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AKTI I THEMELIMIT DHE STATUT
TE SHOQERISE ME PERGJEGJESI TE KUFIZUAR
“22 ENERGY GROUP (BALKANS) SH.P.K"

Sot, m¢ daté %1@%6024 (dymije e njezet ¢ kater) perpara meje Notere MIMOZA SADUSHAJ,
anétare né Dhomén Kombétare t&€ Noterisé, Dega Vendore TIRANE, me zyré né adresén Tirane,
Rruga Vaso Pasha, pallati 13/1 Tirane, u paraqiten personalisht:

THEMELUES:

Taulant Juba, atésia Faik, amésia Vaje, shtetas Shqiptar, lindur né Shijak, Durrés dhe banues né
TIRANE, me adresé Edit Durham: Nd. 18; H. 1; Njésia Administrative Nr. 10: Njésia Bashkiake Nr.
10; 10015 Tirang€, lindur mé 31/05/1970, gjendja civile “i martuar”, madhor, me zotési & ploté
juridike pér t€ vepruar, pér identitetin e té cilit u garantova me Leternjoftim 1D nr. 036683644 dhe nr.
personal HOO531046A.

CHRISTOPHER DAVID TESARSKI, atésia Daniel, shtetas kanadez, lindur né Ottawa dhe banues
né Kanada, lindur mé 22/02/1966, madhor, me zotési té ploté juridike pér t& vepruar, pér identitetin e
t€ cilit u garantova me pasaporte kanadeze. me nr. HL793403.

TEMITOPE OLUWASEUN OKESANYA, shtetas Kanadez, lindur né Lagos NGA dhe banues né
Kanada, lindur mé 05/05/1994, madhor, me zotési (¢ ploté juridike pér té vepruar, pér identitetin e t&
cilit u garantova me pasaporte kanadeze me nr.P180150FS.

Te cilet hartojne kete Akt Themelimi dhe statut te shogerise “22 ENERGY GROUP (BALKANS)”
SHPK, mbeshtetur ne ligjin 9901 date 14.04.2008, “Per tregtarct dhe shoqerite tregtare™, i

ndryshuar, ligjin 9723 date 03.05.2007“Per Qendren Kombetare te Regjistrimit”. Kodin Doganor,
Fiskal e Tatimor, si me poshte:

KREU 1

Neni 1
Krijimi

Shogeria “22 ENERGY GROUP (BALKANS)” SHPK, eshte person juridik i te drejtes shqiptare,
Shogeri me pergjegjesi te kufizuar (me poshte e quajtur “Shogeria”).
Neni 2
Personaliteti juridik

Shogeria fiton personalitetin juridik pasi t€ jeté regjistruar né Qendren Kombetare te Biznesit (QKB),
né pérputhje me kushtet dhe procedurat ¢ parashikuara me ligj.

Shoqeria, pasi t& keté fituar personalitetin juridik, éshté pérgjegjése ndaj t& tretéve per detyrimet dhe
démet e shkaktuara gjaté veprimtarisé sé saj.
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Shogeéria “22 ENEBGY_ .GRQ__UI; (BALKANS)” shpk, eshte nje shogeri, qé themelohet ndérmjet
ortakeve qé pérballojné-hurmibje vetém deri né kufirin ¢ vlerds sé kontributit t& tyre né kapitalin
themeltar.

Shogeria e ka seline ne Tirane ne rrugen “Abdyl Frasheri”, kulla nr.2, Hyrja nr.1, ap.nr.9. prane
LLK_MY""l

Shoqgeria mund te ndryshoje seline e tij, te hape zyra perfagesie, dege, te krijoje filiale, si brenda
ashtu edhe jashte Republikes se Shgiperise, vetém me vendim te Ortakeve te Shogerise.

Neni 4
Objekti i veprimiarisé

Objekti i veprimtarise se kesaj shogerie eshte ne fushen e energjise, turizmi, real estate, veprimtari ne

fushen e ndertimit, import, eksport, rezorte, trajtimet e ujrave, fusha e inxhinierise.
Neni 5

Kohezgjatja e veprimtarise se Shogerise "22 ENERGY GROUP (BALKANS)” SHPK eshte e
pakufizuar,

KREUII
KAPITALI

Neni 6
Kapitali themeltar

Kapitali themeltar i shogerise eshte 100 dollar (njeqind dollar) e konvertuar me kursin e kembimit |
dollar=93.20leke e barasvlefshme me 9.320 Icke (nentemije e treqind ¢ njezet leke).

a. Ortaku TEMITOPE OLUWASEUN OKESANYA cshtc zoterues i nje kuote me vlere
nominale 60 dollar e barasvlefshme me 5.592 lcke (pesemije ¢ pesegind ¢ nentedhjete ¢ dy
leke), ge perben 60% te kapitalit themeltar.

b. Ortaku CHRISTOPHER DAVID TESARSKI eshte zoterues i nje kuote me vlere nominale
15 dollar e barasvlefshme me 1.398 leke (njemije e treqind e nentedhjete e tete leke), ge
perben 15% te kapitalit themeltar,

¢. Ortaku Taulant Juba eshte zoterues i nje kuote me vlere nominale 25 dollar e barasvlefshme
me 2.330 leke (dymije ¢ treqind e tridhjete leke), ge perben 25% te kapitalit themeltar.

Pjesét e kapitalit themeltar nuk mund té pérfagésohen nga letra me vleré (€ tregtueshme.

Kontributi i ortakéve mund (& jeté né para ose né natyr¢ (pasuri € luajtshme/té paluajtshme apo (&
drejta).

Ortaku, q¢ pengohet ¢ ushtrojé (& drejtat gé i rrjedhin nga zot€rimi i kuotés sé shoqérisé. ka 1¢ drejté
t'1 kérkoj¢ gjykatés t& urdhérojé ndalimin ¢ cenimit apo shpérblimin ¢ démit & shkaktuar, si pasojé e
cenimit (€ kétyre t€ drejtave. Kjo e drejté parashkruhet brenda 3 vjetéve nga casti i cenimit. 5
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i Neni 7

Ményrat e fitimit dhe kalimit té kuotave

Kuotat e kapitalit t& njé shogérie me pergjegjési té kufizuar e t& drejtat g€ rrjedhin prej tyre mund té
fitohen apo kalohen népérmijet:

a)kontributit né kapitalin e shoqérisé:

b)shitblerjes;

¢)trashégimisé;

¢)dhurimit;

d)¢do ményre tjetér t& parashikuar me ligj.

N€ rastin ¢ kalimit t& kuotave me kontraté, kontrata duhet t¢ béhet me shkrim.

Statuti mund t& kushtézojé kalimin e kuotave. vecanérisht duke pércaktuar miratimin e shoqérisé ose
té drejtén e parablerjes né favor té shoqérisé apo (€ ortakéve 1& tjeré.

NE rastet e kalimit t& kuotave me kontraté, kushtet dhe momenti i kalimit 1€ titullit 18 pronésisé mbi
kuotén. si dhe kushtet e tjera t& kalimit, pérfshiré momentin e pagesés s& ¢cmimit, rregullohen nga
kontrata. Kontrata pér kalimin e kuotés hartohet né formé shkresore dhe noterizimi nuk pérbén kusht
per vlefshméring apo regjistrimin ¢ kontratés. Viefshméria e kalimit t€ titullit t& pronésisé mbi kuotat
nuk do t& kushtézohet nga kryerja e formaliteteve & ndryshme me efekt deklarativ, pérfshi kétu
formalitetet e regjistrimit ose t¢ publikimit & kontratés apo t¢ kalimit t& titullit.

KREU 111

ORGANET VENDIMMARRESE DHE DREJTUESE

Neni 8

Organi Vendimmarrves

Asambleja ¢ Ortakeve eshte organi i vetem vendimmarres 1 shogerise.

Asambleja ¢ Ortakeve eshte organi i vetem vendimmarres i shogerise ge miraton cdo ndryshim te
statutit sipas modaliteteve te percaktuara ne ligj.

Asambleja e pérgjithshme e ortakeve éshie pérgjegjése pér marrjen e vendimeve per shogériné pér
¢éshtjet e méposhtme:

a) péreaktimin e politikave tregtare té shogérisé;

b) ndryshimet e statutit;

¢) emérimin e shkarkimin e administratoréve:

¢) emérimin ¢ shkarkimin i likuiduesve dhe (¢ ckspertéve kontabél t& autorizuar:
d) péreaktimin ¢ shpérblimeve per personat ¢ pérmendur né shkronjat “c™ dhe “¢" t& késaj pike:
dh) mbikéqyrjen e zbatimit té politikave tregtare nga administratoréet. pérfshiré péreatitjen ¢
pasqyrave financiare vjetore dhe t& raporteve 1€ ecurisé se veprimtarisé;
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¢) miratimin e pasqyrave financiare vjetore dhe té raporteve t& ecurisé s¢ veprimtarisé;
€¢) zmadhimin dhe zvogélimin ¢ kapitalit; A

f) pjesétimin ¢ kuotave dhe anulimin ¢ tyre;—"

g)pérfagésimin ¢ shoqérisé né gjykaté dhe né procedimet ¢ ticra ndaj administratoréve:
gj) riorganizimin dhe prishjen e shoqérisé;

h) miratimin e rregullave procedurale té mbledhjeve té asamblesé:

1) Kreditimin ne ¢faredo banke apo institucion financiar kreditor.

1) ¢€shtje té tjera té parashikuara nga ligji apo statuti.

i

Ortaku mund té pérfagésohet né asamblené e pergjithshme, né bazé té njé autorizimi nga njé ortak
tjetér apo nga njé person i treté.

Administratori i shoqérisé nuk mund (& veprojné si pérfagésues i ortakéve né asamblené e
pérgjithshme.

Autorizimi mund té jepet vetém pér nj¢ mbledhje t& asamblesé sé pérgjithshme, ¢ cila pérfshin edhe
mbledhjet vijuese me té njéjtin rend dite.

Neni 9

Zmadhimi dhe zvogelimi i kapitalir

Kapitali i shogerise mund te zmadhohet nepermjet nénshkrimeve té pjeséve & kapitalit themeltar pér
kontributet né para dhe me ané & kontributeve né natyré, nepermjet emerimit nga gjykata
kompetente ¢ nje eksperti te autorizuar per keto kontribute sipas kérkesés sé administratorit,

N& asnjé rast shumica nuk mund & detyrojé njé ortak pér @ rritur angazhimin e tij né kapitalin
themeltar t¢ shogérisé.

Zvogélimi i kapitalit lejohet nga asambleja e ortakéve. ¢ cila merr vendim né t€ njéjtat kushte qé
kérkohen pér ndryshimin e statutit.

NE & gjitha rastet zvogélimi i prek ortakét né 1€ njéjtén mase ndaj pjeséve té kapitalit qé
pérfaqésojné.

Vendimi pér zvogélimin e kapitalit i njoftohet Qendrés Kombétare té Regjistrimit pér regjistrim nga
administratori, né pérputhje me nenin 43 (& ligjit nr. 9723, daté 3.5.2007 “Pér Qendrén Kombétare (&
Regjistrimit™.

Neni 10
Ménvra e thirrjes se mbledhjes se Asamblese se Pergjithshme

Asambleja ¢ pérgjithshme thirret népérmjet njé njoftimi me shkresd ose, nésc parashikohet nga
statuti, me njoftim népérmjet postés elektronike. Njoftimi me shkresé apo me mesazh elektronik
duhet t& pérmbajé vendin, datén. orén e mbledhjes dhe rendin e dités e t'u dérgohet (& gjithé
ortakéve, jo mé voné se 7 dité perpara datés sé parashikuar per mbledhjen e asamblesé.

Kur asambleja e pérgjithshme nuk &shte thirrur sipas pikés 1 @ kétij neni, ajo mund & marré
vendime (€ vlefshme vetém nése 18 gjith¢ ortakét jané dakord, pér 1€ marré vendime, pavarésisht
parregullsisé.
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Neni 11
Kuorumi

NE¢ rastin ¢ marrjes sé vendimeve., q¢ kérkojné njé shumicé t& zakonshme, asambleja ¢ pérgjithshme
mund & marré vendime & vlefshme vetém nése marrin pjesé ortakét me té drejté vote, qé zotérojné
mé shumé se 30 pér gind 1€ kuotave. Né rastin kur asambleja ¢ pérgjithshme duhet & vendoss pér
¢eshtje, té cilat kérkojné shumicé & kualifikuar, sipas nenit 87 te ligjit “Per tregtaret dhe shogerite
tregatre™, ajo mund t& marré vendime & viefshme vetém nése ortakét qé zotérojné mé shumé se
gjysmén e numrit total t& votave jané té pranishém personalisht, votojné me shkresg, apo mjete
elektronike sipas parashikimeve te pikes 3 te nenit 88 te ketij ligji.

Nése asambleja e pérgjithshme nuk mund (& mblidhet pér shkak t& mungesés sé kuorumit (&
pérmendur né kete nen, asambleja mblidhet pérséri Jo mé voné se 30 dité, me t& njéjtin rend dite.

Marrja e vendimeve

Asambleja ¢ pérgjithshme vendos me tri t& katértat ¢ votave t& ortakéve te shogerise, pér ndryshimin
¢ statutit. zmadhimin ose zvogélimin e kapitalit té regjistruar, shpérndarjen e fitimeve, riorganizimin
dhe prishjen e shoqérisé.

Asambleja e pérgjithshme vendos me shumicén e votave 1€ ortakéve pjesémarrés per ceshtje te tjera
SI:

a) péreaktimin e politikave tregtare té shoqérisé;

b) emérimin e shkarkimin e administratoréve:

¢) emérimin ¢ shkarkimin i likuiduesve dhe t& ekspertéve kontabél té autorizuar:

¢) péreaktimin ¢ shperblimeve,

d) mbikéqyrjen e zbatimit té politikave tregtare nga administratorét, pérfshirg plrgatitjen epasqyrave
financiare vjetore dhe té raporteve € ecuris¢ se veprimtarisé:

¢) perfagesimin e shogerise ne gjykate dhe ne procedimet e tjera ndaj administratoreve.

{) miratimin e rregullave proceduriale te mbledhjeve te asamblese

Cdo ndryshim statuti duhet te depozitohet prane QKR per te pasqyruar ndryshimet ne skeden e
shogerise.

Cdo ndryshim statuti duhet te depozitohet prane QKR per te pasqyruar ndryshimet ne skeden e
shogerise.

NENI 13
Perjashtimi nea e drejta e votes

Ortaku nuk mund te ushtroje te drejten ¢ votes nese asambleja ¢ pergjithshme merr vendim per:

a. vleresimin ¢ veprimtarise se tj,

b. shuarjen e ndonje detyrimi ne ngarkim te tij,
¢. ngritjen e nje padie ndaj tij nga shoqeria;

¢. Dhenien ose jo te perfitimeve te reja;

Kur ortaku perfagesohet nga nje perfagesues i autorizuar. i autorizuar; vleresohet te jete ne te njejtin
konflikt interesi ashtu si dhe ortaku, te cilin perfageson.

Fq.l5
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Administrimi

Shogeria do te administrohet nga Taulant Juba, atésia Faik, amésia Vaje, shtetas Shqiptar, lindur né
Shijak, Durrés dhe banues né TIRANE, lindur mé 31/05/1970. madhor, me zotési t& ploté juridike
per t&€ vepruar, me Leternjoftim ID nr. 036683644 dhe nr. personal HO0531046A, sipas statutit dhe
ligjit per nje periudhe 5 viegare me te drejte riperteritje.

Asambleja e pérgjithshme mund (& shkarkojé administratoret né ¢do kohé me shumicé té zakonshme.
Statuti, apo marréveshje té tiera nuk mund té pérjashtojné apo kufizojné kété té drejté.

Pérveg késaj, administratoret shkarkohen nga gjykata pér shkelje té ligjit me kérkesé t& ¢donjérit prej
ortakéve.

Tagrat e pérfaqésimit t& administratorve dhe ¢do ndryshim i tyre njoftohen pér regjistrim prané
Qendrés Kombétare 18 Biznesit.

Emérimi i administratoréve prodhon efekte pas regjistrimit ng Qendrén Kombétare té Biznesit.
Administrator i shogerise mund te emerohet edhe nje person jashte ortakerise.

Neni 15
Kompetencat

Administratori ka té drejté dhe detyrohet té:

a) kryejé 1€ gjitha veprimet ¢ administrimit t¢ veprimtarisé tregtare té shoqérisé, duke zbatuar
politikat tregtare, té vendosura nga asambleja e pérgjithshme:

b) pérfaqésojé shoqériné tregtare;
¢) kujdeset pér mbajtjen e sakié e & rregullt t€ dokumenteve dhe t& librave kontabé] (& shoqérisé;

¢) pérgatisi dhe nénshkruajé bilancin vjetor, bilancin e konsoliduar dhe raportin e ecurisé sé
veprimtarisé dhe, sé bashku me propozimet pér shpérndarjen e fitimeve, i paragesin kéto dokumente
pCrpara asamblesé sé pérgjithshme pér miratim;

d) krijojé njé sistem paralajmérimi né kohén e duhur pér rrethanat, gé kércénojné mbarévajtjen e
veprimtarisé dhe ekzistencén e shogérisé;

dh) kryejé regjistrimet dhe dérgojné té dhénat e detyrueshme té shoqérisé, si¢ parashikohet né ligjin
per Qendrén Kombétare t& Regjistrimit;

¢) raportoj¢ pérpara asamblesé sé pérgjithshme né lidhje me zbatimin e politikave tregtare dhe me
realizimin ¢ veprimeve té posagme me rénd€si t€ veganté pér veprimtaring e shoqérisé tregtare;

E)kryejé detyra té tjera té pércaktuara né ligj dhe né statut.

Administratori ka & drejte t& krycje t€ gjitha veprimet ¢ administrimit t¢ zakonshém. Administratori
pérfagéson Shoqériné pErpara t&é gjitha personave fizike e juridike, publike dhe/ose private vendas
apo € huaj, autoriteteve shtetérore Shgiptare apo t& huaja. pérfshi kétu autoritetet gjyqésore té gjitha
shkalleve, bankat e te gjitha niveleve etj. Administratori ka (& gjitha kompetencat per té vepruar né
marrédhénie me té tretét né emér té shoqerisé, si perpara Bankave te te gjitha nivele, per te kryer
derdhje, terhegje, transferta, et], perpara Zyrave te Tatim Taksave, Zyrave te Qeverisjes Vendore,
Zyrave ¢ Punes, Autoriteteve Doganore, etj, né ¢ gjitha rrethanat me pérjashtim & kompetencave qé
ligji ia jep shprehimisht ortakeve te shogerise.
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Administratori angazhon shoqériné né marrédhéniet meté tretét népérmijet akteve (€ jané né
perputhje me objektin e saj.

Administratori i shogerise nuk ka te drejte te marre kredi apo hua, nuk ka te drejte te shese apo bleje
asnje pasuri te luajtshme dhe te paluajtshme ne emer te shogerise, si dhe nuk mund te kryje asnje
veprim qe lidhet me administrimin ¢ jashtezakonshem te shoqerise pa marre paraprakisht miratimin ¢
asamblese se ortakeve nepermjet vendimit te tyre.

Neni 16
Pergjegjesite e administratorit

l.Administratori eshte prgjegjés individualisht, ndaj shoqérisé ose ndaj & tretéve, pér shkelje té
ligieve, pér shkelje t& statutit, apo per faje t€ kryera gjaté administrimit (& shogérisé.

Pasojat ¢ marréveshjeve (& pamiratuara nga asambleja qé i sjellin dém shogérisé, i ngarkohen
administratorit dhe ortakut q¢ ka béré marréveshjen, pér 1€ pérballuar né ményré individuale ose
solidarisht sipas rastit pasojat pérkatése.

Pérveg sa &shté parashikuar né dispozitat ¢ pérgjithshme t& detyrimit t& besnikérisé, sipas nencve 14,
15,17 ¢ 18 & ligjit “Per Tregtaret dhe Shogerite Tregtare™, administratori detyrohet:

a) 1€ kryejé detyrat e tij te péreaktuara né ligj dhe né statut né mirébesim ¢ né interesin mé @
miré t& shoqérisé né térési. duke i kushtuar vémendje t& veganté ndikimit 1& veprimtarisé sé
shoqgérisé né mjedis:

b) t€ ushtrojé kompetencat q€ 1 njihen né ligj dhe né statut velem pér arritjen e qéllimeve té
preaktuara né kéto dispozita:

¢) 1€ vler€sojé me pérgjegjési céshtjet, pér té cilat merret vendim;

¢) t& parandalojé dhe ménjanojé rastet e konfliktit, prezent apo t€ mundshém, t& interesave
personalé me ata té shoqérisé:

d) & ushtrojé detyrat e ti] me profesionalizmin dhe kujdesin e nevojshém.

2. Administratori, gjaté kryerjes sé detyrave 1€ tij, pérgjigjet ndaj shoqérisé per ¢do veprim ose
mosveprim. qé lidhet né ményré t€ arsyeshme me gcllimet ¢ shoqgérisé tregtare, me pérjashtim té
rasteve kur. né bazé t¢ hetimit dhe vlerésimit & informacioneve perkatése, veprimi ose mosveprimi
€shté kryer né mirébesim.

3. Nése administratori vepron né kundérshtim me detyrat dhe shkel standardet profesionale, sipas
pikave 1 ¢ 2 & kétij neni, eshte detyruar t'i démshpérblejé shoqérisé démet. q¢ rrjedhin nga kryerja
e shkeljes, si dhe t'i kalojé ¢do fitim personal g€ ata apo personat e lidhur me fa kané realizuar nga
kéto veprime té parregullta. Administratori ka barrén e Proves pér té vértetuar kryerjen e detyrave té
tyre n€ ményré (€ rregullt e sipas standardeve t€ kérkuara. Kur shkelja éshté kryer nga mé shumé se
nj¢ administrator, ata pérgjigjen ndaj shoqérisé né ményré solidare,

4. N& ményré (¢ vecanté, por pa u kufizuar né to, administrator; eshte i detyruar t' démshpérblejé
shoqérisé démet ¢ shkaktuara, nése. né kundérshtim me dispozitat ¢ ligjit .. Per Tregtaret dhe

Shogerite Tregtare | kryen veprimet ¢ méposhtme;

a) u kthen ortakéve kontributet:
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b) u paguan ortakéve interesa apo dividendg;

¢ ) u shpérndan aktivet shoqérisé;

¢) lejon gé shogéria & vazhdojé veprimtaring tregtare, kur, né bazé té gjendjes financiare,
duhej t& parashikohej q¢ shogéria nuk do té& kishte aftés paguese pér t€ shlyer detyrimet:
d) jep kredi.

Pérveg padisé pér shlyerjen e démit qé i ngarkohet personalisht administratorit, ortakét individualisht
ose se bashku, kané & drejté t& ngren€ padi penale kundér administratorit.

Paditésit kané & drejté 8 ndjekin né rrugé ligjore shlyerjen ¢ ploté t& démit q¢ 1 &shté shkaktuar
shoqérisé, pérfshiré edhe démshpérblimin financiar, nése &shta ¢ nevojshme.

Asnjé vendim i asamblesé nuk mund t& ndalojé ngritjen e kérkesé padisé kundér administratorit pér
gabimet e kryera prej tij gjaté ushtrimit t& detyrés,

Neni 17
Viti Financiar

Viti financiar i Shogerise fillon me | Janar dhe perfundon me 31 Dhjetor. Perjashtimisht, viti i pare

financiar fillon nga data e regjistrimit te shogerise ne Qendren Kombetare te Regjistrimit dhe
mbyllet me 31 Dhjetor.

Neni 18
Bilanci i shogerise dhe dividentet

Brenda 6 muajsh nga mbyllja e vitit financiar, Mbledhja e Ortakeve, miraton bilancin e paraqitur nga
Administratori/et,

Mbledhja ¢ Ortakeve vendos rreth shperndarjes se dividentit, pasi te jene zbritur humbjet e vitit te
meparshem financiar, si¢ edhe parashikohet nga ligji.

Neni 19

Ekspertet

Eksperti ka per detyre qe 1€ kontrolloje & gjithe dokumentacionin kontabel (¢ veprimtarise
ckonomiko tregtare té shogerise, ate gjithevjetor dhe ate ne lidhje me kontrollet periodike (&
ushtruara prej tij per rastet kur aj eshte ngarkuar dhe ka kryer nje gje té tille i ngarkuar nga ana c
ortakeve.

Ne perfundim t& kontrollit cksperti kontabel i autorizuar pergatit raportin me shkrim per nxjerrjen ¢
rezultatit t¢ bilancit financiar vjetor si dhe per ate per kontrollet periodike 1& ushtruara, té cilat eshie |
detyruar ge t'ja paragese e dorezoje ne kohe ortakeve per t'i shqyrtuar e miratuar mbi bazen e té
drejtes vendimore qe ka.
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Té ardhurat neto ge mbeten pas vecimit té fondeve ligjore t& mesiperme dhe té atyre per shlyerjen e
cdo detyrimi fiskal apo likuidimin c pagesave ndaj té treteve; i mbeten dhe i kalojne ne pronesi te
ortakeve.

Neni 20

Neni 21
L. Shogéria me pérgjegjési t& kufizuar prishet:

a) kur mbaron kohézgjatja, pér té cilén &shte themeluar;

b) me pérfundimin e procedurave té falimentimit apo né rast &€ pamjaftueshmérisé sé pasurive pér té
mbuluar shpenzimet e procedurés sé falimentimit:

¢)né rast se objekti béhet i parealizueshém pér shkak (& mosfunksionimit t¢ vazhduar té
organeve t€ shogérisé apo pér shkage té tjera qé e béjné absolutisht t&¢ pamundur vazhdimin ¢
veprimtarisé tregtare;

¢) né rastet ¢ pavlefshmérisé ¢ themelimit (& shoqgérise, @ parashikuara nga neni 3/] i kétij
ligj:

d) né raste 1€ tjera, & parashikuara né statut;

dh) né raste té tjera, té parashikuara me ligj;

e) pér ¢do shkak tjetér t& vendosur nga asambleja ¢ ortakéve,

2. Prishja e shogérisé, si pasojé e njé apo mé shumé prej shkageve té pércaktuara né shkronjat “a”,
“c”, “d”, “dh” dhe “e”, t& pikés 1, té kétij neni, vendoset nga asambleja e ortakéve me shumicén e
parashikuar sipas pikés 1, té nenit §7. ligjit.

3. Né rast mosveprimi t& asamblesé @ ortakéve pér té vendosur prishjen, pér shkaget e pércaktuara
né shkronjat “a”, “c”, “d”, dhe “dh". t& pikés 1, t& kétij neni, ¢cdo person 1 interesuar mund, né ¢do
kohé, t’i drejtohet gjykatés per t¢ konstatuar prishjen e shoqérisé.

4. PavaréGsisht nga parashikimet ¢ sipérpérmendura, ckzistenca e nj¢ a mé shumé shkageve, té
parashikuara nga shkronjat “a. “c. “d”, “dh” dhe “¢”, t& pikés 1. & kétij neni, nuk do & keté sj
pasojé prishjen e shoqérisé dhe hapjen e procedurave & likuidimit, nése pérpara vendimit gjygésor (&
formés sé preré, & permendur né pikén 3, t& kéti] neni, shkaku i prishjes éshté korrigjuar, nése éshié
¢ mundshme € korrigjohet, dhe ky korrigjim éshté publikuar nga shoqéria né regjistrin tregtar, sipas
parashikimeve (& ligjit nr. 9723. datg 3.5.2007, “Pér Qendrén Kombétare (& Regjistrimit™, (¢
ndryshuar.

5. Prishja e shoqérisé. si pasoj¢ ¢ shkageve té parashikuara né shkronjén “b™, (¢ pikés 1, (& k&tij neni,
vendoset nga gjykata kompetente pér procedurat ¢ falimentimit, kur. ng pérfundim (¢ kétyre
procedurave, t¢ gjitha pasurité ¢ shoqérisé jané likuiduar per shlyerjen né ményré kolektive té
detyrimeve ndaj kreditoréve apo kur gjykata kompetente per procedurat e falimentimit vendos
rrézimin e kérkesés pér hapjen ¢ procedurés sé falimentimit pér shkak t& pamjaftueshmérisé sg
pasurisé sé shogérisé pér t& mbuluar shpenzimet ¢ procedurés sé falimentimi.

6. Prishja e shoqérisé si pasoj¢ ¢ shkageve (& parashikuara né shkronjén “¢™, tépikés 1. t& kétj neni,
vendoset nga gjykata kompetente, sipas parashikimeve t& nenit 3/1 t& kétij ligji
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Neni 22

Likuiduesi merr pérsipér té drejtat dhe detyrimet e administratoréye nga data e emérimit & tij.
Nése shogéria eméron mé shumé se njé likuidues, pérvecse kur akt i emeérimit parashikon se ata
veprojné vegmas njéri-tjetrit, likuiduesit ushtrojné bashkérisht t& drejtat e detyrimet sipas kétij ligji.
Likuiduesit mund té autorizojné njérin prej tyre & kryejé veprime té njé kategoric & posacme.
Kufizimet ¢ tagrave té likuiduesve u kundrejtohen té tretéve, né pcrputhje me pércaktimet ¢ ligjit.
Likuiduesi u nénshtrohet mbikéqyrjes sé ortakut dhe administratorit/eve,

Neni 23

Té drejtat e detyrimet ¢ likuiduesit

1. Detyra e likuiduesve &shté mbyllja e t& gjitha veprimeve t& shoqgrisé, mbledhja e kredive t&
paark&tuara dhe e kontributeve & pashlyera, shitja e pasurive t& shoqgérisé dhe shlyerja e kreditoréve
duke respektuar radhén e referimit, sipas nenit 605 té Kodit Civil.

2. Likuiduesi mund té kryej¢ edhe veprime té reja tregtare, pér mbylljen ¢ njé veprimi té
papérfunduar.

3. Nése, né bazé t&é padive té ngritura nga kreditorét, sipas nenit 194 & ligjit * Per Tregtaret dhe
Shogerite Tregtare *, likuiduesit verejné se pasuria e shoqéris€ tregtare, pérfshiré kontributet e
pashlyera, nuk éshté ¢ mjaftueshme pér pagesén e kétyre pretendimeve, likuiducsit detyrohen ta
pezullojné procedurén ¢ likuidimit o t'i kérkojné gjykatés pérkatése nisjen ¢ procedurave (¢
falimentimit.

Likuiduesi pérgatit njé bilanc & gjendjes sé shoqérisé né castin e hapjes sé likuidimit dhe nj€ bilanc
pérfundimtar né castin e mbylljes sé kétyre procedurave. Nése procedura e likuidimit zgjat mé
shumé se njé vit, likuiduesi pérgatit, gjithashtu, pasqyrat financiare vjetore & shoqérisé. Bilancet né
shogériné kolektive dhe komandite miratohen nga ortakét e tjeré, ndérsa né shoqérité aksionare apo
nga ato me pérgjegjési té kufizuar miratohen nga asambleja e pérgjithshme.

Neni 24

Pérfundimi i kuidimit

Pas shpérndarjes sé aktiveve (& mbetura, likuiduesi e njofion Qendrén Kombétare 18 Regjistrimit pér
pérfundimin e likuidimit dhe kérkon gregjistrimin ¢ shoqérisé, né pérputhje me scksionin V 1¢ ligjit
nr.9723, daté 3.5.2007 “Pér Qendrén Kombétare t& Regjistrimit”,
Neni 25
Bashkimi
Dy ose mé shumé shogéri mund té bashkohen népérmjet:
I. Kalimit t& 1€ gjitha aktiveve e pasiveve t& njérés ose mé shumé prej shogérive. qé quhen shogérité

¢ pérthithura, té njé shoqéri tjetér ekzistuese, ¢ quajtur shogéria pérthithése, né kémbim & aksioneve
apo kuotave 1é késaj shogérie. Ky proces quhet bashkim me pcrthithje.
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2. Themelimit & njé shogérie té re, tek e cila kalohen & gjitha aktivet e pasivet e shogérive
ekzistuese, qé bashkohen né kémbim & aksioneveapo kuotave té shoqérisé sé re. Ky proces quhet
bashkim me krijim i njé shoqéric té re.

Neni 26

Ndarja

I. Njé shoqéri mund t& ndahet me vendim 1& Asamblese se Ortakeve, duke transferuar & gjitha
aktivet e pasivet e veta né favor (& dy ose me shumé shogérive ekzistuese apo t€ themeluara rishtazi.
Shogéria qé ndahet, vierésohet e prishur,

2. Pér ndarjen e shoqérisé zbatohen pérkatésisht dispozitat e neneve 216 derj né 225 € ligjit 9901
date 14.04.2008.

3. Shoggrité, gé fitojné pasurité e shoqérisé qé ndahet, quhen shogéri pritése dhe pergjigjen né
ményré solidare pér detyrimet e késaj t& fundit.

4. Regjistrimi i ndarjes s¢ shoqérisé prané Qendrés Kombétare té Regjistrimit ka si pasojé:

a. kalimin te shogérité pritése t¢ t€ gjitha aktiveve o pasiveve té shoqérisé g€ ndahet, né
pérputhje me raportin ¢ ndarjes, t€ péreaktuar né marréveshjen e ndarjes. Ky kalim sjell
pasoja pér marrédhéniet ndérmjet shoqgérive, si dhe per palét ¢ treta:

b. bérjen e aksionaréve/ortakéve t& shoqérisé qé ndahet aksionaré apo ortaké t€ njé ose mé
shumé shoqérive pritése, né pérputhje me raportin ¢ ndarjes, pércaktuar né marréveshjen ¢
ndarjes;

c. vlerésimin e shoqgérisé g€ ndahet si e prishur dhe cregjistrimin e saj nga Qendra Kombétare e
Regjistrimit, sipas seksionit V & ligjit nr.9723, daté 3.5.2007 “Pér Qendrén Kombétare (&
Regjistrimit™ pa kryerjen e likuidimit.

Neni 27
Shnderrimi

Shogéria mund ta ndryshojé formén e vet ligjore, népérmjet shndérrimit te sa] n¢ shoqéri aksionare
Shndérrimi nuk sjell pasoja mbi t¢ drejtat ¢ detyrimet, q¢ shogéria ka marré persipér ndaj té tretéve.

Neni 28

Baza Ligjore

Shogeria do te zhvilloje aktivitetin e tij ne perputhje te plote me kete akt themelimi dhe statut dhe
dispozitat e legjislacionit shqiptar.

Per sa nuk parashikohet ne kete akt themelimi dhe statut, do te zbatohen dispozitat e ligjit "Per
tregtaret dhe shogerite tregtare", Kodit Civil dhe cfaredo ligji tjeter specifik ne Republiken e

Shqiperise. Neni 29

Mosmarreveshjer

Per mosmarreveshjet ge mund te lindin ne lidhje me zbatimin apo interpretimin e ketij statuti, si dhe
per ¢do mosmarreveshje qe mund fe linde midis Shoqerise dhe te treteve, do te jete kompetente
Gjykata Shqiptarc

K
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Dispozita perfundimtare

Ky akt themelimi dhe statut u redaktua ne 4 ekzemlare me permbajtje dhe vlera te njejta juridike. ne
gjuhen shqipe dhe angleze, u miratua ne parim nen per nen nga Ortaket e shogerise tregtare 22
ENERGY GROUP (BALKANS) “shpk, nenshkruhet ne & gjitha kopjet duke vendosur emrin,
mbiemrin dhe firmen orgjinale, ne prani te perkthyeses Linda Basha.

Uné Noterja verifikova identitetin e paléve népérmjet dokumenteve t& identitetit dhe pasi e gjeta
pérmbajtjen e aktit noterial té mésipérm, né pérputhje ¢ ploté me nenin 62, 63 e vijues t& ligjit nr.
110/2018 “Pér Noteriné”, vertetoj nénshkrimin e tyre. N& zbatim & ligjit 9887, daté 10.03.2008 “Pér
mbrojtjen ¢ té dhénave personale™, un€ Noterja deklaroj se do té ruaj dhe pérpunoj té dhénat
personale (& subjekteve té késaj kontrate, né ményre € drejté dhe € ligjshme.

THEMELUES
Taulant Juba

T\(Q.M.JIQ. y’\‘{‘ ubg

Christopher David Tesarski |
Wi shptter”™ Bsarshy

Temitope Oluwaseun Okesanya
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ACT OF ESTABLISHMENT AND STATUTE
OF THE LIMITED LIABILITY COMPANY
"22 ENERGY GROUP (BALKANS) LLC"

Today, on %1%12024 (two thousand and twenty-four) in front of me Notary MIMOZA
SADUSHAIJ, member of the National Chamber of Notaries, Local Branch TIRANA, with office at
the address Tirana, Rruga Vaso Pasha, building 13/1 Tirana. u appear in person:

FOUNDERS:

Taulant Juba, father Faik. mother Vaje, Albanian citizen, born in Shijak, Durrés and resident in
TIRANA. with address Edit Durham; Nd. 18; H. 1; Administrative Unit No. 10: Municipal Unit No.
10; 1001; Tirana, born on 31/05/1970, civil status "married", adult, with full legal capacity to act, for
whose identity I was guaranteed with Letter ID no. 036683644 and no. personal HO0531046A.

CHRISTOPHER DAVID TESARSKI, father Daniel, Canadian citizen, born in Ottawa and
resident of Canada, born on 02/22/1966, adult, with full legal capacity to act, whose identity was
guaranteed by a Canadian passport. with no. HL.793403.

TEMITOPE OLUWASEUN OKESANYA. Canadian citizen, born in Lagos NGA and resident of
Canada, born on 05/05/1994, adult, with full legal capacity to act, whose identity T was vouched for
by Canadian passport no.P180150FS.

Who draw up this Act of Establishment and statute of the company "22 ENERGY GROUP
(BALKANS)" LLC, based on law 9901 dated 14.04.2008, "For merchants and commercial
companies”, amended, law 9723 dated 03.05.2007 "For the National Center of Registration", the
Customs, Fiscal and Tax Code, as follows:

CHAPTER 1
Article 1
Creating

"22 ENERGY GROUP (BALKANS)" LLC, is a legal entity under Albanian law. Limited Liability
Company (hereinafier referred to as "Company").

Article 2
Legal personality

the company acquires legal personality after being registered with the National Business Center
(NBC). in accordance with the conditions and procedures provided by law.

The company, after having acquired legal personality. is responsible to third parties for the
obligations and damages caused during its activity.

The company "22 ENERGY GROUP (BALKANS)" shpk is a company established between partners,~
who bear losses only up to the limit of the value of their contribution to the founding capital.

pp——
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Article 3
HEADQUARTERS

The company has its headquarters in Tirana on "Abdyl Frasheri" street, Tower nr.2, Entrance no. 1,
apartment no. 9, near "KMY",

The Company can change its headquarters, open representative offices. branches, create subsidiaries,
both inside and outside the Republic of Albania, only by decision of the Company's Partners.

Article 4
The object of the activity

The object of activity of this company is in the field of energy, tourism. real estate, activity in the
field of construction, import, CXport, resorts, water treatment, engineering field.

Article 5

The duration of the activity of the Company "22 ENERGY GROUP (BALKANS)" LLC is
unlimited.

CHAPTER 11
CAPITAL
Article 6
Essential capital

The basic capital of the company is 100 dollars (one hundred dollars) converted at the cxchange rate
of 1 dollar=93.20 lek, equivalent to 9,320 lek (nine hundred and twenty lek).

Partner TEMITOPE OLUWASEUN OKESANYA is the owner of a quota with a nominal value of 60

dollars, equivalent to 5.592 lek (five hundred and ninety-two lek), which constitutes 60% of the
share capital.

Partner CHRISTOPHER DAVID TESARSKI is the owner of a quota with a nominal value of 15
dollars, cquivalent to 1.398 Ick (one hundred and ninety-cight Iek). which constitutes 15% of the
share capital.

Partner Taulant Juba is the owner of a quota with a nominal value of 25 dollars. equivalent to 2,330
lek (two thousand three hundred and thirty lek), which constitutes 25% of the share capital.

Shares of the share capital cannot be represented by marketable securities.
The contribution of partners can be in cash or m kind (movable/immovable assets or rights).

The partner, who is prevented from exercising the rights derived from the ownership of the
company's quota. has the right to ask the court to order the prohibition of the violation or the
compensation of the damage caused as a result of the violation of these rights. This right is
prescribed within 3 years from the moment of infringement.

q. 14
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Article 7
Ways of earning and transferring quotas

The capital quotas of a limited liability company and the rights derived from them can be acquired or
transferred through:

a) contribution to the capital of the company;

b) sale and purchase:

¢) inheritance:

¢) donation:

d) any other way provided by law.

In the case of transfer of quotas by contract, the contract must be made in writing.

The statute may stipulate the transfer of quotas, especially by determining the approval of the
company or the right of pre-emption in favor of the company or other partners.

In cases of transfer of quotas by contract. the terms and moment of transfer of the title of ownership
on the quota, as well as other terms of transfer, including the moment of payment of the price, are
regulated by the contract. The quota transfer contract is drawn up in writing and notarization is not a
condition for the validity or registration of the contract. The validity of the transfer of the ownership
title on the quotas will not be conditioned by the performance of various formalities with a
declarative effect, including the formalities of registration or publication of the contract or of the
transfer of the title,

CHAPTER 111
DECISION-MAKING AND MANAGEMENT BODIES
Article 8
Decision-Making Body
The Assembly of Partners is the sole decision-making body of the company.

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

The general assembly of partners 1s responsible for making decisions for the company on the
following issues:

a) determining the commercial policies of the company:;
b) changes 10 the statute:

¢) appointment and dismissal of administrators;

Rl ’
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¢) appointment and dismissal of liquidators and authorized accounting experts;

d) determining the rewards for the persons mentioned in the letters "¢" and "¢" of this point;

dh) supervision of the implementation of commercial policies by administrators, including the
preparation of annual financial statements and activity progress reports:

e) approval of annual financial statements and activity progress reports;

¢) capital increase and decrease:

f) allocation of quotas and their cancellation;

g) representing the company in court and in other proceedings against the administrators:
gj) reorganization and dissolution of the company:

h) approval of the procedural rules of assembly meetings:

1) Lending in any bank or credit financial institution.

1) other issues provided by law or statute.

The partner can be represented in the general assembly, based on an authorization from another
partner or from a third person.

The administrator of the company cannot act as a representative of the partners in the general
assembly.

Authorization can only be given for one meeting of the general assembly, which also includes
subsequent meetings with the same agenda.

Article 9
Capital increase and decrease

The capital of the company can be increased through the signing of parts of the basic capital for
contributions in cash and through contributions in kind. through the appointment by the competent
court of an expert authorized for these contributions according to the administrator's request.

In no case can the majority force a partner to increase his commitment to the share capital of the
company.

The reduction of the capital is allowed by the shareholders' assembly, which takes a decision under
the same conditions that are required for the change of the statute.

In all cases. the reduction affects the partners in the same measure to the parts of the capital they
represent.

The decision to reduce the capital is notified to the National Registration Center for registration by
the administrator, in accordance with Article 43 of Law no. 9723, dated 3.5.2007 "For the National
Registration Center".
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Article 10
The method of convening the meeting of the General Assembly

The general assembly is convened by means of a written. notice or, if provided by the statute, by
means of electronic mail. The notification in writing or by electronic message must contain the
place, date, time of the meeting and the agenda and be sent to all partners, no later than 7 days before
the date scheduled for the meeting of the assembly.

When the general assembly has not been called according to point 1 of this article. it can make valid
decisions only if al] partners agree to make decisions, regardless of irregularity.

Article 11
Quorum

In the case of taking decisions that require a simple majority, the general assembly can take valid
decisions only if the partners with the right to vote participate, owning more than 30 percent of the
quotas. In the event that the general assembly has to decide on matters that require a qualified
majority, according to Article 87 of the law "For merchants and trading companies”, it can make
valid decisions only if the partners own more than half of the total number votes are present in
person, vote by paper or electronic means according to the provisions of point 3 of article 88 of this
law.

If the general assembly cannot be convened due to the Jack of quorum mentioned in this article. the
assembly is convened again not later than 30 days, with the same agenda.

Article 12
Making decisions

The general assembly decides with three-fourths of the votes of the partners of the company, on the
change of the statute, the increase or decrease of the registered capital, the distribution of profits, the
reorganization and the dissolution of the company.

The general assembly decides with the majority of votes of the participating partners on other issues
such as;

a) determining the commercial policies of the company:

b) appointment and dismissal of administrators:

¢) appointment and dismissal of liquidators and authorized accounting experts;
¢) determination of rewards.

d) supervision of the implementation of commercial policies by administrators. including the
preparation of annual financial statements and activity progress reports;

¢) representing the company in court and in other proceedings against administrators,
f) approval of the procedural rules of assembly meetings
Any changes to the statute must be filed with the NRC to reflect the changes in the company file.

Any changes 1o the statute must be filed with the NRC 1o reflect the changes in the company filp




i

Q3334013786053

[T

ARTICLE 13 —
Exclusion from the right to vote
The partner cannot exercise the right to vote if the general assembly decides on:
a. evaluation of his activity,
b. extinguishing any obligation under his charge,
¢. filing a lawsuit against him by the company;
what Granting or not of new benefits;

When the partner is represented by an authorized representative, the authorized representative is
considered to be in the same conflict of interest as the partner he represents.

Article 14
MANAGEMENT

The company will be administered by Taulant Juba, father Faik, mother Vaje, Albanian citizen, born
in Shijak, Durrés and resident in TIRANA, born on 31/05/1970, adult. with full legal capacity to act,

with Letter ID no. . 036683644 and no, personal HO0531040A, according to the statute and the law
for a period of S years with the right of renewal.

The general assembly may dismiss the administrators at any time by a simple majority. The statute or
other agreements cannot exclude or limit this right.

In addition, the administrators are dismissed by the court for violation of the law at the request of
each of the partners.

The representation fees of administrators and any changes thereof are notified for registration at the
National Business Center.

The appointment of administrators produces effects after registration with the National Business
Center.

A person outside the partnership can also be appointed administrator of the company.
Article 15
Competencies
The administrator has the right and is obliged to:

a) carry out all actions of the administration of the commercial activity of the company,
implementing the commercial policics, decided by the general assembly:

b) represent the commercial company;

¢) takes care of the correct and orderly keeping of the company's documents and accounting books:

|
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¢) prepare and sign the annual balance sheet, the consolidated balance sheet and the activity progress
report and, together with the proposals for the distribution of profits, present these documents to the
general assembly for approval:

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

dh) perform the registrations and send the mandatory data of the company, as provided for in the law
on the National Registration Center;

¢) report before the general assembly regarding the implementation of commercial policies and the
realization of special actions of special importance for the activity of the commercial company;

€) perform other duties defined in the law and in the statute.

The administrator has the right to perform all actions of ordinary administration. The Administrator
represents the Company before all physical and legal persons, public and/or private local or foreign,
Albanian or foreign state authorities, including judicial authorities of ali levels, banks of all levels,
etc. The administrator has all the powers to act in relations with third parties on behalf of the
company. such as before Banks at all levels. to carry out transfers, withdrawals, transfers, etc., before
Tax Offices, Local Government Offices, Offices of Workers, Customs Authorities, etc., in all

circumstances with the exception of the powers that the law expressly gives to the partners of the
company,

The administrator engages the company in relations with third parties through acts that are in
accordance with its object.

The administrator of the company does not have the right to receive credit or loans, he does not have
the right to sell or buy any movable or immovable property on behalf of the company, and he cannot
perform any action related to the external administration of the company without get the approval of
the assembly of partners in advance through their decision.

Article 16
Responsibilities of the administrator

1. The administrator is individually responsible. to the company or to third parties, for violations of
laws, for violations of the statute, or for crimes committed during the administration of the company.

The consequences of agreements not approved by the assembly that bring harm to the company, are
charged to the administrator and the partner who made the agreement, to bear individually or jointly,
as the case may be, the corresponding consequences.

In addition to what is provided in the general provisions of the obligation of loyalty, according to
articles 14, 15, 17 and 18 of the law "On Merchants and Commercial Companies", the administrator
1s obliged:

a) to perform his duties defined in the law and in the statute in good faith and in the best interest of
the company as a whole. paying special attention to the impact of the company's activity on the
environment;

b) to exercise the powers recognized in the law and in the statute only for the achievement of the,
goals defined in these provisions:
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¢) to prevent and avoid cases of conflict, present or potential, of personal interests with those of
society: '

¢) to assess with responsibility the issues for which a decision is made:

d) exercise his duties with the necessary 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 goals of the commercial company, except for cases
where, based on the investigation and evaluation of the relevant information, the action or the
omission was committed in good faith.

3. If the administrator acts contrary 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 carried out these irregular actions. The administrator has the burden of proof to 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 to 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) returns contributions to partners:
b) pays interests or dividends to pariners;
¢) the assets of the company are distributed;

¢) allows the company to continue its commercial activity, when, based on the financial situation, it
should have been foreseen that the company would not have the solvency to repay the obligations;

d) gives loans.

In addition to the lawsuit for compensation of the damage that is personally charged to the
administrator, the partners individually or together, have the right to file a criminal lawsuit against
the administrator.

Plaintiffs have the right to pursue legal recourse for full compensation for the damage caused to the
company. including financial compensation. if necessary.

No decision of the assembly can prevent the filing of a lawsuit against the administrator for the
mistakes committed by him during the exercise of his duties.

Article 17
Financial Year

The financial year of the Company begins on January 1 and ends on December 31. Exceptionally, the
first financial year starts from the date of the company's registration in the National Registration
Center and ends on December 31.

Article 18

st
[,
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Company balance sheet and dividends

Within 6 months from the end of the financial year, the Meeting of Partners approves the balance
presented by the Administrator/s. '

The Meeting of Partners decides on the distribution of the dividend, aftéi"‘dé'dﬁcting the losses of the
previous financial year, as provided by law.

Article 19
The experts

The expert has the task of checking all the accounting documentation of the economic and
commercial activity of the company, the annual one and the one in relation to the periodic controls
exercised by him for the cases when he is charged and has carried out such a thing charged by the
partners .

At the end of the audit, the authorized accounting expert prepares a written report for the output of
the annual financial balance as well as for the periodical audits performed, which he is obliged to
present and deliver to the partners in time for review. approved on the basis of the decision-making
right it has.

Article 20

The net income that remains after the separation of the above legal funds and those for the

repayment of any fiscal obligation or the liquidation of payments to third parties, remain and become
the property of the partners.

Article 21
1. The limited liability company is dissolved:
a) when the duration for which it was established expires;

b) upon completion of the bankruptcy proceedings or in case of insufficient assets to cover the
expenses of the bankruptey proceedings;

¢) in case the object becomes unfeasible due to the continuous dysfunction of the company's organs
or for other reasons that make it absolutely impossible to continue the commercial activity:

¢) in cases of invalidity of the establishment of the company. provided by Article 3/1 of this law:
d) in other cases, provided for in the statute;

dh) in other cases, provided by law:

¢) for any other reason decided by the assembly of partners.

2. The dissolution of the company, as a result of one or more of the causes defined in the letters "a",
el "dY, "dh’ and "e". of point 1, of this article, is decided by the assembly of partners with the
stipulated majority according to pomt 1. article 87, of the law.

3. In case of inaction of the sharcholders' assembly to decide the dissolution, for the reasons defined
in the letters "a", "¢", "d". and "dh", of point 1, of this article. any interested person can . at

any time
to address the court to ascertain the dissolution of the company.
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4. Regardless of the above-mentioned provisions, the existence of one or more causes, provided by
the letters "a", "¢", "d", "dh" and "e". of point 1, of this article, will not result in the dissolution of the
company and the opening of liquidation procedures, if before the final court decision, referred to in
point 3, of this article, the cause of the dissolution has been corrected, if it is possible to correct it,
and this correction is published by the company in the commercial register, according to the
provisions of law no. 9723, dated 3.5.2007. "On the National Registration Center", amended.

5. The dissolution of the company, as a result of the causes provided for in letter "b" point 1, of this
article, is decided by the competent court for bankruptey procedures, when. at the end of these
procedures, all the assets of the company have been liquidated for the collective repayment of
obligations to creditors or when the competent court for bankruptey proccedings decides to dismiss
the request for the opening of bankruptcy proceedings due to the insufficiency of the company's
assets to cover the expenses of the bankruptcy proceedings.

6. The dissolution of the company as a result of the causes provided for in the letter "¢", item 1, of
this article, is decided by the competent court, according to the provisions of article 3/1 of this law

Article 22

The liquidator assumes the rights and obligations of the administrators from the date of his
appointment.

If the company appoints more than one liquidator, except when the act of appointment provides that
they act separately from cach other, the liquidators jointly exercise the rights and obligations under
this law. The liquidators may authorize one of them to perform actions of a special category.

Liquidators' fees are limited to third parties, in accordance with the provisions of the law.
The liquidator is subject to the supervision of the partner and administrator/s.
Article 23
Rights and obligations of the liquidator

L. The duty of the liquidators is to close all the actions of the company, collect unpaid loans and
unpaid contributions, sell the assets of the company and pay off creditors respecting the order of
reference, according to Article 605 of the Cjvil Code.

2. The liquidator can also perform new commercial actions, for the closure of an unfinished action.

3. If, on the basis of lawsuits filed by creditors, according to Article 194 of the Law "On Merchants
and Trading Companics", the liquidators note that the assets of the trading company, including
unpaid contributions, arc not sufficient for the payment of these claims, the liquidators are forced to
suspend the liquidation procedure and ask the relevant court to initiate bankruptcy procedures.

The liquidator prepares a balance of the state of the company at the moment of opening the
liquidation and a final balance at the moment of closing these procedures. If the liquidation
procedure lasts more than onc year, the liquidator also prepares the company's annual financial
statements. Balance sheets in collective and limited partnerships are approved by the other partners,
while in joint stock or limited liability companies they are approved by the general assembly.

Article 24
Completion of liquidation
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After the distribution of the remaining assets, the liquidator notifics the National Registration Center
of the completion of the liquidation and requests the deregistration of the company, in accordance
with Section V of Law No. 9723, dated 3.5.2007 "On the National Registration Center".

Article 25
Union e
Two or more companies can merge through:

L. The transfer of all the assets and liabilitics of one or more of the companies, which arc called
absorbed companies, to another existing company, called the absorbing company, in exchange for
shares or quotas of this company. This process is called absorption coupling.

2. Establishment of a new company, to which all the assets and liabilities of the existing companies
are transferred, which are merged in exchange for shares or quotas of the new company. This process
is called merging with the creation of a new company.

Article 26
Sharing

I. A company may be divided by decision of the Assembly of Partners, transferring all its assets and
liabilities in favor of two or more existing or newly established companies. The society that divides
is considered broken.

2. The provisions of Articles 216 to 225 of Law 9901 dated 14.04.2008 apply respectively to the
division of the company.

3 The companies that acquire the assets of the company being divided are called host companies and
are jointly and severally liable for the obligations of the latter.

4. The registration of the division of the company at the National Registration Center has the
following consequences:

the transfer to the host companies of all the asscts and liabilities of the company being divided, in
accordance with the division ratio. defined in the division agreement. This transition brings
consequences for relations between companies. as well as for third parties:

making the shareholders/partners of the company being divided shareholders or partners of one or
more host companies, in accordance with the division ratio, defined in the division agreement:

assessment of the company that is divided as broken and its deregistration by the National
Registration Center, according to section V of law no. 9723, dated 3.5.2007 "On the National
Registration Center" without liquidation.

Article 27
Transformation
The company can change its legal form, through its transformation into a joint stock company
The conversion does not bring consequences on the rights and obligations that the company has
assumed towards third parties.
Article 28
R Legal basis

o
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The company will develop its activity in full compliance with this founding act and statute and the
provisions of Albanian legislation.

Insofar as it is not provided in this founding act and statute, the provisions of the law "On merchants
and commercial companies”, the Civil Code and any other specific law in the Republic of Albania
will be applied.

Article 29 ;
Disagreement e G
For disputes that may arise in connection with the implementation or interpretation of this statute, as
well as for any disputes that may arise between the Company and third parties, the Albanian Court
will be competent.
Final disposition
This founding act and statute was drafted in 4 copies with the same content and legal values. in
Albanian and English, was approved in principle by the partners of the trading company "22
ENERGY GROUP (BALKANS)" shpk, signed in all copies by placing the original name, surname
and company, in the presence of the translator Linda Basha.
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