdo
emérin i b&ré né kundérshtim me kélo dispozita &shté | pavilefshém.

(3) Personat e méposhiém caktohen si Administratorét e paré 1€ shogérisé deri né emérimin
e tyre né mbledhjen e paré té& Asamblesé sé Pérgjithshme,

‘T& dhénat ¢ identifikimit: dhe nénshikrimet ckzemplar:
Clton Cact, lindur mé 09.09.1976, Rr. Pal Husi 2, Ap, 29, Sclite, Tirane, pasaporta nr. U
B322203.

Neni 14
Kompetencal ¢ Administratoréve
1. Admirmstratorét kané té drejté dhe jand (€ detyroar t:

a) kryeiné & pjitha veprimel e administrimit & veprimtarisé tregtare & shogériseé, duke
zbatuar politikal tregtare € vendosura nga asambleja ¢ pérgilthshme;

by pérlagésojng shogéring lreglare,

¢) kujdesen pér mbajtjen korrekte dhe (& megulll (@ dokumenteve dhe libvave kontahel te
shogérisd;

¢) pérgatisin dhe nénshkruaing bilancin vietor, bilancin ¢ konsaliduar dhe raportin e progresit
(& veprimtarisé dhe, s& bashlon me propozimet pér shp&mdarjen ¢ [itimeve, ia paragesin kéto
dokumente Asamblesé sé Pérgjithshme pér miratim;

4y laijojng njé sistem paralajmérimi ng kohé pér mrethanal & rrezikojné mbarévajtien e
vepritntarisé dhe ekzistencén e shogirisd;

dh) kryejng regjistrimet dhe dérgojné t& dhénat & delyrucshme t€ shoqérisé, sic parashikohet
né ligjin pér Qendrén Kowbétare (& Regjistrimit:

g) raporlojnd para asamblesé s& pérgjilhshme lidhur me zbatimin e politikave tregtare dhe
realizimin e veprimeyve ¢ veganta me réndési t6 vecanlé plr veprimtaring

&) kryejné detyra té Gera (€ plreaktuara nf lig) dhe n& statut.



2. Admiristratorél jané & detyruar t& thémrasin Asambleng e Pérpjithshime, né rastet low

- sipas bilancit vjetor ose raporteve financiare 1€ ndérmjeune rezulton ose ckziston rreziku
qé aktivel ¢ shogérisé 8 mos mbulojné pasivet & mund t€ kérkohen brenda 3 muajve 1€
ardhsh&m,

- shogéria propozon 18 shesé ose (& disponoj€ ndryshe aktive, 1€ eilal kané njc vleré mé t€
madhe se 5 pér gind ¢ altiveve t& shogérisé, ¢ cila rezulton né pasqyrat financiare té fundil (&
certifikuara.

- Shoggria, brenda 2 viteve t& para pas regjistrimit 1€ saj, propozon t€ blej€ nga nje orlak
altive gt kané nj& vieré mé (& madhe se 5 pér gind 18 aktiveve 1€ shoqérist, ¢ cila rezulton né
pasqyrat e fundil linanciare t€ certifilkuara.

Nese Asambleja e Pérgjithshme cakton mé shumé se mié adminisirator, ata administrojne
bashlcérishl shogéring.

Asambleja e Pérgjithshme mund t8 shkarkojé adminisiatorin né g¢do koh& me shumicé L€
thieshie. Padit¢ lidhur me shpérblimin e administratorit, né bazg & marrédhEnieve
kaontraktuale me shogéring, rregullohen sipas dispozilave ligjore né fugi,

1, Administratorifét pér transaksionel dhe masat ¢ méposhtme kérkojné miralimin ¢

Mbledhjes s¢ Pérgjithshme:

a) Blerja dhe shitja ¢ aksioneve, blerja, shitja dhe mbyllja e shogérive dhe operacioneve, sl
dhe fillimi i linjave t& reja té biznesit;

b} Blerja, shitja dhe barrésimi i pasutive t& paluajtshme dhe tokés/iruallit, si dhe lidhja e
konlratave ekzistuese € pérdorimit dhe t& t& drejtave (& ndérlimit.

¢) Krijimi dhe mbyllja ¢ degéve;

d) Investimet gé tejkalojné shumén prej 4,000 (kalér mijé Euro) individualisht dhe shumen
totale prej 10,000 (dhjeté mijg Furn) né njé vit linanciar,

e) Marja ¢ obligacioneve, huave dhe lkredive, marrja pErsipér e garancive dhe hidlya ¢
kemtratave t& lizingut/gerave, per sa 1 pérket detyrimit nga kéto transalsione,

f; Dhema ¢ huave dhe kredive;

o) Péreaktimi i parimeve L€ pérgjithshme t& politikés s& biznesil (busheter vietore),

ky Té gjitha pagesat ¢ performancés pér drejlorél ¢ pérgjithshém, né vecanti dhénia ¢
aksioneve t& (ilimit osc shitjes dhe angazhimet/detyrimet ¢ pensioneve pér drejlorél ¢
pérgjithsheém;

4, Rezolutal mbi transaksionet dhe masal né pérputhjc me (3) kérkojng njé shumicé prej 75%
(shtatédhjeld ¢ pesé pérgind) té votave (€ hedhura.

Neni 15
Pérgjegjesité e Administratorit

Administratort pérajigjet individualisht para shog@risé osc 8 tretéve, pér shkelje € ligjeve,
pér shkelje té staturil ose pér krime & kryera gjaté adminisirimil (¢ shoqérisé,




Pasojac e marréveshjeve t& pamiratuara nga Asambleja g€ 1 sjellin dém shogérisé, 1 ngarkohen
administratoril dhe ortakut g& ka béré marréveshjen, pér &8 pérballuar individualishl ose

hashkerisht dhe vegmas, sipas rastit, pasnjat pérkatése.

Pérveg 3a parashilcohet né dispozital ¢ pérpyithshme 1€ detyrimit € besmkénse, sipas nencve
14, 15, 17 dhe 18 (& ligjit “Pér tregtarét dhe shogérité tregtare”, administratori éshté i
delyruat:

l. a) 18 laryejé detyrat e tif té péreakiuara né ligj dhe o€ statul né mirébesim dhe né inferesin
meé t& mird (& shogérisé né térési. duke 1 kushtuar vémendje t& vecant& ndikimil L€
veprimtarisé s& shogénsé né mjedis;

by & ushirojé kompetencat e njohura né lig] dhe né statul vetém pér amritjen e géllimeve 1€
peéreaktuara ne kéto dispozila;

¢) & vicrgso|é me pergjegiési céshljel pér 1€ cilal merrel vendim,

¢) t8 purandalojé dhe shmangé rastet e konfliktit, aktuale ose potenciale, té interesave
personale me ato té shogérise:

1 ushtron detyrat ¢ tij me profesionalizmin dhe kujdesin e nevojshém,

2. Administratorl, gjaté kryerjes =€ detyrés, pérgjigjel ndaj shogériseé pér cdo veprim osc
mosveprim g lidhet né ményrd € arsyeshme me qéllimet e shogérisé tregtare, me pérjashtim
& rasteve kur, né bazé t& hetimil dhe vlerésinil 18 informacionit pérkalés, veprimi ose
masveprimi shid kryer me mirébesim,

3, Nése administratori vepron né kundérshlim me delyrat dhe shkel standardet prolesionale,
sipas pikave 1 dhe 2 (€ kElij nend, ai &hi€ i detyroar t& kompensajé shogéring pér démet e
shlalktuara nga shkelja, si dhe t& tmsteroE ¢do pérlilim personal g ata osc personal ¢ lidhur
me ta kand kryer kéto veprime t€ parrepullta, Administratori ka barrén e proves per (€ provuar
krverjen e detyrave 1€ Lyre né ményré 18 rrepullt dhe sipas standardeve t€ kérkuara, Kur
shkelja kryvhet nga mé shumé se njé admimislralor, ala jane pérgjegiés nday shogénsd
solidarighil dhe mdividualisht,

4, NE wvecanli, por pa v kufizvar né to, administratori éshté i detyruar t kompensojé
shogérisé démet e shlalluara, nése, né kundérshtim me dispozitat e ligjit "Pér tregtarét dhe
shogeérntd tregtare”, kryen kéto veprime:

a) u kthen kantribulel parineréve;

by u paguan interesa ose dividendg ortakéve;

¢y aktivet e shogiris€ shpérndahen;

¢) lejon shogéring té vazhdojé aktivitetin € saj lregtar, kur, né bazl (1€ siluatds [inanciare,
duhel L& ishie parashiluar & shogéria t& mos kishte aftésing paguese pér t& shlyver detyrimet;
d) jep hua.

Pérver padisé pér kompensimm ¢ démit g i nparlohet personalisht administratorit, orfalét
individualisht osc s¢ bashlay kané t& drejté t8 ngreng padi penale kundér administratont,

Paditdsit kand t€ drejté t€ kérkojng rekurs hgor plér kompensimin o ploté € démil 1€
shkaktuar shogérisé, duke périzhiré edhe kompensimin financiar, nése &shté e nevojshme.
Asnjd Vendim 1 Asamblesé nuk mund & pengojé ngritien ¢ padisé ndaj administratorit pér
gabimct ¢ krycra prej tij gjaté ushtrimit t€ detyrave L& (.



Kapitulli IV

/
Viti financiar- eksmi:t'ét
Meni 16

Vil [iuaneiar

Wili linanciar i Shogérisg fillon mé 1 janar dhe pérfundon me 31 dhjetor, Pérjashtimishl, vili i
paré financiar [llon nga data ¢ regjistrimit t€ shogérisé né Qendrén Kombétare t& Regjistrimit
dhie pérfundon mé 31 dhjetor.

Neni 17
Ilkspertét - kur kérkohet nga ligji osc ovtakét

Fhksperti ka pér detyré (& konwollojé € gjith delumentacionin kontabél € veprimtarisé
chonomile dhe tregtare 1€ shogérisé, alé vietor dhe né lidhje me konlrollel perodike &
ushlruara prej 4] pér rastet lair Eshté i nearkuar dhe e ka kryer kétg i ngarkuar nga ortakét.

Neé pérlundim t& anditimit, eksperti kontab&l i autorizuar pérgatit njé raport me shkrim pér
daljen e bilanecit fmanciar victor si dhe pér kontrallet periodike t& keyera, & cilin ai éshté i
detyrnar tia paragesé dhe t'ua dorézojé né kohe orlakeve pér shgyrlim, (€ ruratuar né bazé 18
s& drejles vendimmarrése gf ka,

Kren 'V

Ndérprerja- riorganizimi i shogiérisé

Meni 18

Shpérbérja dhe likuidimi

Shpémdarja ose shpérbérja ¢ shoqérisé mund € béhet né cdo kohé:

a)  kur pérlundon kohézgjatja ¢ parashilouar né themelimin e saj;

b) me vendim t& Asamblesé s€ Orlakéve;

¢) me hapjen ¢ procedurave t& falimentimit;

¢) nése prej dy vilesh nulk ka ushiruar voprimtari tegtare dhe nulk éshtd njoftuar pezullimi i
yoprimtarisé, né pérputhje me pikén 3 € nenil 43 © Ligpl e, 9723, daté 3.5.2007 “Pér
Qendrén Kombélare 18 Begjistrimit’;

d) me vendim gjykate;

NE ke rast, ortakét marrin njé vendim me shkrin né & ailin parashikomns ményrén ¢
llkuidimil 1€ shogérisé, duke cakmar | ase diza lilkuidues dhe duke shénuar né ¢cdo dokument
emrin e likuiduesit dhe emerlimin shies¢ "Shogéri nén likuidim",

Shpérbérja e shogérive lregtare ka si pasojé hapjen e procedurave t8 likuidimit né gjendje
aftésic paguese, me pérjashtim té rasteve kur ka filluar njé procedurt falimentimni,



Iikwidimi kryhet nza Hludues (@& calituar nga Ortaleét,

Nese Ortakét nuk marrin vendim pér caktimin e likuiduesve, brenda 30 ditéve pas
shpérbéries, ¢do person i interesuar mund Ui drejlohet gykatés pér t¢ caktuar nje likuidaes.

MNeni 19

Riorganizimi i bashkimit-ndarjes € shogdrisé

Shogéria mund & ndahet, bashkohet sipas Vendimit & Mbledhjes s&€ Pérgjithshme L€
Asamblesd s& Ortakéve, né pérputlyje me dispozitat ligjore & parashikuara n& Pjesén 1X t€
Ligjit 9901, datd 14.04.2012, *Pér treglarél dhe shoginic tregtare™.

Neni 20

Baza ligjore

Shogéria do té zhvilloj® veprimiaring ¢ saj né pérputhje t& ploté me kélé Statul dhe me
dispozital e legjislacionit shaiptar,

NE mastn & nuk parashikohet né kété Statut, do € zbatohen disporitat e ligjit “Pér treglarit
dhe shogérit€ wreglare”, 1€ Kodit Civil dhe & gdo ligi Gelér specifik né Republikén e
Shejipérisé,

MNeni 21

Mosmarréveshjet

Pér mosmarréveshjet g& mund & lindin né lidhje me zbatimin ose interpretimin e kétij Statuli,
si dhe pér ¢do mosmarréveshje gf mund t8 lindé ndérmjet Shogdrisé dhe 1€ tretéve,
kompetente do té jeté Gjylata shaiplare,

DRT&KI'?":T ) ) )

I SHOQERISE ME PERGIGIESI TE KUFIZUAR

“Coop-Himmelblau Albania™ SHPK

Wolf Dieter 'rix (Nénshkrim)

Iarald Krieger {(Nénshleimi)

Flton Caet (Nénshlorimi)
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VERTETIM PERKTHIMI

Veérletohet firma e pérkthyeses Enkela XITAMA]J banuese né Tivang, ¢ njohur personalisht prej
meje, e cila deldarol se pérkthimi i dokumentit nga muha angleze né gjuhen shqipe gshlé i njgjlé me
migjinalin dhe nénshlaol pérpara meje sipas ligjil.




