1.

ACT OF ASSOCIATION
AND
STATUTE OF “TATRA POTATOES
ALBANIA SH.P.K.”

Pursuant to Law 9901, dated 14/04/2008 "On
Entrepreneurs and Companies", as amended, the
signatorics of this document, decided as follows:

CHAPTER

GENERAL PROVISIONS
Article 1
Legal basis

. The drafting of the Association Act and the
Statute is based on and respects the
requirements of law no. 9901, dated
14/04/2008 "On  Entrepreneurs  and
Companies", as amended and applicable civil
legislation.

The provisions of the Statute are binding and
regulate the relations of the Company with the
Partners and its bodies as well as the relations
between the partners. Issues not expressly
provided for in this document are regulated by
the relevant provisions of Albanian legislation.

Article 2
Definitions

In this document, unless otherwise specified.
the following terms have the following
meanings:
a) "Company' mecans a company established
under this document, with the name specified
in Article 4 of this Statute and amended as
appropriate, in accordance with the
requirements of the Statute and applicable
law.
""Statute' means the statute of the Company.
"Partner (s)" As the case may be, the
founders of the Company or natural and / or
legal persons holding the shares of the
Company in  accordance with the
requirements of this Statute;
d) "Person" is any natural or legal person;

b)
¢)

2. In this Statute, unless otherwise stated in the
context of the relevant provision, expressions in
the singular include those in the plural and vice

AKTI T THEMELIMIT
DHE
STATUTI I “TATRA POTATOES ALBANIA
SH.P.K.”

NE¢ bazé & ligjit 9901, daté 14/04/2008 “Pér Tregtarét
dhe Shogérité Tregtare™, i ndryshuar, nénshkruesit e
kétij dokumenti, vendosén si mé poshté vijon:

KREU I
DISPOZITA TE PERGJITHSHME

Neni 1
Baza ligjore

1. Hartimi i Aktit t& Themelimit dhe Statutit bazohet
dhe respekton kérkesat e ligjit nr. 9901, daté
14/04/2008 *“Pér Tregtarét dhe Shoqérité
Tregtare”, i ndryshuar dhe legjislacionit civil né
fuqi.

2. Dispozitat e Statutit kané karakter té detyrueshém
dhe rregullojné marrédhéniet ¢ Shogéris€é me
Ortakét dhe organet e saj si dhe marrédhéniet mes
ortakéve. Céshtjet q&¢ nuk parashikohen
shprehimisht né kété dokument, rregullohen sipas
dispozitave pérkatése té legjislacionit shqiptar.

Neni 2
Pérkufizime

1. Ne¢ kété dokument, nése nuk pércaktohet ndryshe,
termat ¢ méposhtme kané kéto kuptime:

a) “Shoqéria” nénkupton shoqéring tregtare (&
themeluar sipas kétij dokumenti, me emrin ¢
pércaktuar né nenin 4 t& kétij Statuti dhe t&é
ndryshuar sipas rastit, né pérputhje me kérkesat
e Statutit dhe legjislacionit t&é zbatueshém né
fuqi.

"Statuti" nénkupton statutin e Shoqérisé.
"Ortak(ét)" Sipas rastit, themeluesit ¢ Shoqérisé
osc personat fiziké dhe/ose juridiké qé zotérojné
kuotat e Shoqérisé né pérputhje me kérkesat e
kétij Statuti;

d) Person éshté ¢do person fizik apo juridik;

b)
c)

2. Né kété Statut, me pérjashtim t& rastit kur sipas
kontekstit t& dispozités pérkatése rezulton ndryshe,
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versa, and the masculine gender includes the
feminine and vice versa.

Article 3
Communication

1. All notices and / or communications that the
Company addresses to the Partners under this
Statute, shall be made in writing and shall be
deemed to have been duly made when sent to
the Partners at the addresses declared by them
to the Managing Director (s) of the Company
including and communications by electronic
means if the latter guarantee receipt
confirmation and security of communication.

2. All notices and / or communications sent under
the preceding paragraph shall be deemed to
have been received regularly by the Partner at
the earliest date between: (i) the effective date
of receipt by the Partner, (ii) the date of
acceptance or rejection indicated in receipt
notice if sent by registered mail; or (iii) within
72 hours of delivery to an internationally
recognized express postal service.

CHAPTER II
ASSOCIATION

Article 4
Date of association, founders and name

1. Today, on 03.06.2025, We, the founders,
create a limited liability company.

2. The name of the company is Tatra Potatoes
Albania sh.p.k., a limited liability company
and will be registered in the National Business
Center (NBC) under the name Tatra Potatoes
Albania sh.p.k. (hereinafter: "Company").
The change of the name of the Company can
be done only by a decision of the General
Assembly of Partners.

3. The founder of the Company is “Tatra
Potatoes s.r.o., a legal entity under Slovak
law, with NUIS 56646755 and headquarters at
the address Metodova 1, 821 08 Bratislava,
Slovakia.

4. The founders of the company declare with their
free and full will, the acceptance of the
provisions, the drafting of the Association Act
and the Statute of the new company of
Albanian law Tatra Potatoes Albania sh.p. k
on the basis of law no. 9901 dated 14.04.2008

shprehjet né numrin nj&jés pérfshijné ato né numrin
shumés dhe anasjelltas, dhe gjinia mashkullore
pérfshin edhe até femérore dhe anasjelltas.

Neni 3
Komunikimet

1. T¢ gjitha njoftimet dhe/ose komunikime qé
Shoqgria i drejton Ortakéve sipas kétij Statuti, do
t& béhen me shkrim dhe do té konsiderohen t&é
kryera né ményré € rregullt kur u dérgohen
Ortakéve né adresat ¢ deklaruara prej tyre prang
Administratorit (éve) t& Shoqérisé duke pérfshiré
dhe komunikimet me mjete elektronike nése kéto
té fundit garantojné konfirmimin e marrjes dhe
siguriné e komunikimit.

2. Té gjitha njoftimet dhe/ose komunikimet e
dérguara sipas paragrafit t€ mésipérm, do t&
konsiderohen rregullisht t€ marra nga Ortaku né
datén mé t€ hershme midis: (i) datés s€¢ marrjes
efektive nga Ortaku, (ii) datés sé pranimit apo
refuzimit té shénuar né njoftimin e marrjes nése
dérgohet me posté t& regjistruar; ose (iii) brenda 72
orésh nga dorézimi prané njé shérbimi té shpejté
postar t& njohur ndérkombétarisht.

KREUII
THEMELIMI

Neni 4
Data e themelimit, Themeluesit dhe Emri

1. Sot, me date 03.06.2025, ne themeluesit, krijojmé
njé shoqéri tregtare me pérgjegjési té kufizuar,

2. Emri i shoqéris¢ éshté “Tatra Potatoes
Albania sh.p.k.” shoqéri me pérgjegjési &
kufizuar dhe do t& regjistrohet né Qendrén
Kombétare té Biznesit (QKB) me emrin ‘Tatra
Potatoes Albania sh.p.k.” (kétu e né vijim:
"Shogéria”). Ndryshimi i emértimit t& Shoqérisé
mund t& béhet vetém me vendim té Asamblesé s&
Pérgjithshme t& Ortakéve.

3. Themeluesi i vetém i Shoqgérisé éshté “Tatra
Potatoes s.r.o0”, person juridik i t& drejtés sllovake,
me NUIS 56646755 dhe seli né adresén Metodova
1, 821 08 Bratislavé, Sllovaki.

4. Themeluesit ¢ shogérisé deklarojné me vullnetin e
tyre té liré dhe t& ploté, pranimin e dispozitave dhe
parashikimeve q& vijojngé, hartimin e Akt
themelimit dhe Statutin e shoqérisé sé& re (€ sé&
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"On Entrepreneurs and Companies" as
amended and draft this Statute as follows:

CHAPTER 111
HEADQUARTERS, SCOPE OF ACTIVITY,
DURATION, BRANCHES AND
REPRESENTATIVE OFFICES,
RESPONSIBILITY OF PARTNERS

Article 5
Headquarters

1. The headquarters of the Company is at the
address: Gjokaj 1032 Voré, Tirana Albania.

2. The General Assembly of Parlners may decide
to transfer the headquarters of the Company, as
well as may decide to open branches and
representative offices inside or outside the
territory of the Republic of Albania.

3. The company during the exercise of its activity
has the right to open branches or subsidiaries,
representative offices, throughout the country,
inside or outside its territory.

Article 6
Scope of the Company

1. The scope of the company is: Import seeds and
seedlings, cultivation, processing, and sales,
consulting services, food and beverage
business.

2. The company may carry out all trade, financial,
movable, and immovable operations deemed
necessary or useful to achieve its business
objectives, specifying that financial activities
may only be conducted for the purpose of
achieving the company’s objective. It may also
purchase shares and/or stocks in other
companies, manage, buy, sell, lease, and hold
interests and shares in companies either
established or in the process of being
established. It may carry out any necessary and
useful activily permitted by law to achieve its
business objectives.

3. Inorder to achieve the objective of its activity,
the Company can administer, buy, sell, lease
and have interests and participation in the
company, established or in the process of
establishment, which have an object similar to
the scope of activity of the company, or that
serves the achievement of this object. In
general, the Company can perform any

drejtés shqiptare Tatra Potatoes Albania sh.p.k.
mbi bazén e ligjitnr. 9901 t& datés 14.04.2008 "Pér
Tregtarét dhe Shogérité Tregtare" t& ndryshuar dhe
hartojné kété Statut si vijon:

KREU ITI
SELIA, OBJEKTI I VEPRIMTARISE,
KOHEZGJATJA, DEGET DHE ZYRAT E
PERFAQESIMIT, PERGJEGJESIA E
ORTAKEVE

Neni 5
Selia

Selia e Shoqérisé éshté né adresén: Gjokaj 1032
Voré Tirané, Shqipéri.

Asambleja e Pérgjithshme ¢ Ortakéve mund té
vendosé € transferojé selingé ¢ Shoqérisé, si dhe
mund t& vendosé hapjen e degéve dhe zyrave té
pérfaqésimit brenda apo jasht¢ territorit t&
Republikés s¢ Shqipérisé.

Shogéria gjaté ushtrimit t& aktivitetit 1& saj ka té
drejté t& hapé degé apo filiale, zyra pérfaqésimi, né
L& gjith€ vendin, brenda ose jashtg territorit té saj.

Neni 6
Objekti i Shogérisé

Shogéria ka pér objekt importin e farave dhe
fidanéve, kultivimin, pé&rpunimin dhe shitjen,
shérbime Kkonsulence, aktivitet né fushén e
ushgimeve dhe pijeve.

Shogéria mund t& krycjé té gjitha operacionet
tregtare, financiare, mobiliare dhe imobiliare q&
konsiderohen t& nevojshme ose té dobishme pér
arritien ¢ objektit t& saj t& aktivitetit, duke
sakt€suar se aktiviteti financiar mund & kryhet
vetém pér qéllimin e realizimit t& objektit t&
shoqéris€. Ajo gjithashtu mund té blejé kuota
dhe/ose aksione né shoqéri té tjera, t& administrojé,
t& blejé, té shesé, t& japé me qira si dhe & keté
interesa dhe pjesémarrje né shoqgéri té themeluara
ose né proces themelimi. Ajo mund té kryejé ¢do
veprimtari té nevojshme dhe té dobishme, t€ lejuar
nga ligji, pér realizimin e objektit t&¢ saj t&
aktivitetit.

Me qéllim realizimin e objektit t& aktivitetit té saj,
Shogéria mund t& administrojé, blejé, shesé, té
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necessary and useful activities, allowed by law
to carry out the object of its activity.

4. The company may provide other services or
carry out other activities as decided by the
decisions of the General Assembly in
accordance with applicable law.

5. The company may change its object of activity
at any time, in accordance with the provisions
of the Law Nr.9901 date 14.04.2008 “On
Entrepreneurs and Companies” and this
Statute.

Article 7
Duration of the Company

1. The duration of the Company starts from the
moment of its registration with the National
Business Center and is indefinite.

2. The company acquires legal personality from
the moment of registration in the National
Registration Center (NBC) Tirana.

Article 8
The only Partner Liability

1. Partners of the Company is the Person who
have received his share in the Company in
accordance with their contribution.

2. The only partner is not responsible for the
obligations of the company Tatra Potatoes
Albania sh.p.k and personally cover the losses
of the company up to the outstanding part of
the contributions signed by him.

CHAPTER IV

REGISTERED CAPITAL AND QUOTAS,
CAPITAL INCREASE AND
REDUCTION, CAPITAL QUOTAS
EXCEEDING

Article 9
Capital of the Company

1. The registered capital of the Company is
divided among the Partners in quotas in
accordance with the respective capital
contributions. The contribution can be in cash
or in nature (;movable or immovable property
or rights of partners).

japé me qira si dhe té keté intercsa ¢ pjesémarrje
né shoqéri, té themeluara apo né proces themelimi,
qé kané objekt (& ngjashém me objektin e
aktivitetit t& Shoqérisé, ose qé i shérben realizimit
té kétij objekti. N& pérgjithési, Shogéria mund té
kryejé ¢do veprimtari t& nevojshme e t&€ dobishme,
t& lejuar nga ligji pér realizimin e objektit (&
aktivitetit té saj.

Shogéria mund t& ofrojé shérbime té tjera ose té
kryejé aktivitete t& tjera si¢ vendoset pérmes
vendimeve té Asamblesé sé Pérgjithshme né
pérputhje me legjislacionin né fuqi.

Shogéria mund t& ndryshojé objektin e saj t&
aktivitetit né ¢do kohé, né pérputhje me dispozitat
e Ligjit Nr.9901 daté 14.04.2008 “Pér Tregtarét
dhe Shoggérité Tregtare” dhe kétij Statuti.

Neni 7
Kohézgjatja e Shoqérisé

Kohézgjatja e Shogqérisé fillon nga momenti i
regjistrimit t€ saj prané Qendrés Kombétare té
Biznesit dhe &sht€ pa afat t& caktuar.

Shogéria e fiton personalitetin juridik nga
momenti regjistrimit né Qendrén Kombétare té
Regjistrimit (QKB) Tirané.

Neni 8
Pérgjegjésia e Ortakut té vetém

Ortaku i Shoqérisé &shté Personi qé ka pérfituar
kuotén e tij né Shogéri né pérputhje me kontributin
e tij.

Ortaku i vetém nuk pérgjigjet pér detyrimet e
shoqérisé Tatra Potatoes Albania sh.p.k dhe
mbulon personalisht humbjet e shoqérisé deri né
pjesén e pashlyer t& kontributeve t& nénshkruara
prej tij.

KREU IV

KAPITALI I REGJISTRUAR DHE KUOTAT,

ZMADHIMI DHE ZVOGELIMI I KAPITALIT,

1.

KALIMI I KUOTAVE TE KAPITALIT

Neni 9
Kapitali i Shogérisé

Kapitali i regjistruar i Shoqérisé ndahet midis
Ortakéve né kuota né pérputhje me Kkontributet
pérkatése né kapital. Kontributi mund té jeté né
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2. The registered capital of the Company is equal
to 60,000 Lek (sixty thousand), which is signed
and paid regularly by the only partner.

3. The share capital consists of 1 (one) quote
which belong to the sole Partner is “Tatra
Potatoes s.r.o., a legal entity under Slovak
law, with NUIS 56646755 and headquarters at
the address Mectodova 1, 821 08 Bratislava,
Slovakia.

Article 10
Increase of Registered Capital

1. The registered capital of the Company may be
increased without limit, one or several times,
by decision of the General Assembly.

2. In case of increase of the registered capital of
the company, the only partner has the right to
sign and repay the shares of the increased
capital in proportion to his share in the capital.

Article 11
Reduction of Registered Capital

1. The company may reduce the registered capital
by decision of the General Assembly. In any
case, the registered capital ot the company may
not be reduced below the minimum required by
law.

2. The reduction of capital affects the partners in
proportion to their share in the capital, unless
by law or statute the General Assembly may
decide otherwise.

Article 12
Transfer of Registered Capital Quotas

1. The provisions of this article of the Statute are
intended to protect the interests of the
Company, the unity of the partners and the
balance of relations between them and
therefore the following restrictions are
imposed in the case of transfer of quotas.

2. The transfer of quotas will be done only
through a document in written form in
accordance with the Albanian legislation in
force.

1.

para ose natyré (pasuri € luajtshme apo 1é
paluajishme apo té drejta té ortakéve).

Kapitali i regjistruar i Shoqérisé éshté i barabarté
me 60,000 Leké (gjashtédhjeté mijé), i cili éshté
nénshkruar dhe derdhur rregullisht nga ortaku i
vetém.

Kapitali themeltar &shté i pérbéré nga njé (1) kuoté
¢ vetme ¢ cila i pérket Ortakut t& vetém “Tatra
Potatoes s.r.0”, person juridik i té drejtés sllovake,
me NUIS 56646755 dhe seli né adresén Metodova
1, 821 08 Bratislavé, Sllovaki.

Neni 10
Zmadhimi i Kapitalit té Regjistruar

Kapitali i regjistruar i Shogérisé mund (&
zmadhohet pa kufi, njé ose disa heré&, me vendim
té Asamblesé s& Pérgjithshme.

NEé rast zmadhimi té kapitalit té regjistruar té
shoqérisé, ortaku i vetém ka (& drejté té
nénshkruajé dhe shlyejé pjesét e Kkapitalit t&
zmadhuar né& proporcion me pjesémarrjen e tij né
kapital.

Neni 11
Zvogélimi i Kapitalit té Regjistruar

Shogqéria mund t& zvogélojé kapitalin e regjistruar
me vendim t& Asamblesé s¢ Pérgjithshme. N& ¢do
rast, kapitali i regjistruar i shogérisé nuk mund té&
zvogélohet nén minimumin e kérkuar nga ligji.
Zvogélimi 1 kapitalit i prek ortakét né proporcion
me pjesémarrjen e tyre né kapital, me pérjashtim
t& rastit kur né bazé t& ligjit ose té statutit
Asambleja ¢ Pérgjithshme mund té€ vendosé
ndryshe.

Neni 12

Transferimi i Kuotave té Kapitalit té Regjistruar

Dispozitat e kétij neni (& Statutit kané pér géllim
mbrojtien e interesave (€ Shoqéris€, unitetit t&
ortakéve dhe ekuilibrit t& marrédhénieve midis
tyre dhe pér kété arsye vendosen kufizimet e
méposhtme, né rastin e transferimit t& kuotave.

3. In case of transfer of any form of quotas | 2. Transferimii kuotave do t& béhet vetém népérmjet
(including transfer without compensation), to njé dokumenti né formé shkresore né pérputhje me
different entities, the transfer will be legjislacionin shqiptar né fuqi.
conditioned by the exercise of the pre-emption
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right by the current partners of the Company,
on the quotas which are intended to be
transferred, in accordance with the rules set out
in the following provisions.

The partner, who intends to sell or transfer his
share in the capital or a part of it, must notify
by registered letter (" Transfer Notice'), the
other partners to the address of the Company's
headquarters, to the notified addresses by them
or via email communicated by the partners
themselves. The notice must contain the
personal data of the quota transferor and their
beneficiary, the value of the quota to be
transferred, the terms and conditions of the
transfer, including the price ("Default Price")
and the methods of payment.

The Transfer Notice shall set a deadline (the
“Preset Deadline”) which shall not be less
than ten (10) days from the date of the
subsequent Transfer Notice made, within
which the offer must be accepted or rejected.
The Transfer Notice is considered irrevocable
once it has been completed.

The Preset Price will be a price set by the Seller
and will be deemed to reflect a fair value of the
quota (reflecting the valuc of the net tangible
and intangible assets for each Company
Quota).

The partners to whom the notification is
addressed as above, must exercise the pre-
emption right on the participation to which the
notification refers by sending to the partner and
the Managing Director by registered letter
within the deadline specified in the
notification, the statement of exercise of the
pre-emption right.

In the event that the other partners and the
transfer partner do not agree with the Preset
Quota Price proposed by the latter, they will
appoint an expert to determine the price at
market value.

The decision of the expert will not be binding
on the Seller, however in casc the Seller
decides to sell at a higher price than that set by
the expert/s, the other Partner at its discretion
will have the right to buy from the Seller the
quota/part of the quota based on the procedure
provided in this provision, or ask the Seller to
include in his proposal to the potential buyer
part or all of the other partner's participation in
the Company at the same price. Any

3. NE& rast t& transferimit t&¢ ¢do forme t€ kuotave

(pérfshiré dhe transferimin pa kundérshpérblim),
tek subjekte t&¢ ndryshém, transferimi do té
kushtézohet nga ushtrimi i sé& drejtés sé parablerjes
nga ortakét aktual t& Shoqérisé, mbi kuotat té cilat
synohet té transferohen, né pérputhje me rregullat
e pércaktuara né€ dispozitat vijuese.

Ortaku, qé ka pér qéllim té shesé apo té transferojé
pjesémarrjen e tij né kapital apo njé pjesé t& saj,
duhet t& njoftojé me letér rekomande (“Njoftimi i
Transferimit™), ortakét ¢ tjeré né adresén e selisé
s& Shoqéris€, né adresat e njoftuara prej tyre apo
népérmjet postés elektronike email t& komunikuar
nga veté ortakét. Njoftimi duhet t& pérmbajé t&
dhénat personale & transferuesit t& kuotave dhe t&
pérfituesit t&€ tyre, vlerén ¢ kuotave & do t&
transferohen, kushtet dhe afatet e transferimit,
duke pérfshiré ¢gmimin (“Cmimi i Paracaktuar™)
dhe ményrat e pagesés.

Njoftimi i Transferimit do t€ pércaktojé njé afat
(“Afati i Paracaktuar™) i cili nuk do (& jeté mé
pak se dhjeté (10) dité nga data pasuese e Njoftimit
t&€ Transferimit t& béré, brenda sé cilés oferta duhet
t& pranohet ose refuzohet. Njoftimi i Transferimit
konsiderohet i parevokueshém né momentin gé
éshté kryer.

Cmimi i Paracaktuar do (& jeté njé ¢mim i
pércaktuar nga Shitési dhe do té konsiderohet se
reflekton njé vlers t& drejté t&é kuotés (qé reflekton
vlerén e aktiveve malteriale e jo-materiale neto pér
¢do Kuoté té Shoqérisé).

Ortakét, (€ ciléve iu drejtohet njoftimi si mé sipér,
duhet t& ushtrojné t€ drejtén e parablerjes mbi
pjesémartjen s€ cilés i referohet njoftimi duke i
dérguar ortakut ofrues dhe Administratorit me
letér rekomande brenda afatit t&¢ pércaktuar né
njoftim, deklaratén e ushtrimit t& sé drejtés sé
parablerjes.

NE rast se ortakét e tjeré dhe ortaku transferues nuk
bien dakord me Cmimin e Paracaktuar t& kuotave
& propozuar nga ky i fundit, ata do t& caktojné njé
ekspert pér t& pércaktuar ¢mimin sipas vlerés sé
tregut.

Vendimi i ekspertit nuk do té jeté detyrues pér
Shitésin, megjithaté né rast se Shitési vendos té
shesé me nj& ¢gmim mé t& larté se ai i vendosur nga
eksperti/ét, Ortaku tjetér né diskrecionin e tij do (&
keté té drejté té blejé nga Shitési kuotén/pjesén e
kuotés duke u bazuar né procedurén e parashikuar
né kété dispozité, ose t’i kérkojé Shitésit t&
pérfshijé né propozimin e tij drejt blerésit té
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10.

11.

12.

13.

14.

transaction committed in violation of this
paragraph shall be deemed invalid.
In the event that at the end of the Preset Period

no Acceptance Notice is received, or not all
quotes in the Transfer Notice are received by
the Buyer (s), the Seller has the right to sell his
Quotas to a third party with a price not lower
than the Preset Price (i.e. including the highest
price set by the Seller contrary to the experts'
decision regarding the Fair Quota Value). The
Seller will notify the other Partners and the
Company in writing in advance of the identity
of the third party ("'The person to whom the
quotas are intended to be transferred") to
whom he intends to sell the quotas.

The following will be considered a
precondition on the right of each Partner to
transfer the Quotas to the "Person to whom
the quotas are transferred", the receipt of the
other Partner (s) in writing on the transfer of
Quotas to the Person to be transferred;

No Partner may place any pledge, guarantee,
or other encumbrance on the quotas or place
them as the object of a right to encumber them
without first obtaining the written approval of
the majority of the Partners. No Partner shall
grant any option or right to dispose of any
interest on the quota it holds (other than the
transfer under the provisions of this section).
No Partner shall become a party to a voting
agreement relating to its quota or other
securities held in the Company and shall not
grant any option in connection therewith.

In case a Partner wants to sell, transfer or
dispose of his quota in accordance with the
sub-points of this article:

a) The Seller will repay all loans, credits,
liabilities for which the Seller owes the
Company (together with any accrued
interest);

The other partner (ies) will ensure that the
Company will pay all loans, credits,
liabilities for which the Company owes the
Seller (together with any accrued inieresf).
Any transfer made in violation of the above
rules and restrictions will be deemed void and
the transferring Partner will be liable to the
other Partners and the Company for the
damage caused.

b)

10.

11.

12.

13.

14.

mundshém edhe njé pjesé ose €  gjithé
pjesémarrjen e ortakut tjetér né Shoqgéri me té
njéjtin ¢mim. Cdo transaksion i kryer né shkelje t&
kéti) paragrafi do té konsiderohet i pavlefshém.
Né rast se né pérfundim t& Periudhés sé
Paracaktuar, nuk &shté marré asnjé Njoftim
Pranimi, ose jo t& gjithé kuotat né Njoftimin e
Transferimit jané pranuar nga Blerési (t), Shitési
ka t& drejté té shesé Kuotat e tij tek njé palé e treté
me nj& ¢mim jo mé t&€ ulét se Cmimi i Paracaktuar
(dmth. duke pérfshiré kétu ¢mimin mé té larté té
pércaktuar nga Shitési né Kkundérshtim me
vendimin e ekspertéve né lidhje me Vlerén e
Drejte & Kuotés). Shitési do t& njoftojé
paraprakisht me shkrim Ortakét e tjeré dhe
Shoqériné mbi identitetin e palés sé treté (“Personi
qé synohet t’i transferohen kuotat™) té cilit ai
synon t’i shesé kuotat.

Sa mé poshté do t& konsiderohet kusht paraprak
mbi t€ drejtén e ¢do Ortaku pér (& transferuar
Kuotat drejt “Personit qé i transferohen kuotat™,
pranimi i Ortakut(éve) té tjeré me shkrim mbi
transferimin e Kuotave drejt Personit q& synohet
t’i transferohen;

Asnjé Ortak nuk mund té& vendosé mbi kuotat
ndonjé& peng, garanci, apo ¢do lloj barre tjetér apo
t"i vendosé si objekt i njé t& drejte pér t’i barrésuar
pa marré mé paré miratimin me shkrim té
shumicés sé ortakéve. Asnjé Ortak nuk do t& japé
ndonjé opsion apo t& drejté pér t& disponuar ndonjé
interes mbi kuotén qé zotéron (pérveg transferimit
sipas parashikimeve t& kétij neni). Asnj& Ortak nuk
do t& b&het palé e njé marréveshjeje né lidhje me
€ drejtén e vot&s q& lidhet me kuotén e tij apo
letrave t& tjera me vleré qé zotéron né Shoqéri dhe
nuk do t& japé ndonjé opsion né lidhje me to.

NE& rast se njé Ortak déshiron t& shesé, transferojé
apo t& disponojé kuotén e tij né pérputhje me nén-
pikat e kétij neni:

a) Shitési do & paguajé t& gjitha huatd, kredité,
detyrimet pér té cilat Shitési i detyrohet
Shoqérisé (bashké me ndonjé interes té
akumuluar):;

Ortaku (&t) e tjer& do t& sigurohen se Shogéria
do té paguajé t& gjithé huaté, kredité, detyrimet
pér t& cilat Shogéria i detyrohet Shitésit
(bashké me ndonjé interes té akumuluar).

Cdo transferim i kryer n€ kundérshtim me rregullat
dhe kufizimet e mésipérme do té konsiderohet i
pavlefshém dhe Ortaku transferues do té jeté

b)

MW




15. All notifications in function of the
implementation of this article will be made in
writing by registered letter (recommended).

Article 13
1. The Company's profits belong to its only
partner. The assembly according to the law
decides on their division or re-circulation,
defining the ways.

CHAPTER YV
BODIES OF THE COMPANY

Article 14
The General Assembly

1. According to the Albanian laws and the
provisions of this Statute, the General
Assembly of the Partners of the Company is
the highest decision-making body of the
Company. It represents all partners and its
decisions, taken in accordance with the law
and this Statute, are binding on all partners.

Article 15
Rights and Obligations of the General
Assembly

1. The General Assembly is the sole body
responsible for making decisions for the
Company in accordance with the legal
provisions in force and this statute, especially
in relation to the following issues:

a) determining the commercial policies of the
company;

b) changes in the statute;

¢) appointment and dismissal of managing
directors;

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

e) setting bonuses for authorized managing
directors, liquidators and accounting
experts;

t) oversceing the implementation of trade
policies by managing directors, including
the preparation of annual financial
statements and performance reports;

¢) approval of annual financial statements and
performance reports;

h) increase and decrease of capital;

pérgjegjés ndaj Ortakéve t€ tjeré dhe Shoqérisé pér
démin e shkaktuar.

15. T& gjitha njoftimet né tfunksion t& zbatimit t& kétij

neni do t& béhen me shkrim me letér t& porositur
(rekomande).

Neni 13

Fitimet e Shogérisé i takojné ortakut t& vetém (€ saj.
Asambleja sipas ligjit vendos pér ndarjen ose ri
qarkullimin e tyre, duke pércaktuar edhe ményrat.

KREUV ~
ORGANET E SHOQERISE

Neni 14
Asambleja e Pérgjithshme

Né bazé té ligjeve shqiptare dhe dispozitave té
kétij Statuti, Asambleja ¢ Pérgjithshme e Ortakéve
t& Shogérisé &shté organi mé i larté vendimmarrés
i Shoqérisé. Ajo pérfaqéson té gjithé ortakét dhe
vendimet e saj, t& marra né pérputhje me ligjin dhe
kété Statut, jané detyruese pér té gjithé ortakét.

Neni 15
"¢ Drejtat dhe Detyrimet e Asamblesé s&
Pérgjithshme

Asambleja e Pérgjithshme &shté organi i vetém

pérgjegjés pér marrjen e vendimeve pér Shoqéring

né pérputhje me parashikimet ligjore né fuqi dhe

kété statut, vecanérisht né lidhje me ¢éshtjet e

méposhtme:

a) pércaktimin e politikave tregtare t& shoqérisé;

b) ndryshimet e statutit;

¢) emérimin dhe shkarkimin e administratoréve;

d) emérimin dhe shkarkimin e likuiduesve dhe t&
ekspertéve kontabél t& autorizuar;

¢) pércaktimin e shpérblimeve pér
administratorét, likuiduesit dhe ekspertét
kontabél té autorizuar;

f) mbikéqyrjen e zbatimit t& politikave tregtare
nga administratorét, pérfshiré pérgatitjen e
pasqyrave financiare vjetore dhe t& raporteve
(& ecurisé s€ veprimtarisé;

g) miratimin e pasqyrave financiare vjetore dhe té
raporteve (€ ecurisé s¢ veprimtarisé;
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i) division of quotas and their cancellation;

J) representing the Company in court and in
other proceedings against managing
directors;

k) reorganization and dissolution of the
Company;

) approval of the procedural rules of the
meetings of the General Assembly;

m) distribution of annual profits and coverage
of losses;

n) cancellation of quotas;

0) removal or expulsion of the partner;

p) changing the company logo, trademarks;

q) otherissues provided by law no. 9901/2008
dated 14.04.2008 "On Entrepreneurs and
Companies" amended or by this statute.

2. The partner may be represented in the General
Assembly, on the basis of an authorization
from another partner or from a third person.

3. The Managing Director of the Company may
not act as a representative of the partners in the
General Assembly.

4, The Managing Director of the company is
elected and dismissed with 2/3 of the votes of
all partners of the company.

5. The authorization may be given only for one
meeting of the general assembly, which
includes subsequent meetings with the same
agenda.

Article 16
Manner of convening the General Assembly

1. The General Assembly is convened by a notice
sent by the managing director to the partners in
writing or by e-mail. The e-mail address of the
partners is registered in the documents of the
Company.

2. Notice of the meeting of the General Assembly
shall contain the place, date, time of the meeting
and the agenda and shall be sent to all not later than
7 days before the date set for the meeting of the
Assembly.

3. When the General Assembly has not been
convened in accordance with paragraphs 1 and 2
of this Article, it may take valid decisions only if
all the partners agree to take such decisions,
notwithstanding the irregularity.

Article 17
Decision making and quorum

h) zmadhimin dhe zvogélimin e kapitalit;

i) pjesétimin e kuotave dhe anulimin e tyre;

j) pérfagésimin e Shoqérisé né gjykaté dhe né
procedimet ¢ tjera ndaj administratoréve;

k) riorganizimin dhe prishjen ¢ Shoqérisé;

1) miratimin e rregullave procedurale (&
mbledhjeve t& Asamblesé s& Pérgjithshme;

m) shpérndarjen ¢ fitimeve vjetore dhe mbulimin
e humbjeve;

n) anulimin e kuotave;

0) largimin ose pérjashtimin e ortakut;

p) ndryshimin ¢ logos t& shoqéris€, markat
tregétare;

q) céshtje té tjera t& parashikuara nga ligji nr.
9901/2008 date 14.04.2008 “Pér tregtarét dhe
shoqérité tregtare™ i ndryshuar apo nga ky
statut.

Ortaku mund t& pérfagésohet né Asamblené e

Pérgjithshme, né baz¢ (& njé autorizimi nga njé

ortak tjetér apo nga njé person i treté.

Administratori i Shoqérisé nuk mund t& veprojé si

pérfagésues 1 ortakéve né Asamblené e

Pérgjithshme.

Administratori i shogérisé zgjidhet dhe shkarkohet

me 2/3 ¢ votave & & gjithé ortakéve (€ shoqérisé.

Autorizimi mund t& jepet vetém pér njé¢ mbledhje

t& asamblesé s& pérgjithshme, e cila pérfshin edhe

mbledhjet vijuese me t& njéjtin rend dite.

Neni 16
Ményra e thirrjes sé Asamblesé sé Pérgjithshme

Asambleja e Pérgjithshme thirret népérmjet njé
njoftimi t€ dérguar nga administratori drejt
ortakéve me shkresé ose népérmjet postés
elektronike. Adresa elektronike e-mail e ortakéve
regjistrohet né dokumentet e Shoqérisé.

Njoftimi pér mbledhjen e Asamblesé sé&
Pérgjithshme duhet t& pé&rmbajé vendin, datén,
orén e mbledhjes dhe rendin e dités dhe duhet tu
dérgohet t& gjithéve jo mé voné se 7 dité pérpara
datés sé parashikuar pér mbledhjen e Asamblesé.
Kur Asambleja e Pérgjithshme nuk éshté thirrur
sipas paragraféve 1 dhe 2 té kétij neni, ajo mund té
marré vendime t& vlefshme vetém né rast se té
gjithé ortakét jané dakord, pér t€ marré kéto
vendime, pavarésisht parregullsisé.

=




Decisions of the general assembly are taken in
the form of written decisions. Participation or
voting in the general assembly can also be
done through electronic means. In these cases,
the presence of a Notary is required. The
minutes of the decisions must be submitted to
the managing director, who registers it in the
register of decisions, which will be kept in the
legal headquarters of the company under the
care of the managing director.

The General Assembly may convene outside
the territory of the Republic of Albania. In this
case, the decisions of the General Assembly
taken outside the territory of the Republic of
Albania, will be subject to the procedures
provided by the Albanian law for the
recognition of foreign documents in Albania.
The quorum required to decide on the ordinary
and / or extraordinary assembly is that
provided in articles 86, 87 of law 9901
14.04.2008 "On Entrepreneurs and
Companies".

Article 18
Minutes of the Meeting

All decisions of the General Assembly must be
recorded in the minutes. The minutes contain
the date, the place of the meeting, the agenda,
the name of the Chairman of the Meeting, the
name of the Keeper of the Minutes, the voting
results.

For the keeping of the minutes, the Chairman
of the Meeting appoints a Record Keeper, who
may not be a partner. The minutes of the
meeting are signed by the Chairman of the
Meeting and the Keeper of the Minutes.

The list of participants and the announcement
of the meeting of the General Assembly are
attached to the minutes.

Article 19
Participation through electronic means

Partners may attend the meeting of the
Assembly by clectronic means such as
teleconferencing, video conferencing, or
video-recording communication.

The use of electronic means will be carried out
by taking all necessary technical measures to
ensure the identification of partners, as well as

1.

Neni 17

Vendimmarrja dhe kuorumi
Vendimet e asamblesé sé pérgjithshme merren né
formén e vendimeve me shkrim. Pjesémarrja apo
votimi né asamblené e pérgjithshme, mund t&
kryhet edhe népérmjet mjeteve elektronike. N&
kéto raste éshté e nevojshme prania e Noterit.
Procesverbali i vendimeve duhet t'i dor&zohet
administratorit, 1 cili e regjistron né regjistrin e
vendimeve, qé do t& ruhet né seliné ligjore t&
shoqgérisé nén kujdesin e administratorit.
Asamblcja e Pérgjithshme mund té mblidhet edhe
jashté territorit t& Republikés s& Shqipgris€. Né
kété rast vendimet e Asamblesé sé Pérgjithshme té
marra jashtg territorit (&€ Republikés s& Shqipéris¢,
do t'i nénshtrohen procedurave té parashikuara nga
ligji shqiptar pér njohjen e dokumenteve t&€ huaja
né Shqipéri.
Kuorumi i nevojshém pér t€ vendosur né
asamblené e zakonshme dhe/ose &
jashtézakonshme éshté ai i parashikuar né nenet
86, 87 t& ligjit 9901 14.04.2008 "Pér tregtarét dhe
shoqérité tregtare".

Neni 18
Procesverbali i Mbledhjes

Té gjitha vendimet e Asamblesé s¢ Pérgjithshme
duhet t& regjistrohen n& procesverbal.
Procesverbali pérmban datén, vendin e mbledhjes,
rendin e dit€s, emrin e Kryetarit t& Mbledhjes,
emrin e Mbajtésit t& Procesverbalit, rezultatet ¢
votimit.

Pér mbajtjen ¢ procesverbalit, Kryetari i
Mbledhjes cakton njé Mbajtés Procesverbali, i cili
mund (& mos jeté ortak. Procesverbali i mbledhjes
nénshkruhet nga Kryetari i Mbledhjes dhe
Mbajtési i Procesverbalit.

Procesverbalit i bashkéngjitet lista e pjesémarrésve
dhe njoftimi i mbledhjes sé Asambles¢ s&
Pérgjithshme.

Neni 19
Pjesémarrja pérmes mjeteve elektronike

Ortakét mund té marrin pjesé né mbledhjen e
Asamblesé népérmjet mjeteve elektronike si

.




6.

the security of these electronic means. In
particular it is necessary that:
The Chairperson of the Meeting has the

opportunity to verify and identify the partners
who are present, to control the progress of the
meeting, to count and announce the result of
the voting;

The keeper of the minutes should have the
opportunity to get acquainted with the facts
and events that took place in the meeting,
object of the minutes;

To enable the participation of all those, present
to discuss the agenda, in the review, receipt
and distribution of all documents used during
the meeting as well as in the voting process on
the agenda.

The meeting of the Assembly in the conditions
referred to in Article 18.1 et seq. Of this
Statute, is considered regularly held despite the
fact that the Partners are not present at the same
place and time of the conference on the day and
time at which the conference is held or will be
considered held at the Company's
headquarters, unless otherwise agreed, all
Partners attending the meeting will be deemed
to have been present provided the decision is
signed by the Chairman of the Meeting and the
Minutes Keeper who must be present. the same
place during the meeting.

The Chairperson of the Meeting will verify the
identity of each participating partner or their
representatives.

The quorum required for teleconferencing
shall be the same as the quorum provided for
in the Statute for the General Assembly.

In case the partners are invited to make
decisions through written consultation, the
quorum will be called as formed based on the
number of partners who will send the vote and
their decisions in writing. The Managing
Director or any minority Partner seeking the
decision must send to each Partner the written
consultation notice, which shall contain all the
information contained in the notice / summons
set forth in this Statute. The written
consultation procedure must be performed in
accordance with the content of this article, in
cases where it is applied. Each partner must
express himself / herself in writing regarding
the draft decisions by voting on the draft
decision document in the form sent by the

telekonferenca, video-konferenca,
komunikimit video-shkrues.

Pérdorimi i mjeteve elektronike do t& kryhet duke
marré (¢ gjitha masat teknike t& nevojshme pér
garantimin e identifikimit t& ortakéve, si edhe
siguring e kétyre mjeteve elektronike. N& veganti
&shté e nevojshme qé:

Kryetari i Mbledhjes t&€ keté mundésing€ (€
verifikojé dhe té identifikojé ortakét € cilét jané t&
pranishém, & Kkontrolloj¢ mbarévajtjen e
mbledhjes, t& numérojé dhe té shpallé rezultatin e
votimit;

Mbajtési i procesverbalit t¢é keté mundésing pér t'u
njohur me faktet dhe ngjarjet ¢ ndodhura né
mbledhjen, objekt t& procesverbalit;

Té mundésohet pjesémarrja e t& gjitheé t&
pranishméve pér té diskutuar mbi rendin e dités, né
shqyrtimin, marrjen dhe shpérndarjen e t€ gjitha
dokumenteve té pérdorura gjaté mbledhjes si dhe
né procesin e votimit mbi rendin e dités.
Mbledhja e Asamblesé né kushtet e pérmendura né
nenin 18.1 dhe vijues t& kétij Statuti, konsiderohet
rregullisht e mbajtur pavarésisht faktit se Ortak&t
nuk jané t&€ pranishém né t& nj&jtin vend dhe kohé
té konferencés né ditén dhe kohén né (& cilén
konferenca mbahet apo do t&€ konsiderohet se u
mbajt prané selisé sé¢ Shoqérisé, nése nuk bihet
dakord ndryshe, té gjithé Ortakét q& marrin pjesé
né mbledhje do té konsiderohet se kané qené t&é
pranishém me kusht q& vendimi t€ nénshkruhet
nga Kryetari i Mbledhjes dhe Mbajtési i
Procesverbalit t& cilét duhet t&€ jené né té nj&jtin
vend gjaté mbledhjes.

Kryetari i Mbledhjes do t& verifikojé identitetin e
¢do ortaku pjesémarrés ose pérfagésuesve té tyre.
Kuorumi i nevojshém pér telekonferencén do té
jeté i njéjti kuorum i parashikuar né Statut pér
Asamblené e Pérgjithshme.

NE& rast se ortakét jané té ftuar t& marrin vendime
népérmjet konsultimit me shkrim, kuorumi do t&
quhet si i formuar bazuar né numrin e ortakéve qé
do t& dérgojné votimin dhe vendimet e tyre me
shkrim. Administratori ose ¢do Ortak i pakicés qé
kérkojné vendimmarrjen duhet t’i dérgojné ¢do
ortaku njoftimin pér konsultimin me shkrim, i cili
do (& pérmbajé gjithé informacionet q& pérfshihen
né letrén e njoftimit/thirrjes t& pércaktuar né kété
Statut. Procedura e konsultimit me shkrim duhet té
kryhet né pérputhje me pérmbajtjen e kétij neni, né
rastet kur zbatohet. Cdo ortak duhet té shprehet me
shkrim né lidhje me projekt-vendimet duke votuar

apo
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10.

11.

managing director, by marking “for” or
“against” or by expressing their comments on
another document. In case the partners have
comments, they should make a clear reference
to the draft decisions. Each partner must send
to the Managing Director or partners who have
requested the decision through written
consultation, his vote / written decisions within
the date specified in the notice sent for the
decision through written consultation.

The decisions of the partners taken as well as
the discussions and comments of the partners
should be reflected in the minutes of the
meeting drafted by the Keeper of the minutes.
This record must also reflect the manner of
organizing the assembly meeting or the written
consultation if it has been carried out in
accordance with the law and the provisions of
the Statute, identify the partners present and
represented or the partners who have voted in
writing, if the quorum of partners who have
voted in writing has been respected according
to the Statute and the Law on Entrepreneurs
and Companies, as well as whether the
decisions are considered approved according
to the result of the voting. The minutes will be
signed by the Chairman and the Keeper of the
minutes. Attached to the minutes is also the list
of partners who have voted (unless the minutes
have been signed by all the partners) as well as
the notification of the convening of the
assembly which are held at the headquarters of
the Company. If the decisions taken by the
partners are to be deposited with the
Commercial Register, the minutes of the
meeting and the votes cast (through written
consultation by the partners) will serve as the
documents proving the data to be deposited in
this register.

In the event that the General Meeting of the
Partners cannot consider on the same day all
the issues to be discussed, the resumption of
the meeting will take place the next day
without the need for further notice.

Article 20
Manging Director

The Managing Director is the executive body
of the Company.

10.

11.

mbi dokumentin e projekt vendimeve né formén e
dérguar nga administratori, népérmjet shénimit
“pro” ose “kundér” ose duke u shprehur komentet
e tyre né njé dokument tjetér. N& rast se ortakét
kané komente, duhet t'u béjné referencé (& qarté
projekt-vendimeve. Sccili ortak duhet t’i dérgojé
Administratorit ose ortakéve q& kan& kérkuar
marrjen e vendimit népérmjet késhillimit me
shkrim, votén e tij/vendimet me shkrim brenda
datés s& pércaktuar né njoftimin e dérguar pér
martjen e vendimit népérmjet konsultimit me
shkrim.

Vendimet e ortakéve t& marra si dhe diskutimet
dhe komentet e ortakéve duhet t& pasqyrohen né
procesverbalin e mbledhjes t& hartuar nga Mbajtési
i procesverbalit. Gjithashtu ky procesverbal duhet
& pasqyrojé ményrén e organizmit t& mbledhjes sé
asamblesé apo &€ konsultimit me shkrim nése &shté
kryer né¢ pérputhje me ligjin dhe dispozitat e
Statutit, té identifikojé ortakét e pranishém dhe t&
pérfagésuar ose ortakét g& kan& votuar me shkrim,
nése kuorumi 1 ortakéve g€ kané votuar me shkrim
&shté respektuar sipas Statutit dhe Ligjit pér
Shogérité Tregtare, si dhe nése vendimet
konsiderohen t& miratuara sipas rezultatit té&
votimeve. Procesverbali do t&€ nénshkruhet nga
Kryetari dhe Mbajtési i procesverbalit.
Procesverbalit i bashkéngjitet gjithashtu lista e
ortakéve & kang& votuar (pérve¢ rastit kur
procesverbali €shté nénshkruar nga t& gjithé
ortakét) si dhe njoftimi i thirrjes s¢ asamblesé t&
cilat mbahen né seling& e Shoqérisé. Nése vendimet
e marra nga ortakét duhet & depozitohen prané
Regjistrit Tregtar, procesverbali i mbledhjes dhe
votat e dhéna (népérmjet konsultimit me shkrim
nga ortakét) do t& shérbejné si dokumentet qé
provojné t& dhénat q& do té€ depozitohen né kété
regjistér.

Né rast se Asambleja e Pérgjithshme e Ortakéve
nuk mund té shqyrtojé né té njéjtén dité & gjitha
¢éshtjet q& duhen diskutuar, vazhdimi i mbledhjes
do t& béhet t&€ nesérmen pa pasur nevojé pér
njoftim t& métejshém.

Neni 20
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4.

a)

b)

¢)
d)

The company is administered by a managing
director who is appointed and dismissed by the
General Assembly. The term of appointment is
5 years with the right of renewal.
The Manging Director has the right to perform
the ordinary administration of the Company.
He has the right to represent the Company to
any state body as well as in relations with third
parties; to draft and sign any necessary
documents related to the progress of the
Company's activity as well as to deposit them
with any competent state body, or private third
parties, in accordance with the Albanian
legislation in force.
The Managing Director will be responsible but
not limited to the following:

To take care of the day-to-day operations of
the Company, performing all necessary
actions related to the supervision of
personnel; employment and dismissal of staff;
giving instructions on how to manage the
affairs of the Company; maintaining the
Company's correspondence; granting
authorization for purchase, rent, etc. of
ordinary goods or services which are directly
or indirectly related to the daily work of the
Company; authorization to make bank
transfers or withdrawal of necessary amounts
from the Company's accounts related to the
salaries or bonuses of the Company's
employees; To compile and sign the tax
invoices that will be issued on behalf of the
Company as a result of the work performed;
Perform all necessary actions and sign any
document for making bank payments,
deposits, withdrawals, deposits, as well as
transfers or movements of any kind in the
bank accounts of the Company, in all account
numbers of the Company, at any bank where
are these accounts:

To represent the company in relation to the
negotiation, drafting and conclusion of any
type of contract or agreement with local or
foreign natural or legal persons, with various
state institutions or entities and any other
entity;

Implement the decisions of the General
Assembly of Partners;

To draft the investment plan of the Company
and submit it for approval to the General
Assembly of Partners;

—

Administratori

Administratori &shté organi ekzekutiv i Shoqérisé.
Shogéria administrohet nga njé administrator qé
emérohet dhe shkarkohet nga Asambleja e
Pérgjithshme. Afati i emé&rimit éshté 5 vjet me (€
drejté ripértéritje.

Administratori ka té drejté t& kryejé administrimin

e zakonshém t& Shoqérisé. Ai ka t& drejté t&

pérfaqésojé Shoqéring prané ¢do organi shtetéror

si dhe né marrédhénie me t& tretét; t& hartojé dhe

t& nénshkruajé ¢do dokument t& nevojshém lidhur

me mbarévajtjen e aktivitetit t&€ Shoqérisé si dhe t'i

depozitojé ato prané cdo organi kompetent

shtetéror, apo personave t& treté privaté, né
pérputhje me legjislacionin shqiptar n& fuqi.

Administratori do te jet€ pérgjegjés por pa u

kufizuar pér sa mé poshté:

a) Té kujdeset pér mbarévajtjen e punéve té
pérditshme t& Shoqérisé, duke kryer t& gjitha
veprimet e nevojshme lidhur me mbikéqyrjen e
personelit; punésimin dhe pushimet nga puna té
personelit; dhénien e udhézimeve lidhur me
ményrén e menaxhimit t& punéve né Shoqgéri;
mbajtjen e korrespondencés s€ Shoqérisé;
dhénien ¢ autorizimit pér blerjen, marrjen me
gira etj. t¢ mallrave apo shérbimeve (&
zakonshme té cilat lidhen né ményré direkte apo
1& térthorté me punén e pérditshme t& Shoqérisé;
autorizimin pér kryerjen e transferimeve bankare
apo (érhegjen e shumave té nevojshme nga
llogarité e Shoqéris¢ lidhur me pagat apo
shpérblimet e punonjésve t& Shoqéris€; T&
pérpilojé dhe t€ nénshkruajé faturat tatimore q&
do té léshohen né emér t&€ Shoqérisé si rezultat i
punéve té kryera; T¢€ kryejé t& gjitha veprimet e
nevojshme dhe té nénshkruajé ¢do dokument pér
kryerjen e pagesave bankare, depozitime,
térhegje, derdhje, si dhe transferime apo 1€vizje
té ¢do lloji né llogarité bankare t€ Shoqéris¢, né
té gjitha numrat e llogarisé t& Shoqérisé, prané
¢do banke ku ndodhen kéto llogari;

b) Té pérfagésojé shogériné né lidhje me
negocimin, hartimin dhe lidhjen ¢ ¢do lloj
kontrate osec marréveshje me persona fiziké
apo juridiké vendas ose té huaj, me institucione
apo enle t& ndryshme shtetérore si dhe ¢do
subjekt tjetér;

c¢) Té zbatojé vendimet e Asamblesé sé
Pérgjithshme t& Ortakéve;

I
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e) To determine the salaries and bonuses of the
employees and other support staff of the
company;

f) Conclude agreements with third parties for
cooperation, investment or development in
the interest of the company;

g) To make investments in the interest of the

company:

Decide on the operational plan of the

Company;

i) To draft the annual financial budget to be
approved by the Assembly of Partners;

j) Establishment of internal management

system;

Appoint internal and external consultants in

various fields that serve the company and

assist the directorr in the exercise of his
activity;

I) Any other competence provided by the
Statute of the Company.

5. For the ordinary administration of the
Company defined in paragraph 3 of this article,

h)

k)

d) Té hartojé projekt planin ¢ investimeve té
Shogérisé dhe ta paragesé pér miratim né
Asamblené e Pérgjithshme té Ortakéve;

e) Té caktojé pagat dhe shpérblimet ¢ punonjésve
dhe stafit tjetér ndihmés t& shoqérisé;

f) Té Ilidhé marréveshje me palé (€ treta
bashképunimi, investimi apo zhvillimi né
funksion té interesit t€ shoqérisé;

g) Te& kryejé investime n€ interes 1& shoqérisé;

h) Té wvendosé mbi planin operacional té
Shoggérisé;

i) Teé hartoj& buxhetin financiar vjetor pér t'u
miratuar nga Asambleja e Ortakéve;

j) Ngritjen e sistemit té administrimit (&

brendshém;

Té emérojé konsulenté té brendshém e t&

Jashtém té fushave t€ ndryshme qé i shérbejné

shoqérisé dhe ndihmojné administratorin né

ushtrimin e veprimtarisé s& tij;

I) Cdo kompetencé tjetér t&€ parashikuar nga
Statuti i Shogérisé.

k)

the General Assembly with a special decision, | 5. Pér administrimin e zakonshém t& Shoqérisé té
once a year, determines the amount limit by pércaktuar né paragrafin 3 t& kétij neni, Asambleja
which the Director can perform the above e Pérgjithshme me vendim t& posa¢ém, njé heré né
actions. vit, pércakton shumén limit me t& cilén
6. For the extraordinary administration of the Administratori mund t€ kryejé veprimet e
Company, which will exceed the competencies sipércituara.
defined in paragraph 3 of this article and the | 6. Péradministrimin e jashtézakonshém t& Shogérisé,
limit amount on which the General Assembly e cila do t& kalojé kompetencat e pércaktuara né
will decide according to paragraph 4 of this paragrafin 3 t& kétij neni dhe shumén limit mbi t&
article, the Director will perform actions only cilen do t& marré vendim Asambleja e
on the basis of a decision of the General Pérgjithshme sipas paragrafit 4 t& kétij neni,
Assembly. Administratori do t& kryej& veprime vetém mbi
7. The first managing director of the company is bazén e nj& vendimi t& Asamblesé sé Pérgjithshme.
Mr. Masanori Tazoe born on 10.02.1971, in | 7. Administratori i paré i shoqérisé z. Masanori
Yamaguchi, Japan, with address in Park House Tazoe lindur mé 10.02.1971, né Yamaguchi,
Shirogane Room 401, 5-11-9 Shirokanedai, Japoni, me adres¢ Park House Shirogane
Minato-ku, Tokyo, Japan, identified in Room401, 5-11-9 Shirokanedai, Minato-ku,
Passport/ID with number TT5478699, adult Tokyo Japoni, i identifikuar me Pasaporté/ID me
and with full capacity to act. numér TT5478699, madhor dhe me zoté&si t& ploté
8. The term of the director is 5 years, with the juridike pér té vepruar.
right of renewal. 8. Kohézgjatja ¢ mandatit t&€ administratorit &shté 5
viet, me t& drejlé ripértéritje.
Article 21
Company Rights
Neni 21
The company has the right: Té€ drejtat ¢ Shogérisé
1) to carry out activities based on the interests it
has in accordance with the object of activity; Shogéria ka té drejté:
2) secure his property;
13
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3) to receive loans in lek and in foreign currency
from domestic or foreign banks in accordance
with legal rules;

benefit from the benefits recognized by the
Albanian legislation regarding taxes and
others;

to invest everywhere in Albania, with the
income it realizes during the exercise of its
activity;

hire employees, local or foreign;

to freely export the currency, it has realized
from its profits.

4)

5)

6)

Article 22
Duties of the Company

The company has the following duties:

1) provide the capital of the company in the
right form and time;
to guarantee the services performed by the
company;
provide its employees;
to fulfill its fiscal and social obligations to
the state, as well as contractual obligations
to anyone;
to be provided with possible permits /
authorizations, if required by law, to
implement the object of its activity;
to respect the standards as well as all the
rules related to its activity.

2)
3)
4)
3)
6)
Article 23
Labor relations
1. Employment relations are regulated through

the employment contract and labor legislation
in force.

1) té kryejé veprimtari né bazg té interesave g€ ka
né pérputhje me objektin e veprimtarisg;

té sigurojé pasuriné ¢ vet;

t& marré kredi né leké dhe né valuté nga Bankat
vendase ose té huaja né bazé t& rregullave
ligjore;

té pérfitojé nga favoret qé i njeh legjislacioni
shqiptar lidhur me tatimet dhe té tjera;

1€ investojé kudo né Shqipéri, me té ardhurat
qé realizon gjaté ushtrimit t& aktivitetit t& saj;
t& punésojé punonjés, vendas ose t& huaj;

té eksportojé lirisht valutén qé ka realizuar nga
fitimet ¢ saj.

2)
3)
4)
5)

6)
7

Neni 22
Detyrat e Shoqérisé

Shogqgria ka pér detyré:

1) t& sigurojé kapitalin e shogérisé né formén dhe
kohén e duhur;

& japé garanci pér shérbimet & kryen
shoqéria;

1& sigurojé punonjésit ¢ saj;

té plotésojé detyrimet fiskale dhe sociale qé ka
ndaj shtetit, si edhe detyrimet kontraktuale
ndaj cilitdo;

té pajiset me leje/autorizime t& mundshme,
nése kérkohen nga ligji, pér t& zbatuar objektin
¢ veprimtarisé sé saj;

t&¢ respektojé standardet si dhe t€ gjitha
rregullat gé lidhen me veprimtaring e saj.

2)
3)
4)

5)

6)

Neni 23
Marrédhéniet e punés

2. The company undertakes to respect the rules of | 1. Marrédhéniet e punés rregullohen népérmjet
employment in force and the employees are kontratés s¢ punés dhe legjislacionit t& punés né
obliged to respect the Statute of this Company fuqi.
and its internal rules. 2. Shogqéria merr pérsipér té respektojé rregullat né

3. Employees must be held accountable for the fuqi t& punésimit dhe té& punésuarit jané (& detyruar
damage they cause to this Company by their qé t& respektojné Statutin e ké&saj Shogérie dhe
actions or omissions under the law. rregullat e brendshme té saj.

3. TE€ punésuarit duhet t& pérgjigjen pér démet qé i
Article 24 shkaktojné késaj Shoqérie nga veprimet ose
Confidentiality and Business Secret mosveprimet e tyre sipas ligjit.

1. All acts and documents that are considered Neni 24
confidential or designated as such by the Konfidencialiteti dhe Ruajtja e sekretit
Managing Director of the Company, shall not
be made public to third parties.
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CHAPTER VI
ACCOUNTING EXPERT, FINANCIAL

YEAR AND ANNUAL BALANCE SHEET,
DISTRIBUTION OF PROFITS

Article 25
Accounting expert

1. When necessary or required by law, control of
the Company's financial balance sheet and
books of account shall be entrusted to an
authorized accounting expert, appointed by the
Company.

Article 26
Financial year and annual balance sheet

1. The financial year begins on January 1 and
ends on December 31.

2. The annual balance sheet, inventory, activity
progress report and the report of the authorized
accounting expert are approved by the General
Assembly.

3. Documents related to the exercise of the
financial ycar will be approved within 3 (three)
months from the end of the financial year.

Article 27
Distribution of profits

1. The partners have the right to share the part of
the profit declared in the financial statements
of the Company. The profit is distributed to the
partners in proportion to the owned quotas.

2. The company can distribute profits to the
partners only if after paying the dividends:

a) the assets of the Company fully cover its
liabilities;

b) The Company has sufficient liquid assets
to settle liabilities that become due within
the next 12 months.

CHAPTER VII
COMPANY REORGANIZATION,
DISSOLUTION AND LIQUIDATION OF
COMPANY

Article 28
Dissolution and liguidation of the company

1. Konsiderohen si konfidenciale dhe nuk lejohet té
béhet publike pérmbajtja € tyre pér t& tretét e t&€
gjitha akteve dhe dokumentave qé jané pércaktuar
si té tilla nga Administratori i Shoqérisé.

KREU VI
EKSPERTI KONTABEL, VITI FINANCIAR
DHE BILANCI VJETOR, SHPERNDARJA E
FITIMEVE

Neni 25
Eksperti kontabél

1. Kur &sht& e nevojshme ose kérkohet nga ligji,
kontrolli i bilancit financiar dhe i librave té
kontabilitetit t& Shogérisé do t'i besohet njé
eksperti kontabél t€ autorizuar, t& eméruar nga
Shogéria.

Neni 26
Viti financiar dhe bilanci vjetor

1. Viti financiar fillon mé 1 janar dhe mbaron mé 31
dhjetor.

2. Bilanci vjetor, inventari, raporti i ecuris¢ sé&
veprimtarisé dhe raporti 1 ckspertit kontabél té&
autorizuar, miratohen nga Asambleja e
Pérgjithshme.

3. Dokumentet qé kané té bé&jné me ushtrimin e vitit
financiar do t& miratohen brenda 3 (tre) muajve
nga pérfundimi i vitit financiar.

Neni 27
Shpérndarja e fitimeve

1. Ortakét kané t& drejté &€ ndajné pjesén e fitimit t&é
deklaruar né pasqyrat financiare té Shoqérisé.
Fitimi u shpérndahet ortakéve né raport me kuotat
€ Zotéruara.

2. Shoqéria mund t'u shpérndajé fitime ortakéve
vetém nése pas pagimit té dividendéve:

a) aktivet e Shoqérisé mbulojné
detyrimet ¢ saj;

b) Shogqéria ka aktive likuide t& mjaftueshme pér
té shlyer detyrimet qé béhen té kérkueshme
brenda 12 muajve né vazhdim.

térésisht

KREU VII
RIORGANIZIMI I SHOQERISE, PRISHJA DHE
LIKUIDIMI I SHOQERISE

M1
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The company is dissolved in the cases provided by
law or by decision of the General Assembly. In
case of breakdown the Company will be subject to

liquidation procedure.

The Albanian legislation in force will be applied
for the liquidation procedure of the Company.
The liquidator/s will be appointed by decision of
the General Assembly of Partners. The
appointment of the liquidator/s and the liquidation
process will be carried out in accordance with the
provisions of Albanian law.

CHAPTER VIII
DISPUTES

Article 29
Applicable Law and Jurisdiction

All disputes between the partners should be
resolved amicably and consulted through the
mediation of a legal consultant who offers the
possibility of resolving in the best interest of each
of them in joint meetings and discussions. In cases
when they can not be resolved amicably, each of
the partners has the right to apply for a solution to
the competent court of the Republic of Albania in
accordance with the Albanian laws in force.
Article 30
Final provisions

1. Insofar as it is not provided in this Statute, Law
no. 9901, dated 14.04.2008, "On Entreprencurs
and Companies" as amended, as well as the
Albanian Legislation in force.

2. This Statute of Association-Statute was edited

in 2 (two) copies with the same content and

Neni 28
Prishja dhe likuidimi i shogérisé

Shogéria prishet né rastet e parashikuara nga ligji
ose me vendim t& Asamblesé sé Pérgjithshme. N&
rast prishje Shoqgéria do t’i nénshtrohet procedurés
s& likuidimit.

Pér procedurén e likuidimit t&€ Shoqérisé do &
aplikohet legjislacioni shqiptar né fuqi.
Likuiduesi/t do té emérohet me vendim (&
Asamblesé s¢ Pérgjithshme t€ Ortakéve. Emérimi
i likuiduesit/éve dhe procesi i likuidimit do t&
kryhen né& pérputhje me dispozitat e ligjit shqiptar.

KREU VIII
MOSMARREVESHJET

Neni 29
Ligji i aplikueshém dhe Juridiksioni

Té gjitha mosmarréveshjet midis ortakéve duhet t&
zgjidhen me mirékuptim dhe marrin késhillim me
ndérmjetésimin e njé konsulenti ligjor i cili ofron
mundési zgjidhje né interesin mé t& miré té secilit prej
tyre né takime dhe diskutime t& pérbashkéta. N& rastet
kur ato nuk mund té zgjidhen me mirékuptim secili
prej ortakéve ka té drejté t’i drejtohet pér zgjidhje
giykatés kompetente t€ Republikés s& Shqipérisé né
pérputhje me ligjet shqiptare né fuqi.

Neni 30
Dispozita pérfundimtare

legal values, in Albanian and English, was | 1. Pér sa nuk &shté parashikuar né kété Statut do té
approved in principle and article by article and aplikohet Ligji Nr. 9901, daté 14.04.2008, “Pér
was signed by the partners in all copics by Tregtarét dhe Shoqérité Tregtare” i ndryshuar, si
placing the name, surname and signature of dhe Legjislacioni shqiptar né fuqi.
their original. 2. Ky Akt themelimi-Statut u redaktua né 2 (dy)
ekzemplaré me pérmbajtje dhe vlera té& njé&jta
juridike, né gjuhén shqipe dhe angleze, u miratua
né parim dhe nen pér nen dhe u nénshkrua nga
ortaké&t né t& gjitha kopjet duke vendosur emrin,
mbiemrin dhe firmén e tyre origjinale.
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