STATUTI DHE AKTI I THEMELIMIT I SHOQERISE AKSIONARE “ADVANCED
ARMS TECHNOLOGY" 5h.A

Né zhatim i dispozitave 18 Ligiit v, 9901, daté 14.04. 2008 " Pér iregravét dhe shogérité tregiare ",
i nedryehuar (né vijim “Ligfi i Shogérive Tregtare "), miratohet dhe nénshlruhei Staiuti dhe Akii i

Themelimil | Shogérizé Aksiornare 5i ml poshié;
PIESA 1 -DISPOZITA TE PERGIITHSHME
NENI 1 = THEMELIMI, KOHEZGJATJA, EMRI DHE SELIA LIGIORE E SHOQERISE

Shogéria ¢ themeluar quhet “ADVANCED ARMS TECHNOLOGY™ Sh.A. dhe themelohet
sipas ligjit shgipter dhe Marréveshjes & Akstonaréve 12 nénshloruar midis paléve (“"Marréveshja™).
Veprimtaria e Shogérisé do & zhvillohet pér nje kol 2 pacaktuar (koh&zgjatje e pakufiznar).

Selia ligjore e Shogérisé Eshté né adresiin: Tirane Kashar, "Tirana Industrial Park®, Nr. 37, Rruga
Egnatia (Tirang, Shgipéri). Selia ligjore mund t¢ ndryshohet me vendim t€ Asamblesg s&
Pérgjithshme t8 Aksionaréve,

Mé té gjitha dokumentet, faturat, reklamat dhe publikimet g léshon Shogéna, emri 1 Shogénsé
duhet t& paraprihet ose (& pasohel nga:

o [jalét “Shogéri Aksionare™ ose shkurtesa “Sh.A.™;

= numri unik [ identifikimit & shogérisé (NUIS/NIPTY;

« kapitali i regjistroar i shogérisg;

= adresa e selisé ligjore;

= njé sh#nim se Shogria éshié né likuidim (nése eshté e aplikueshme).

Veprimtaria e Shoqérisé megullohet nga legjislacioni né fugi, ky Statut dhe Marréveshja e
Alsionardve,

NENI 2 - OBJEKTI 1 SHOQERISE

Objekti i veprimtaris# s& Shogérisé &shié prodhimi, montimi dhe tregtimi | arméve 8 zjarrit (&
kalibrave 8 vegj#l dhe 18 mesém, si dhe | mjeteve ajrore pa pilot {dronéve) pér pérdorim ushtarak,
K&t produkte do t# pérdoren npa Forcat e Armatosura t& Republikés s& Shgipdrisé, struktura t&
tjera 18 sigurisé, =i dhe klient® @ tjerd vendas apo ndérkombétarg, duke pérfshirg cksportimin ¢

tyre, né pérputhje me legjislacionin pérkatés,

We ketd kuadr, Shogéria mund 2 prodhojé dhe fumizojé njé gamé t8 gjeré armatimesh dhe
pajisjesh ushtarake, perfshirg:

armé zjarm 1 kalibrit t& vogé] (p.sh. pistoleta, pushké automatike, mitralozé té lehtg),
armé t8 kalibrave t8 mes#m dhe zisteme t8 artilerisé s lehtd;

pajisje ajrore pa pilot {drong) me pérdorim ushtarak ose (¥ sigurise;

cdo pajisie tictér t€ kérkuar nga [orcal e armatosura apo strukturat e sigurisé.
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Shogéria mund té angazhohet gjithashtu né veprimtari kérkimore, zhvillimore, prototipizimi dhe
projekte t& pérbashkéta né fushén e mbrojtjes ose sigurisé, duke pérfshiré menaxhimin e
koniratave, granteve dhe tenderfve né nivel kembétar ose ndérkombétar, sipas rastit.

Lista e produkteve qi Shogéria do t# prodhoji dhe tregtojé mund t& pércaktohet mé tef dhe td
pérditésohet né Planin ¢ Biznesit & miratuar nga aksionarét, dhe gdo ndryshim 1 ksaj liste do t2
miratohet sipas mekanizmave vendimmarrés 18 Shogérise.

Shogéria mund & kryejé edhe veprimtari 1€ tiera ndihmése ose ploiésuese g€ lehtésojné amritjen ¢
objektivave 18 mésipsrm, si p.sh.: (i) ngritjen e degéve, zyrave rajonale, agjencive ose njésive t&
tjera brenda ose jashtd vendit, sipas nevojés; (ii) lidhjen e marréveshjeve & bashképunimit tregtar,
partneriteti apo ortakérie me persona apo subjekie @ tjera, pér zhvillimin e veprimtarisé s&
Shogérisé ose realizimin e objektivave & saj; (iil) aplikimin dhe sigurimin e licencave, lejeve,
autorizimeve dhe privilegjeve t# nevojshme pér realizimin e objektit t8 veprimtarisg; dhe (iv) ¢do
veprimtari tietér g lejohet nga ligji dhe q¥ Shogéna e konaideron 8 favorshme pér realizimin e
ohjektivave & saj.

Cdo shtesé, ndryshim ose zgjerim i veprimtarive qé pérb&né objektin e Shoqérisé béhet me vendim
1& Asamblesé s Pérgjithshme ¢ Aksionaréve, Brenda kulijve 1€ parashikuar nga legjislacioni né
fugi, Shogeéria mund 8 kryejé ¢do veprimtari tregtare ose financiare q€ lidhet drejipérdrejt ose
térthorazi me objektin e saj, st mé sipér,

NENI 3 — KAPITALI 1 SHOQERISE DHE AKSIONET

Kapitali i regjistruar i Shogérisé éshté 3,500,000 (tre milioné e pesiqind mij€) Lekd, | ndad né
3,500 (tre mijé e peségind) aksione me vieré nominale 1,000 (njé mijé) Leke secila. Aksionet ¢
Shoqéris jand té s& nj&jtés kategori dhe konsiderohen si aksione me oferté private.

Kapitali aksionar i Shogérisé zotérohet nga aksionarét si mé poshte:

« UNODI1E SH.P.K, shogéri me pérgjegiési 1€ kufizuar shqiptare me NUIS: M421{40064,
me seli ng Rr. Anton Lufi, Nr. Pasurie 6/75943-14, Objekti 7, Shkalla 7, Kati 5, Tirang,
Shaiptri (n€ vijim *UNOY), do t& nénshkruajé dhe zotéroj¢ 2,800 aksionc me vierd
nominale totale prej 2,800,000 Leke, g pérfagésojn 80% 1€ kapitalit aksionar 18 Shogérisé
(LINO guhet “Aksionari | Shumicgs™);

=  KAYO SH.A, shogéri aksionare shtetérore e themeluar sipas Ligjit nr. 88/2024 (100% ng
pronési té ministrisé pérgjegjése pér mbrojtjen), me NUIS: M42216020F, seli né Rrugén ¢
Dibrés, Gamizoni "Skénderbej”, Tirang, Shqiperi (n vijim “KAY0"), do t& nénshkruaj#
dhe zotérojé 700 aksione me vlers nominale totale prej 700,000 Leké, g8 périagisojné 20%
té kapitalit aksionar t& Shogérisé (KAYO guhet “Aksionan i Pakic#s™).

Té pakién 1/4 (nj¢ e katérta) e kapitalit aksionar do @& paguhet nga secili aksionar plrpara
regjistrimit (& Shoqérisé prané regjistrit tregtar. Pjesa e mbetur ¢ kapitalit do 18 derdhet né njé ose
disa kétste pasuese, sipas vendimit 18 Késhillit 1€ Administrimit t¢ Shogqérisé, né pérputhje me
Ligjin e Shogérive Treglare.
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Secili aksion | jep t& zotéruesit & tij t& drejta dhe detyrime t# barabarta, né proporcion me
piesémargen e tj né kapitalin e Shoqérisé, pérveg rasteve kur parashikohet ndryshe nga ligji ose
né Marréveshjen e Aksionaréve t& nénshkruar nga palgt pérpara miratimit 8 kétij Statuti.

NENI 4 - REGJISTRI I AKSIONEVE

Pronéisia e aksioneve pasgyrohet né Regjistrin e Aksioneve & Shoqg@risg, 1 cilh mbahet nga vetl
Shogiria. Cdo aksionar ka 18 drejié (8 kErkejé me shirim dhe t& marrg njé ekstrakt (8 Regjistrit t&
Aksioneve, 18 vértetuar me valén e Shog@risé.

Cdo aksionar ka t& drejté né oo koh# té verifikojé nése emri i tij figuron né Regjistrin e Aksioneve
dhe numrin e alksioneve gé zotéron, si dhe t& drejtat dhe kufizimet qé lidhen me ato aksione (nése
ka). Shogéria mban né Regjistér edhe gdo barré apo peng mbi aksionet, kufizim t& disponimit 1&
tyre apo gdo t& dhéng Getér lidhur me cilésing ¢ aksionant.

NENI 5 —TE DREITAT DHE DETYRIMET E AKSIONAREVE

Duke pasur parasysh kufizimet, (& drejtat dhe detyrimet e pércaktuara nd Marméveshjen ¢
Aksionaréve, aksionarit gézojné 1€ gjitha t& drejtat q& u njeh ligji dhe ky Statut, duke périshiré por
pa u kufizuar né:

(a) E drejta pér informim: T& drejtén pér t'u informuar plotésisht mbi veprimtaring e Shogérisé
dhe per t€ shqyriuar dokumentacionin shogéror. Aksionari, pas njé kérkese me shkrim drejtuar
Shogérisé, ka t& drejté t& njihet me pasqyrat financiare vjetore, raportet e auditimit, raportet e
veprimtarisé dhe gdo dokumentacion tjetér pérkatés;

(b) E drejta ¢ pjestmarrjes nié vendimmarrje: TE drejtén pér & mané pjesé dhe voluar né
Asamblen ¢ Pérgjithshme 1& Aksionarve, drejip8rdrejt ose népérmjet pérfaqésuesit 1€ autorizuar,
pér gdo pshije ¢ paragitet pér vendim né Asamble, né pérputhje me ligiin dhe kete Statut;

(¢} E drefta mbi fitimet: TE drejién e pjesémarrjes proporcionale né fitimet {dividendit) g€
ndahen nga Shogeria, sipas vendimeve t8 Asamblesg s& Pérgjithshme dhe né pajtim me politikat ¢
miratuara pér dividendgt;

(¢) E drejta e parablerjes: T drejtén e parablerjes s¢ aksioneve té reja 1€ emctuara, né proporcion
me pjesémarrjen ekzistuese, pérveg rasteve kur kjo e drejté u kufizohet sipas ligjit ose

Marréveshjes st Aksionanive;

{(d) E drejta mbi aktivet né likuidim: T¢ drejtén pér nj& pjesé & pasurist neto 12 Shogiirisé né
rast likuidimi, pas shlverjes sé detyrimeve ndaj kreditoréve, né ményré proporcionale me pjesét e
kapitalit & zotéro)ni;

(dk) Detyrimi | besnikirisg: Detyrimin pér 8 mos vepruar né dém t€ interesave 1 Shoqgérisé dhe
pér & respekivar vendimet ¢ ligishme 18 organeve drejtuese 18 ShoqBrisE dhe dispozitat e kiti]
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NENI & = SHITJA DHE TRANSFERIMI I AKSIONEVE

Aksionet ¢ Shogéirisé nuk mund t'u transferohen pal@ve 1€ treta pa pélgimin ¢ paraprak unanim o
Asamblest s Pérgjithshme t& Aksionaréve, (do transferim i aksioneve g€ kryhet né kundérshtim
me kg dispozité ésht¢ i paviefshém pér Shogéring.

Pérjashtimisht, lejohet transferimi i aksioneve ndérmijet vetd aksionaréve ekzisiues & Shoglrisg,
por cdhe né k18 rast aksionari g déshiron (& transferojé aksionet e tij dubet Uia ofrojé ato fillimisht
aksionarit tjetér (e drejta e parablerjes s& aksionarit elzistues), sipas procedurts sé parashikuar né
ligj.

N ¢do rast, iniciativa pér translerimin e aksioneve tek palé t& treta duhet t'i nénshtrohet miratimil
t¢ Asamblesé 58 Pérgjithshme. Asambleja nuk do t& miratojé asnjé transferim tek palé 1€ treta pa
votln miratuese @ (8 dy alsionanive,

PIESA Il - STRUKTURA E QEVERISIES SE SHOQIERISE
NENI 7 - ORGANET E QEVERISJES SE SHOQERISE

Shogéria ka sistem administrimi njé-nivelésh @ brendshém, né pérputhje me Kreun 11, Titulli IV
t Ligjit & Shogérive Treglare. Organet drejtucse dhe vendimmarrése 8 brendshme & Shogérisé
jans:

«  Asambleja e PErgjithshme e Aksionaréve - organi mé i larté vendimmarrés i Shoqérisg;
«  Kishilli i Administrimit — organi kolegjial administrues dhe mbikéqyrés;
« Administratori — organi ekeekutiv i Shogérisé (pérfagésvesi ligjor dhe drejtuesi i

pérditshém};
«  Drejtori Teknik (DTO) - funksion i lart# drejtues né strukturén ekeckutive & Shogérise,

NENI 8 — ASAMBLEJA E PERGJITHSHME E AKSIONAREVE

Asambleja e Pérgjithshme thirret néé rastet e parashikuara nga Ligji i Shogérive Tregtare, akiel
nénligiore né fugi ose dispozitat e kétij Statuti, si edhe sa heré g# éshté e nevojshme pér mbrajtjen
e interesave (& Shogérisé. Mbledhjet ¢ Asamblesé s¢ Pérgjithshme zhvillohen né seling ligjore &
Shoqérisé ose né ¢do vend tjetér brenda ose jashté territorit 1€ Shqiptrisé, sipas rastit, pér & cilin
bien dakord aksionarét,

Mbledhjet e Asamblesé s& Pérgjithshme thirren nga Administratori | Shogérisg, nga t& paktén 2
(dy) angtaré t& Késhillit & Administrimit, ose nga njé aksionar ¢ zotéron jo mé pak se 3% (£
kapitalit t& Shoqerise, né pérputhje me legjislacionin n fugi.

Asambleja e Pérgjithshme mblidhet t& pakién njé heré ng vit, brenda 6 (gjashtE) muajve pas
pérfundimit 1€ ¢do viti financiar, pér & miratuar pasqyrat financiare vijetore dhe raportet e
veprimtarisé, 5i dhe pér té vendosur mbi shpérndarjen e fitimeve (dividendéve) ose destinacionin
tjetdr té tyre, né pérputhje me politikat e miratuara pér dividendét,
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Asambleja e Pergjithshme mblidhet né gdo kohé kur, bazuar né pasgyrat financiare vjetore ose ato
tit ndrmjetme, konstatohet rreziku g brenda 3 (tre) muajve té ardhshém aktivet ¢ Shogérisé mund

t# mos mbulajné detyrimet ¢ saj.

Asambleja e Pérgjithshme do @ mblidhet sa herg gé propozohet shitja ose disponimi n€ gfarédo
forme i aseteve 18 Shogérisg me vieré g tejkalon 5% 18 totalit (& aktiveve t& ShogErist (sipas
pasgyrave financiare mé té fundit 1& audituara). Ng kéto raste, Asambleja vendos mbi bazén ¢ njé
raporti 1€ njé auditoesi t8 pavarur 1 licencuar, 1 cili duhet ti paragitet Asamblesé pérpara
vendimmarrjes (pérveg rasteve kur disponimi kryhet n# burs® ose pérbén pjesé 18 veprimtarisé sg
zakonshme t& Shogérisd).

Asambleja e Pérgjithshme do & mblidhet gjithashtu nése Shogéria, brenda 2 (dy) viteve 1€ para
nga regjistrimi i saj, synon té hlejé aktive qé i pérkasin njé aksionari (& Shoqérisé dhe vlera e tyre
tejkalon 5% té totalit 18 aktiveve 18 Shoqérisé (sipas pasqyrave financiare mé té fundit t& audituara),
Edhe ni kété rast, Asambleja vendos mbi bazén ¢ njé raporti 1 audituesit t& pavarur, pérvegse kur
blerja kryhet né tegun e hapur (bursé) ose hén pjesé né veprimtaring ¢ zakonshme & Shogérisé.

Ne rrethanat ¢ pErcaktuara ng dy paragrafét e mésipfrm, Asamblgja ¢ Pérgjithshme, pérveg
vendimmarrjes pér aprovimin ose jo t& transaksionit t& propozuar, ka 1€ drejté 1€ miratojé edhe njé
rezoluté késhilluese lidhur me vlerSsimin e veprimeve t8 Administratorit dhefose Késhillit té
Administrimit n& raport me géshijen objekt vendimi, Kéto rezoluta késhilluese nuk kané efekt
vendimtar, por dokumentohen né procesverbalin e Asamblesg.

NENI 9 — THIRRJA DHE MBLEDHJET E ASAMBLESK Sit PERGJITHSHME

Thirrja e Asamblesé s& Pérgjithshme b&het me njoftim me shkrim, & dérguar (& gjithe aksionartve
nga organi ose personi i autorizuar g e thérret mbledhjen (Administrators, anétarét e Késhillit ose
alcsionari perkatés). Njoftimi dérgohet me posté rekomande ose mjete elektronike (p.sh, e-mail),
jo mé voné se 21 (njézet e nj¥) ditk kalendarike pérpara dalés sé mbledhjes. Njoftimi dubet t@
pérmbajé vendin, datén dhe orén e mbledhjes, si dhe rendin e dités dhe dokumentacionin shog@roes
pétr céshtjet g do 12 diskutohen. Njoftimi i désguar né adresén postare ose elekironike & aksionarit,
té komnunikuar nga vet® aksionari pér géllime njoftimi, do t& konsiderohet i vlefshém dhe i regullt.

Asambleja e Pérgjithshme mund @ zhvillohet edhe me mjete elektronike (online), me kusht q&
aksionarét 1& bien dakord paraprakisht pér kété, Vendimet e marra né njé mbledhje t# Asamblesé
58 mbajtur online duhet t'1 kemunikohen pa vonesé Administratorit t& Shoqéris# me njé dokument
té shkruar t8 nénshkroar nga & gjithé aksionar®t qf morén pjesg. NE rasl se Asamblejn e
Pérgjithshme &shig thirrur dhe zhvilluar pa respektuar procedurat ¢ mésipérme, mbledhja dhe
vendimet pérkatése do t& konsiderohen t& viefshme vetém nése né mbledhje marrin pjesé t¢ gjithe
aksionar® dhe ata bien dakord nj€zén pér vlefshméring e mbledhjes.

Cdo aksionar ka i drejté & pérfaqésohet né mbledhjen ¢ Asamblesé s8 Pérgjithshme nga persona
t& tjerd, me ané té nj# prokure i posagme, né pérputhje me kérkesat e Ligjit t& Shogérive Tregtare.
Gjithashtu, ¢do aksionar ka (& drejt® & mand pjes¢ ni mbledhje népérmjet mjeteve t& komunikimit
nit distanct {telekonference, videokonference, telefonat®, etj.), me kushi gé & bthet identifikimi i
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duhur i tij nga kryesuesi i mbledhjes. PjesEmarrja me mjete elektronike dhe votimi ng distancé nga
aksionarét, kur aplikohet, regjistrohen dhe pasqyrohen né procesverbalin e mbledhjes,

Aksionarét mund ta ushtrojné t& drejtén e votés edhe me shkrim, pa prani fizike, pérmes njé
procedure vendimmarnjeje me garkullim dokumentesh. N kEtd rast, njoftimi pér mbledhjen, rendi
i dités dhe projekt-vendimet pérkatése u dérgohen t6 gjithg aksionaréve dhe atyre u lihet afat i
arsyeshém pér 1"u shprehur me shirim pér secilin projekt-vendim, Votat me shkrim bashkélidhen
me procesverhalin e Asamblest, me kusht qé t8 plotésohenaksionaréve (me posté, e-mail ose faks)
té paktén 21 dité para dasés s& mbledhjes. Aksionari mund t& shprehé votén e tij pér pikat ¢ rendit
té dités duke nénshlruar projekt-vendimin dhe duke ia dérguar até Administratorit brenda dités s&
mbledhjes (ose mé herét), Aksionari q& kundérshton njé projekt-vendim, do t€ paragqesg me shkrim
kundérshtimin e tij € arsyetuar, 1& firmosur dhe datuar, dhe do t'ia dorézojé ose dérgojé
Administratori para ose né ditén e mbledhjes. Vendimi i mamé me ané ¢ qarkullimit té
dokumenteve konsiderohet i miratuar né datén e parashikuar pér mbledhjen, me kusht qé té jené
respektuar kérkesat pér kuorum dhe shumicE sipas kétij Statuti, Administratori, i cili vepron si
krvesues 1 mbledhjes né k& rast, harton dhe nénshkruan procesverbalin e mbledhjes, duke
bashkéngjitur kopjet e nénshkruara t& votave & dhéna nga alksionarét, ku pasqyrohet rezuliati |

votimit pér ¢do ¢Bshtje.,

NENI 10 - KOMPETENCAT E ASAMBLESE SE PERGIITHSHME

10.1, Asambleja e Pergjithshme miraton gdo vendim gg, sipas ligjit, Marréveshjes s& Aksionarve
ose kétij Statuti, hyn né kompetencat ¢ saj ekskluzive,

10.2. Asambleja ¢ Pérgjithshme vendos, me kuoram @ viefshém dhe Shumict t& Thjeshii votash,
pér géishtjet e renditura ng pikeén 3 18 kitij neni. “Kuorumi™ konsiderohet i arritur kur né mbledhje
marrin pjesé aksionaré gé zotérojné mé shumé se 50% t& kapitalit aksionar me ¢ drejté vote;
“ShumicE ¢ Thjesht&” arrihet kur vendimi miratohet me votat pro @ aksionartve q@ pérfagésoiné
mé shumi se 50% 1€ kapitalit aksionar me & drejté vote, 1 pérfagésuar né mbledhje. Me ShumicE
(& Thjeshté, Asambleja ¢ Pérgjithshme vendos pér céshtjet e méposhtme:

{a) miratimin e skemés sé shpérblimit (pagesés) s anétaréve (& Késhillit & Administrimit;
(b) miratimin e skemés =& shpdrblimit t8 Administratonit;
(c) em@rimin dhe shkarkimin e likuidatorit 1 Shogérisé dhe miratimin ¢ shpérblimit & tij;

(¢) miratimin pérfundimtar t& strukturs organizative 18 brendshme 1@ Shoqérisé dhe 12 rregulloreve
kryesore té Shoqérisé (pérfshirg Kodin e Elikés), me pélgimin paraprak (& KAYO-s pér géshtjet g&
lidhen me politikat shtet€rore apo detyrimet ligjore té Shogérisé, PElgimi i KAYO-sé nuk do 1@
refurohet pa nj€ arsye 1€ justifikuar dhe 18 dokumentuar, MNE mungesé (& njé pélqimi & tlld brenda
10 (dhjete) diteve kalendarike dhe nése arsyeja ¢ mosmiratimit nuk éshté objektivisht e mbshietur,
Asambleja ¢ Pérgjithshme roan t& drejtén t& procedojé me miratimin pérkatés me Shumict (&

Thijesht;
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{d} percaktimin dhe miratimin e planeve t& zhvillimit dhe zgjerimit t& produkteve (& Shogérist,
planeve & biznesit (prfshiré mimatimin dhe ndryshimin e Planit Fillestar 18 Biznesit t&
bashk&lidhur né Manéveshjen e Aksionaréve) dhe politikave té pérgjithshme & investimeve,
objektivave stratepjiké dhe planeve operacionale, dulce pErfshirg programet buxhetore, ekonomike
e financiare, si dhe ¢do modifikim & tyre;

{dh) miratimin e emetimit t& obligacioneve, opsioncve ose mstrumenteve (2 tjera financiare nga
Shoqéria (pErfshiré né formén e letrave me vierd (& konvertueshme ose gdo formé tjetr mbi

kapitalin aksionar t& Shoqérisg);

(e) miratimin ¢ dhénies 3¢ ¢do garancie, penpu, barre ose siguria tjctér né favor & paléve t¢ treta
nga ana e Shogérise;

(&) miratimin e ¢do transferimi & aseteve kryesore t€ Shoqérisé, pérpara se njg veprim i il 18
ckrekutohet;

(1) miratimin e ndonjé financimi g€ do & marré Shogéria dhe g€ tejkalon njé viere @ plrgjithshme
prej 5 (pese) miliong Euro.

() miratimin e propozimeve & vijng nga Késhilli i Administrimit pér ato ¢éshtje gé kérkojné
miratim nga Asambleja e Pérgjithshme sipas kétij Statuti, Marréveshjes sé Aksionaréve ose ligjit;

(2) gdo géshtje tietér té réndésishme pér Shogering qé nuk i kérkon né ményré & shprehur njé
Shumicé & Kualifikuar dhe q& Asambleja e konsideron & arsyeshme ta zgjidhé.

10.3. Asambleja e Pérgjithshme vendos, me piesémarrjen né mbledhje t¢ 18 dy aksionaréve
(kuorum 100%) dhe me voté unanime & 18 dy aksionaréve (“Shumicé ¢ Kualifikuar™), pér céshijet
e parashtruara né pikén 5 8 kitij neni. Me Shumicé t& Kualifikuar, Asambleja e Pérgjithshme

vendos pér géshijet e méposhtme:
() miratimin e Statutit t& Shogqérisé dhe ¢do ndryshimi # ti);

(b) shpémdarjen ose mosshpérdagen o fitimeve (dividendéve), miratimin e politikés sé
dividend&ve dhe/ose cdo destinacion tjet@r t& fitimeve & Shoqérisé;

{¢) rritjen ose #vogélimin e kapitalit aksionar t& Shoqérisg, pérfshiré emetimin e aksioneve & reja
{zmadhimin ose zvogllimin ¢ kapitalit);

{¢) transformimin, ndarjen, bashkimin, pérthithjen, konsolidimin, riorganizimin ose likuidimin e
Shogérisé;

(d) pranimin ¢ aksionaréve & rinj n¢ Shogéri (p.sh. pirmes emetimit & aksioneve 1€ reja ose
transferimit t8 aksioneve ekzistuese tek persona (€ tjerd);

fdh) ndarjen, ribashkimin ose anulimin e aksioneve 18 Shoqérisé (p.sh. ndryshimin e vierés
nominale apo numrit 1 akeioneve né garkullim);



(e) pjesémartjen e Shoqérisé né kapitalin ¢ shoqérive & tjera, krijimin e filisleve ose depéve 18
Shogériseé;

(€) caktimin dhe ndryshimin e suditorit 1€ pavarur 1@ Shoqérisé (kompanizé sudituese me
reputacion ndérkombtar);

(f) pércaktimin e numrit 18 anétaréve t8 Késhillit t& Administrimit dhe em#rimin (zpo shkarkimin)
e anétaréve t& Keshillit 1# Administrimit, n¢ pérputhje me Marréveshjen e Aksionarive dhe
dispozitat e kétij Statuti;

{g} miratimin i financimeve ndérmjet Shog@risé dhe cilitdo aksionar, pérfshiré si financimin q& i
jepet nj¢ aksionari nga Shogéria, ashtu edhe financimin qé merret nga Shogéria prej njé aksionari;

(g)) ndryshimet ng té drejtat, preferencat ose privilegjet ¢ lidhura me aksionet (p.sh. krijimin ¢ njé
klase t& re aksionesh ose ndryshimin e atributeve 2 aksioneve ckzistuese).

Pér géshijet & renditura n& pikén 103 mé sipér (g€ kErkojng Shumicé 8 Kualifikuar), nése
Asambleja e Pérgjithshme nuk arrin té marre vendim pér t8 nj&tén c&shije pas 3 (ine) mbledhjeve
e veganta brenda njé periudhe & mujore, atéhert géshtja konsiderohet e bllokuar (deadlock) né
nivelin e Asamblesg, N& njé situat@ 18 (illg, ¢Eshtja do 1'i nénshtrohet negociatave t& métejshme
ndérmjet aksionaréve né nivel & lartg, sipas mekanizmit & parashikuar né Marréveshjen e
Aksionar&ve. Nése pal€t arrijné njé marréveshje, atéhert ¢éshija o zgjidhur sipas marréveshjes sé
arritur do 1€ miratohet nga Asambleja e Pérgjithshme. NEse palét nuk arrijné njé maméveshje, do
& veprohet sipas dispozitave 1€ Marréveshjes s& Aksionartve, e cila prevalon ndaj kétij Statuti,

NENI 11 - KESHILLI T ADMINISTRIMIT

Késhilli | Administrimit prbéhet nga 5 (pest) anBtar®, & gjithe 8 eméruar nga Asambleja e
Pérgjithshme © Aksionartéve. Mandati i secilit anétar &shig 3 (tre) vjet nga data ¢ em@rimit té tij,
me 18 dreté riemErim pér mandate pasuese.

Pérhérja e Keshillit 18 Administrimit reflekton strukturén aksionare 1 Shoqérisé, si mé poshtd:
Asambleja e Pérgjithshme eméron 2 (dy) anétard t& Késhillit midis kandidatéve t& propozum nga
aksionari KAYO, dhe 3 (tre) andiaré midis kandidatéve t& propozuar nga aksionari UNO, Emérimi
i anétarfve t€ propozuar nga secili aksionar miratohet nga Asambleja me voté unanime, né
pérputhje me pikén 5(g) t& Nenit 10 t& kétij Statuti {alsionari tjetér merr pérsipér 18 votojé pro
kandidaturave 1& propozuara nga aksionari propozues).

ME rast se ndonjé prej anétaréve & Késhillit 18 Administrimit, t8 em@ruar sipas pikés 2 mé sipér,
pushon sé geni né detyré (pér dorgheqgje, shkarkim apo ¢farédo arsve tjetér) pérpara pérfundimit t&
mandatit 1€ tij, aksionari qé kishte propozuar até anétar ka € drejtén t& propozojé njé aniétar 1 ri
ni vend té tij. Emérimi i anétarit t€ ri b&het nga Asambleja e Pérgjithshme duke ndjelur t& nj&jtén
procedurg (dhe shumicg votimi) i né pikén 2 mé lart.

Cdo aksionar ka t8 drejté & propozajé né gdo koh# largimin (shkarkimin) e anétarit (& Késhillit té
Administrimit q¢ ai vetd ka propozuar, duke njofluar paraprakisht Kryetarin ¢ Ké&shillit dhe
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aksionarin {jelér, dhe njékohésisht mund t& propozojé njé kandidaturé té re zévendésuese. Emérimi
nse shkarkimi i tll¢ behet me vendim t& Asamblesé sé Pérgjithshme, né pérputhje me dispozitat e
kitij Statuti dbe MarrEveshjes s& Aksionaréve, dhe nuk konsiderohet ndryshim 1 Statutit

(zévendisimi i anétaréve t8 Késhillit mund & behet pa pasur nevojé pér ndryshimin formal € ketij
Statuti).

Ndryshimi i perb#tjes s& Keshillit t¢ Administrimit nga Asambleja e Pérgjithshme, né pérputhje

me pikén 4 mé sipiér ose plér cfarddo arsye Getér 12 ligishme, nuk do 1@ konsiderohet ndryshim i
Statutit dhe nuk cenon viefshméring e kidtij Statuti.

Angtargt e paré t& Késhillit t8 Administrimit jang:

|. Erjana Radomi, shietase shqiptare me dokument identifikimi nr. personal J35601087V,
2. Eriza Bulica, shtetase shgiptare me dokument identifilkimi me nr. Personal 185825033,
3. Arian Dizdari, shtetas shgiptar me dokument identifikimi me nr. Personal J2091 80528,
4, Bleard Vugaj, shietas shqiptar me dokument identifikimi me nr. Personal 1601 16086R,

5, Endri Balili, shtetas shqiptar me dokument identifikimi me nr. Personal T81128061E,

NENT 12 - KRYETARI DHE ZEVENDESKRYETARI [ KESHILLIT

Késhilli i Administrimit zgjedh nga radhét e veta Kryetarin dhe Zévend@skryetarin, Kryetan
Késhillit zgjidhet nga ndér andtarét e Késhillit # propozuar nga UNO, ndirsa Zévend@skryetar:
zgjidhet nga ndér anétarét e propozuar nga KAYO, NE rast barazie votash né njé mbledhje 1€
K&shillit 1# Administrimit, Kryetari ka vot pércaktuese (voté & dyfishi€) né marrjen e vendimit.

Kryetari i Késhillit ka t& drejté 18 thérrasi dhe 8 kryesojé mbledhjet e Késhillit. Ai zgjidhet pér
kohtzgjatien e ploté 1& mandatit t& tij si andtar i Keshillit, me & drejté riemérimi. Kryetari (apo, né
mungesé, Zévendéskryetari) siguron organizimin efektiv 1@ punimeve & Késhillit dhe mbajtjen ¢
rregullt t8 procesverbaleve e dokumentacionit 18 mbledhjeve. Késhilli i Administrimit mund 1€
caktojé njé Sekretar (8 prhersh#m osc ad-hoc) pér t asistuar Kryetarin né administrimin e
mbledhjeve dhe dokumenteve; Sckretari mund t8 jetd njé person i brendshém (punonjés) i
Shogérisé apo person i jashiém, sipas vendimit t& Késhillit,

Ni rast mungese ose pamundésie ¢ pérkohshme t# Kryetarit pér 8 ushtruar funksionet e tij,
mbledhjet e Késhillit drejtohen nga ZévendEskryetar.

NENI 13 - THIRRJA DHE MBELEDHJET E KESHILLIT TE ADMINISTRIMIT

Keshilli i Administrimit mblidhet jo mé pak se nj# heré né gdo re muaj dhe sa herg q¢ e kérkon
interesi mé i miré i Shog&risé. Mbledhjet thirren nga Kryetari | Kishillit, ose — né munges€ té tij —
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nga Zévendéskryelari. Kryetari thérret mbledhjen ¢ Késhillit 8 Administrimit me lkérkesé @
arsyctuar 1&: (i) Administratorit; (ii) t€ pakién 2 (dy) anétartve té KEshillit; ose (iii) cilitdo aksionar,
NE rast se Kryetar! nuk e thérret mbledhjen brenda 15 (pesémbédhjeté) ditéve nga marrja e njé
kErkese 1€ tllg, pala kérkuese ka t& drejeé (& thérrasé vet# mbledhjen e Késhillit, duke vendosur
rendin e dités dhe duke njoftuar andtarét sipas procedurés s¢ parashikuar mé poshté.

Mbledhjet e Késhillit ¢ Administrimit zhvillohen normalisht né seling e Shogérist, por mund t&
zhvillohen né gdo vend tjetér, sipag kitrkests s8 Kryetarit, Njoftimi pér mbledhje dubet t pérmbagé
vendin, datén dhe orén e mbledhjes, si dhe rendin e dités dhe dokumentet pérkat@se, dhe t'u
dérpohet anétaréve me posté rekomande ose e-mail 1€ paktén 7 (shtaté) dité kalendarike plrpara

mbledhjes.

Kuorumi i nevojshém pér viefshméring ¢ mbledhjeve té Késhillit t8 Administrimit €shté ai |
pereaktuar né Nenin 14 mé poshté, Kryetari verifikon dhe deklaron ng fillim & mbledhjes nése

Eshté arritor kuorumi | nevojshém sipas Statutit.

Kéchilli | Administrimit mban njé regjistér t€ pjesémarrjes né mbledhje, 1 cili nénshkrehet nga
anétardt ¢ pranishém fizikisht. NE rast s nj anftar merr pjesé népérmjet telefonit,
videokonference apo mjeti tjetér komunikimi né distancé, Kryetari verifikon identitetin e atij
anétari dhe Sekretari shénon né procesverbal ményrén e pjesémarrjes, Asnjé anétar i Késhillit nuk
mund té pérfaqésohet me ang t& prokurés nga persona t& tjerél (pjesémarrja ng mbledhjet e Késhillit

eshié vetjake).

Vendimet ¢ K&shillit t& Administrimit regjistrohen n procesverbal, i cili nénshkruhet nga Kryetari
ose n# mungesé (& tij nga ZEvendéskryetar i mbledhjes dhe nga € gjithd anétardt ¢ pranishéim
fizikisht. Procesverbali pérmban datén dhe vendin ¢ mbledhjes, anétarft ¢ pranishém, rendin e
dités, njé permbledhje 1 shkurtér t& o8shtjeve (& diskutuara dhe vendimet ¢ marra (duke specifikuar
votat pro dhe kundér pér ¢do vendim). Lista e firmave t& anétaréve & pranishém i bashkéngjitet
procesverbalit. Cdo anétar ka (& drejié & marré njé kopje & procesverbalit & mbledhjes.

Anétarét e Késhillit 18 Administrimit mund 18 shprehin voién e tyre edhe me shknm, pa gent
fizikisht 1& pranishém, népérmjet miratimit & njé vendimi me garkullim. NE kEté rast, projekt-
vendimi s& bashku me njoflimin, rendin e dités dhe materialet pérkatése u dérgohen & gjithe
anétaréve (me postd, e-mail ose faks) t¢ pakién 7 dité para datés s& vendimit. AnBtari mund (&
miratojé projekt-vendimin duke nénshkruar njé kopje & tij (duke shénuar datén) dhe duke ia
dErguar até Kryetarit brenda datés & caktuar si daté vendimi. Anétari g kundérshton njé
propozim, do @ paragesé njé dokument & veganté me shirim, & datuar ¢ 18 nénshkruar, me ané 1
1¢ cilit shpreh kund@rshtimin, dhe do Cia dérgojé até Kryetarit brenda afatit t calcuar, Vendimi
me qarkullim do & konsiderohet i miratuar né datén ¢ caktuar pér vendim, me kusht g té jets
arritur kuorumi dhe shumica e kérkuar sipas kEtij Statuti, Kryetari harton dhe nénshkruan
procesverbalin e vendimit, duke bashkElidhur dokumentet e nénshkruara q& pérmbajné votat e

marra nga anéarét,

K#shilli i Administrimit miraton njé Rregullore t& Brendshme pér organizimin dhe funksionimin
e vet, Késhilli ka t& drejtd & krijojé komilete t& brendshme (p.sh. Komitetin e Auditimit, Komitetin

2 R.Y.



¢ Burimeve Njerézore e Kompensimil, ctj.} dhe t& pércaktojié funksionet e tyre, né ndihmé t&
veprimtarisé s& Késhillit.

NENI 14 — KOMPETENCAT DHE VENDIMMARRIA Ni KESHILLIN E
ADMINISTRIMIT

14,1 K@shilli i Administrimit merr vendime t& vlefshme kur né mbledhje marrin pjesé (kuorumi)
té paktén 3 (tre) nga S (pesé) anétardt e tij. Vendimet miratohen me votat pro 18 shumices sé
anétaréve 1€ pranishém né mbledhje (Shumicé ¢ Thjesht). Nése né nj¢ mbledhje 12 thirrur 18
K&shillit t& Administrimit nuk arrihet kuorumi i nevojshém, thimet njé mbledhje e dyté brenda 7

(shtat®) ditéve kalendarike nga data e mbledhjes sé par@. Me Shumicg (& Thjeshte (sipas pikés |
mé siptr), Késhilli i Administrimit vendos pér ¢éshtiet ¢ méposhtme:

(a) emitron dhe shkarkon Administratorin e Shoqérisé sipas pércaktimeve t& nenit 15 & Statuti;

(b) mbikéqyr performancén e Administeatorit dhe viergson aktivitetin e tij si dhe miraton politikat
péir mbikéqyrjen e performancés s& ekipit drejtues 62 lari@ ekzekutiv 18 Shogérise,

(c) siguron q& pasqyrat financiare vietore, raportet vjetore t veprimiarisé dhe raportet dhe
publikimet & tjera, si¢ kérkohet nga ligji ose Statuti, pérgatiten dhe plotésohen nga Administratori.
Kéto dokurmente dubet 18 miratohen nga Késhilli | Administrimit dhe do ti paragiten Asamblesé
sié Pérgjithshme s¢ bashku me nj& raport t pérgatitur nga Késhilli i Administrimit né lidhje me sa
mié sipér dhe q& pErmben gjithashtu opinionin mbi raportin e auditoréve 1 pavarur dhe njé
pérshkrim mbi mbikéqyrjen e veprimtarisé se administrimit giatd vitit financiar. Ne raporte
pérfshihen detyrimisht epinionet e pakicgs,

() jep komente tek Asambleja ¢ Pérgjithshme mbi veprimtaring e auditoréve té jashiém t& pavarur
t@ ShogEnsg.

(d) krijon, nése giykohet e nevojshme, komitete 18 pérshiatshme, 8 pérbéra nga anétarét e tij, né
ményre gé 18 lejojé njé pErmbushje mé efcktive & detyrave té tij.

(dh) i paraget Asamblesé sé Pérgjithshme propozime dhe rekomandime, nése kitrkohet, ptir géshtjet
g jané né kompetencat ¢ késaj té fundit,

(¢) emEron Sekretarin ¢ Késhillit te Administimit dhe miraton termat e tij/saj t& references.
(&) miraton krijimin e komiteteve brenda Késhillit dhe miraton pérbEjen dhe rregulloret e tyre,

(f) miraton organizimin € strukturés sé brendshme & Shogérisé pérfshiré nivelin e pagave sipas
pozicioneve, si dhe megulloret e brendshme 18 Shogérisg, duke perfshirg Kodin e Etikés, sipas

propozimeve nga Administratori,

{#) mbikéqyr zbatimin ¢ kuadrit dhe politikave @ menaxhimit @ rrezikut dhe kontrollit 1€
brendshém, né bashkEpunim me administratorin/ét, dhe merr raporte pér 8 monitoruar profilin ¢
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rreziloat té Shoqerise. Politikat kryesore & kontrollit 1€ brendshém pérfshijng, por nuk kufizohen
né politikén e sinjalizimit, konfliktin ¢ interesit dhe politikat e transaksioneve me palét e lidhura,

(gj) vleréson veprimiaring e Drejtorit 1& Auditit dhe i dérgon rekomandime Administratorit né
lidhje me ccuring e veprimtarisg & tij.

(h) merr raporte periodike nga Drejtori i Auditit nése kifrkohet nga & pakién 1 anétar i Késhillit
dhe vleritson kéto eaporte si dhefose i jep rekomandime Drejtorit & Auditit pér ¢éshtje specifike.

i) miratimin e raporteve t& Drejtorit t8 Auditit;

(i) miraton né pErputhje me legjislacionin e zbatueshém mbi legjislacionin & fugi pér auditin né
shogérité tregtare, emérimin apo shkarkimin e Drejtorit (& Auditit t& Shoqérisé.

{1} propozon ¢do financim gé do 1€ merret nga Shoqéria pérpara miratimit périundimtar nga
Asamblcja ¢ Pérgjithshme,

(1) propozon (& gjitha financimet q& do t'1 jepen gdo pale nga ana ¢ Shoqérisé pérpara miratimit
pérfundimtar nga Asambleja e Pérgjithshme, né rastel kur kérkohet miratimi i saj;

(m) propozon gdo garanci, peng, barré ose @ drejlé 18 ngjashme g2 do t& jepet ni favor (& palve
té treta nga ana e Shogérisé, pérpara miratimit pérfundimtar nga Asambleja c Pérgjithshme.

{n) propozon rregulloren ¢ brendshme 18 Késhillit te Administrimit.

{nj) propozon ¢do transferim & aktiveve t¢ Shogérisé pérpara miratimit pérfundimtar nga
Asambleja ¢ Pérgjithshme,

(o) miraton, rishikon, ndryshon dhe jep rekomandimet e tij mbi planin e zhvillimit dhe zgjerimit
ie produkieve & Shogénisé, planet e biznesit dhe politikat e pérgjithshme (€ investimeve, objektivat
strategjik®, planct operacionale, dulke pérfshint programin/planin buxhetor dhe ekonomik dhe
financiar, perpara dorézimit tek Asambleja ¢ Pérgjithshme péc miratimin pérfundimtar.

(p) pasi shqvrton interesat m@ 18 mira 1€ Shogérisg, miraton politikén pErkatése g pérshkruan
parimet ¢ pérgjithshme, rrethanat dhe procedurén q& duhen ndjekur né lidhje me propozimin pir
dividendét, Kjo politiké do & miratohet né njé fazé pérfundimtare nga Asambleja e Pérgjithshme

me shumict t& cil@suar,
() pércaktimi dhe ndryshimi i nénshkruesve t& autorizuar t& Shogérisg,

(r) t¢ mbikigyr® rhbatimin nga Administratori & politikave financiare, 1€ monitorojé
pérputhshméringé me pragjet ¢ autorizuara sipas nenit 16.2 (o) dhe t§ mirmtojé politikat e
menaxhimit t¢ riskut financiar @ Shogéris®, duke autorizvar transaksionet mbi pragjet e
autorizuata pér administralorin, apo siguruar pajtueshméring me ligjiin e zbatueshém dhe ki@

Statut.
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(ir) plrcaktimin e kompetencave, pérgjegj€sive dhe linjat ¢ raportimit ¢ Drejtorit Teknik dhe afij
Operacional, pérfshirg pdo ndryshim t8 tyre, dhe do & mbikéqyré integrimin e dubur t& DTO-sé
né strukiurén organizative i Shoq@risg.

14.2 Secili anétar i Késhillit t# Administrimit ka @ drejté, né ¢do koh#, € kryej€ gdo verifikim dhe
kontroll g& e gmon t nevojshém dhe 18 keté akses né ¢do dokument a 18 dhéng & Shoqérisé qé ¢
kinsideron té domosdoshEm pér pErmbushjen e detyrave té tij mbikéqyrése. T gjithe personat né
strukturén drejtuese té Shogérist (pérfshird Administratorin dhe drejtuesit e teré ekzekutivit) kang
detyrimin 18 mund@sojné kéte akses dhe 1€ ofrojng informacionin e kErkuar nga Késhilli i

Administrimit.

Administratori 1 Shoqerisé dhe Drejtori | Auditimit 18 Brendshém i paragesin Késhillit t&
Administrimit, secili vegmas, raporte & veprimtarisé sé Shogérisé (& pakign ¢do 6 (gjashté) muaj.
Brenda 1 (nj¢) muaji nga mbyllja e secilit vit financiar, Administratori i paraqet Késhillit pasgyrat
financiare vietore pér verifikim e vlerésim, pérpara se ato t'i paragiten Asamblest sé Pérgjithshme
pér miratim,

14.3 Né rast se Késhilli i Administrimit nuk arrin & mare€ vendim pér t€ njéjtén géshije pas 3 (tre)
mbledhjeve radhazi, atéherd géshtja konsiderohet e bllokuar né nivelin ¢ K&shillit. N& mé situaté
t& till&, ¢é&shtja | kalon per shqyriim dhe vendim Asambles# sé Pérgjithshme, e cila mund & vendosé
voté pér zgiidhjen e saj ose t'u japé udhézime organeve drejtuese lidhur me gEshijen ose, pér
cBshije q# normalisht jang né kompetence ekskluzive 1@ Keshillit, Asambleja mund t€ jap¥ njé
vendim ose rekomandim késhillimor pér tejlalimin e mosmarréveshjes. Administratori i Shoqérisg
ka detyrimin & thérrasé menjéherd Asambleng ¢ Pérgjithshme né nj¢ mbledhje 1@
jashtézakonshme, duke ndjekur procedurat normale t thirgjes, pér té zgjidhur géshijen ¢ bllckuar,
Nitse edhe Asambleja nuk arrin zgjidhje pérfundimtare, do t€ ndiget procedura ¢ pércakiuar ne
Marréveshjen ¢ Aksionarve

Pér qéllime t& kélij Stawti, ¢do géshtje qé i referohet kompetences st Késhillit t& Administrimit
dhe q& nuk éshté shpeehimisht e pEreaktuar si giishije g¥ duhet t& vendoset me shumicé té cilésuar
sipas kitij Statuti, do i konsiderohet se vendoset me shumic® t€ thjeshté & anglartve té pranishém
né mbledhje, né pérputhje me kérkesat pér kuorum dhe vendimmarje sipas Statutit. Kjo dispozité
zhatohet pér ¢ gjitha rastet ¢ interpretimit 1 kompetencave té Késhillit (2 Administrimit,

NENI 15 = ADMINISTRATORI | SHOQERISE

Shogéria administrohet nga 1 {nj&) Administralor, i ¢ili emérohet nga Késhilli i Administrimit me
vendim 18 marré me Shumict t& Kualifikuar (vot€ unanime e anétavéve 18 pranish&m né mbledhje).
Administrator emirohet pér njé mandat 3 (tre) viecar, me t& drejté fiemérimi pér mandate pasuese.

Aksionari UNO ka t& drejtéin ekskluzive @ propozojé kandidatin pér Administrator & Shoq@nisé.
K#shilli i Administrimit, ng pérputhje me Maméveshjen ¢ Aksionaréve, miraton kandidatin e
propozuar nga UNO me vot# unanime (me votat e té gjithé anétaréve t& Késhillit t€ propozuar nga
|E dy aksionarét), pervegse kur anétarét ¢ propozear nga KAYO paragesin me shikrim dhe prova 18
mjaftueshme qé kandidati i propozuar éshté i papérshiatshém, duke referuar interesave mé G
mira 18 Shogérisé ose cenimil & reputacionit & saj. Né rast se Palét (aksionarét) nuk arrijng njé
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marréveshje pér kéte céshtjc, atéher® zhatohet mekanizmi i zgjidhjes s& mosmarréveshjes sipas
nenit 11 & Marréveshjes st AksionarEve.

MNé¢ rast se aksionari KAYO ka arsye t# justifikuara pr 18 vlerdsuar se performanca e
Administratorit né detyré nuk éshié e k&nagshme ose nuk pErputhet me direktivat ¢ Asamblesé apo
Késhillit, KAYO do 'i dérgojé UNO-sé njét kérkest t8 arsyetuar me shkrim pér zévendésimin e
Administratorit, Pas marrjes sé njeé kidrkese (€ tillg, UNO detyrohet & shqyrtaj€ situatén dhe, nése
¢ gmon té nevojshme, 1 propozojé njé Administrator 8 ri (duke ndjekur procedurén ¢ emérimit
sipas pikés 2 mé sipér). Shkarkimi i Administratorit aktual dhe emérimi i Administratorit € ri
bithen nga Keshilli i Administrimit, né pérputhje me paragrafin 1 mé lart dhe ki@ Statut.

Neé rast se Administratori pushon s geni né detyrg pér gfarédo arsye (doréhegje, pérfundim i
mandatit pa riem@rim, shkarkim, paafiisi etj.), aksionari UNO (i oili kishte propozuar
Administratorin ¢ méparshém) ka & drejtén @ propozojd kandidatin e ri pér Administrator.
Emérimi i Administratorit @ ri bthet nga Keshilli | Administrimit, duke ndjekur & njéjtén
procedurs votimi (Shumicé e Kualifikuar) si né emérimin fillestar,

Administratori mund t& riemérohet n€ t& nj&tlin pozicion pa kufizim mandatesh, pérveg rasteve kur
Asambleja ¢ Pérgjithshme ose Keshilli i Administrimit vendosin ndryshe, Cdo mandat i ri do 1€
konsiderohet 1 ploté (3-vjegar) nga momenti | riemérimit, pavarésisht nése vjen si vijim i njé
mandati & méparshém t& ndérpreré {p.sh. né rast zévendésimi gjaté mandatit, Késhilli mund @
vendosé g@ mandati i ri t& jeté i shkurtuar deri né pérfundim 1€ afatit 3-vjegar nga emérimi fillestar).

Administratori i Shoqérisé nuk mund € jetd njékohésisht: (a) administrator i njé shogérie getdr
gé kontrollon Shoqering (shoqéria méme); (b) kryetar i kishillit administrues/mbikéqyrés 1€ njé
shogérie t¢ kontrolluar nga Shogéria (shoqiria bija): (c) kryetar i késhillit administrues/mbikéqyrés
té shogérisé mémé € Shoglrist,

NENI 16 - KOMPETENCAT E ADMINISTRATORIT

16.1 Administratori 8shtd organi ekeekutiv g drejton veprimtaring ¢ pérditshme & Shoqérisé dhe
¢ pérfagéson até né marrédhéniet me palét e treta. Administratori gézon kompetenca i plota pér
t& vepruar né emér dhe pér llogari ¢ Shoqérisé, brenda kufijve 1& péreaktuar nga ligji, ky Statut,
Marréveshja ¢ Aksionaréve dhe vendimet e organeve kolegjiale (Asamblese s& Pérgjithshme dhe
K eshillit t& Administrimit),

16.2 Kompetencat kryesore 1€ Administratorit jané si mé poshté:

(a) TE kryejé t& gjitha veprimet & lidhen me administrimin e pérditshém (€ veprimtatise tregtare,
financiare dhe administrative té Shogérisé, dulce zbatuar strategjité, politikat dhe planet e miratuara
nga Asambleja e Pérgjithshme dhe Késhilli i Administimit;

(b} T# perfagésojd Shogéring né marrEdhénie me palét e treta, pérfshiré institucionet publike,
klientst, furnitorét, mediat dhe gdo ngjarje publike ku kérkohet pérfagésimi i Shogénsg; 18
nénshkruajé dhe léshojé ¢do akt, veprim apo dokument qé éshté i nevojshém pér ruajtjen e
interesave ligiore dhe afariste 1 Shogérisé;
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(¢) TE sigurcjé mbajtjen ¢ rregullt dhe né pérputhje me ligjin @ librave kontabi], regjistrave
financiaré dhe dokumentacionit tjetér financiar ¢ fiskal 1& Shoqérisé;

{¢) Té pérgatisé dhe nenshkruajé pasqyrat financiare vjetore (dhe, nése aplikohet, pasqyrat
financiare té konsoliduara) dhe raportin vjetor t8 veprimtarisé sé Shoqérisé, dhe t'ia paragesé ato
Késhillit 18 Administrimit p&r shqyrtim ¢ miratim, s bashku me propozimin pér shpérndarjen e
fitimit, pérpara se @ paragiten pér miratim pérfundimtar né Asamblené e Pérgjithshme;

(d) Té pérgatisé dhe paragesé pér miratim n¢ Késhillin ¢ Administrimit buxhetin vjetor té
Shoqérisé, duke marré parasysh rekomandimet dhe kérkesat e Drejtorit Teknik, kur ky pozicion
ésheé i plotEsuar,

(dh) T2 krijojé dhe zhatojé njé sistem t@ brendshm monitorimi dhe sinjalizimi (alarmi) pér
identifikimin ¢ rrethanave g¢ mund t€ kércEnojné vijimésing e veprimtarisé s& Shoqérisé (p.sh.
rrezige & réndiésishme financiare ose operacionale);

(&) T*i raportoj¢ megullisht (sipas kérkesés ose periodikisht) Késhillit 8 Administrimit mbi
zhatimin e politikave financiare dhe tregtare t& miratuara, si dhe mbi progresin e projekteve dhe
realizimin e objektivave kryesorg (& Shogérisé;

(&) T pergatisé dokumentacionin dhe propozimet pér programet, strategjité, objeklivat, planet e
investimeve, buxhetet dhe céshtie 1€ tjera madhore q& hyjng né kompetencé 18 Késhillit
Administrimit ose Asamblesé sé Pérgjithshme, duke marré paraprakisht mendimin e DTO-s€ (kur
cEshtjet lidhen me aspektet teknike/operacionale);

(f) Té krijojé, organizojé dhe kontrollojé funksionimin ¢ Departamentit 1€ Auditimit (& Brendshém
& Shogérisé, duke siguruar pavarsing funksionale t tij {nése njé departament i G112 kérkohet nga
ligji osc nga organet e Shoqérist),

(g) T& miratojé dhe zhataj masat e nevojshme pér infrastrukturén e Teknologjisé s& Informacionit
dhe Komunikimit (TTE/ICT) t€ Shogérisé, duke marr@ parasysh opinionin e D'TO-s€ kur lidhet me
aspektet teknike;

(i) T& marré masatl & nevojshme pér menaxhimin e burimeve njerézore t& Shogérisé: relcrutimin
e stafit. caktimin e detyrave dhe pérgjegiésive, trajnimin, vler€simin, promovimin dhe, kur
nevojitet, martjen e masave disiplinore apo ndérprerjen e marrédhnieve 1& punés, né pérputhje me
legjislacionin e punés dhe politikat e miratuara nga organet e Shogérisé {duke marré né konsideraté
rekomandimet ¢ DTO-s€ pér stafin teknild'operacional);

(h) T& miratoj# dhe zhatojE standardet e shéndetit, sigurisé dhe mjedisit né aktivitetin ¢ Shoqérisé,
nié perputhje me legjislacionin né fugi dhe praktikat mé t& mira 1€ industrisg;

(i} Té miratojé dhe ndérmarr® veprimet e nevojshme pér fillimin, vazhdimin dhe finalizimin e
procedurave & prokurimit publik apo privat, bazvar né nevojat ¢ Shogérisé (sidomos pér ato nevoja
t# identifikuara nga DTO);



(j) Té miratojé ndérmarrjen ¢ ¢do veprimi ligjor apo procedimi gjygésor/arbitrazhi né emér
Shoqérise, si padités apo i paditur, dhe t2 pérfagésojé Shoqéring né kito procese (pérfshirg amitjen
e pajtimit apo zgjidhjes me mirékuptim kur éshté e nevojshme),

(k) T& miratojé veprimet dhe dokumentet financiare ¢ kontabél 18 zakonshme t& Shogérisé (p.sh,
pagesat, ark&timet, [&shimin e geqeve, urdhrave (€ transfertés, efj.) né pérputhje me kufijté ¢
autorizimeve gé i jané dhéiné nga Késhilli i Administrimit ose Asambleja e Pérgjithshme (p.sh.
Administratori mund 18 kryej# shpenzime & parashikuara né buxhet ose transaksione financiare
deri nE njé shumé @ cakiuar pa nevojén ¢ njé€ miratimi t& miteshmy),

{I) T& zbatoj& gdo detyrd tjetér qf i ngarkohet Administratorit me ligj, me Marréveshjen e
Aksionaréve, ose me vendim t6 posacim @ Kiéshillit t& Administrimit apo Asamblesg sé
Pérgjithshme;

(m) TE krijojé njé strukiuré organizative (& pérshtatshme, sisteme efektive informacioni dhe linja
t& brendshme raportimi, pér realizimin sa mé efikas t& objektivave & Shogérisé;

(n) TE& hartojé dhe miratojé plane ¢ politika vjetore operacionale dhe strategjike né ato fusha ku
kompetenca nuk 1 takon ekskluzivisht K&shillit ose Asambles# (p.sh. planin vietor & menaxhimit
1 rrezigeve, planet vietore t& marketingut, etj.), dhe € sigorojé zbatimin ¢ tyre;

(0) T& ndérmarré ose [Eshojs ¢do akt, veprim ose dokument & lidhet me shpenzimet, kontabilitetin
ose céshtjet financiare & Shogérisé, me kusht q¥ vlera e gdo transaksioni & vetdm osc seric
transaksionesh 1& ndérlidhura t¢ mos e kalojé shumén prej 5,000,000 (pes¢ miliong) euro né
pérputhje me planet financiare t& Shoqérisé. Cdo transaksion ose seri transaksionesh g& tejkalon
kété prag do t& mbetet brenda kompetencés s Késhillit 1 Administrimit, né pErputhje me nenin
14,1 {r) (& kiétij Statuti;

(p) Cdo kompetence tctér ekzekutive e cila nuk i #shté dhéné né ményré eksplicite Asamblesé s
Pérgjithshme apo Késhillit &2 Administrimit, i takon Administratorit t Shogérist,

Akte dhe veprime q¢ tejkalojng kufijté ¢ kompetencave t¢ dhéna Administratorit (sipas ligjit,
Marréveshjes s¢ Aksionarféve apo kitij Statuti) duhet t& miratohen paraprakisht nga organi
kompetent (Késhilli | Administrimit ose Asambleja ¢ Pérgjithshme, sipas rastit), né mEnyré g t'i
airibuphen pasoja juridike Shogérisé. N& marrédhéniet me @ tretét, Shogéria angazhohet me
firmén e Administratorit, e cila shogérohet me vulén e Shoqérisé (kur aplikohet). Késhilli i
Administrimit mund & autorizojé persona (& tjert pér veprime 1€ caktuara, duke preakiuar garté
kufijté e autorizimit (p.sh. népérmjet prokurave té posagme).

NENI 17 - DREJTORI TEKNIK {DT)

Drejiori Teknik (DT) &shté njé pozicion i larté drejtues brenda strukturés sé Shoqénsé. DT
punésohet nga Administratori, pas propozimit nga sksionari UNO, DT i pérgjigjet drejtpérdrejt
Administratorit t8 ShogErisé ng detyrat ¢ pErditshme, dhe gjithashtu raporton te Késhilli 1
Administrimit kur i kérkohet. DT mbulon drejtimin operativ dhe teknik # veprimtarisé sé
Shogbrisé, pra éshté menaxheri mé i larté i linjés teknike/operacionale (pas Administratorit),
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Detyrat dhe pérgjegiésité kryesore 18 DT-sé do 18 pErcakichen né kontratén e tj & punés dhe né
pérshirimin zyrtar 8 vendit (& punés, t& miratuar nga Kiéshilli i Administrimit dhe t£ azhurnuar
sipas nevojés me vendim 18 Késhillit,

NENI 18 = BLOKIMI I VENDIMMARRJES (DEADLOCK)

N rast se Késhilli | Administrimit nuk amin & marré njé vendim pér njé géshtje t& caktuar pas 3
(tre) mbledhjeve 18 njgpasnj&shme, atéheré ¢do anétar | Késhillit ose veté Administratori mund t'ia
referojd gishijen Asamblesé s Pérgjithshme, e cila mund té vendosé pér zgjidhjen e saj ose 1 japé
udhézime apo rekomandime lidhur me géshtjen pér organet drejtuese.

NE rast sc Asambleja e Pérgjithshme nuk arrin t& marré vendim pér njé ¢éshtje g8 kerkon Shumicé
t& Kualifikuar (sipas Nenit 10 piké 5 mé sipér), pas 3 (tre) mbledhjeve t& veganta brenda njé
periudhe 9-mujore, atéheré ka ndodhur njé bllokim vendimmarrés ndérmjet aksionaréve, Njé
situat® e tillE do i nénshtrohet negociatave t& métejshime ndérmjet aksionaréve né nivel t larté
drejtues, sipas mekanizmave té parashikuar né Marréveshjen e Aksionar@ve. Nése edhe pas kétyre
negociatave nuk arrihet zgjidhje, Palét (aksionarét) mund t& ushirojné @ drejiat e tyre sipas
parashikimeve t€ Marréveshjes s¢ Aksionarfve {duke pErfshiré opsionet e daljes nga ortakéria, &
drejtat ¢ shitjes/blerjes & aksioneve apo mijete ¥ tjera kontrakmuale), té cilat do 1€ jend
mbizotéruese ndaj kitij Statuti.

NENT 19 — VITI FINANCIAR DHE NDAREN E DIVIDENDEVE
Viti financiar i Shogérisé fillon m€ 1 Janar dhe mbaron mét 31 Dhjetor @ gdo viti,

Asambleja e Pérgjithshme mund @ vendosé g¢ fitimet e realizuama 1€ ri-investohen osc 1€
destinohen né njé fond special rezerve, apo té pérdoren pér njé mitje kapitali, né pérputhje me
Ligjin ¢ Shogérive Tregtare dhe politikén e dividendéve sipas Marréveshjes sE Aksionar&ve,

Shogéria ndjek njé politiké dividendEsh té kujdesshme, né pérputhje me siluatén ¢ saj financiare,
planet e zhvillimit dhe shlyerjen e detyrimeve ndaj investimeve 1€ kryera nga UNO, si dhe nevojén
pér njé kapital garkullues 1€ mjaftueshém. Shpérndarga e dividend@ve do 18 vendoset npa
Asambleja e Pérgjithshme, né pérputhje me Marr@veshjen e Aksionaréve dhe ligjin né fugi.

Cdo shpérndarie e dividendéve do t& behet proporcionalisht me pjesémarrjen aksionare t€ secilit
aksionar, né péputhje me vendimet e Asamblesg s¢ Peérgjithshme dhe Marréveshjen e

Aksionaréve,
NENI 20 - KONTABILITETI

Shogéria mban logari 1 sakta dhe prgatit pasqyral financiare, né € cilal paragitet, ng ményre &
hollésishme, gjendja ¢ saj financiare, né pérputhje me legjislacionin né fugi, Administratori dhe
K#shilli i Administrimit pérgatisin raportin e vepnmiarisé, inventarét dhe lloganté vjetore n¢
pérputhje me legjislecionin ni fugi pér kontabilitetin dhe pasqyral financiare. Forma e llogarive
dhe ¢ pasqyrave financiare dhe ményra ¢ paragitjes sé tyre jané né pérputhje me standardet
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kombé&tare ose ndérkombétare 18 kontabilitetit, sipas legjislacionit pér kontabilitetin dhe pasqyrat
financiare.

NENI 21 - AUDITUESIT E PAVARUR

Aszambleja e PErgjithshme emEron njé osc m& shumé auditucs ligior® t# jashtém dhe 18 pavarur
(shogéri audituese), té cilét kand fituar két8 titull sipas ligiit. Aodituesit ¢ pavaror kané (@ drejtat,
dei}-r[mc[ dhe pérgjegdaite e pércakiuam né legjislacionin né fugi.

Shoqéria eméron si ekspertin e paré kontabél (auditor t8 pavarur) Znj. Diana YIli me Nr.
Regjistrimi E.X.R Nr, 09 D.11.01.2000, FORVIS MAZARS sh.p.k me NIPT: K32123006W dhe
adres® né rrup¥n Emin Durak, Pallati Binjaket Nr. 5, Kati 1 teknik, Ap, 1&2, Tirang, Shqipéri.

NENI 22 — SHPERBERJA, NDARJA DHE BASHKIMI

Shogéria mund € shpérb&het pér shkaqet ¢ parashikuara n€ Ligjin “Pér tregtarét dhe shogérite
tregtare”, 8 ndryshuar, ose nf Maméveshjen e Aksionaréve. Me propozimin ¢ Késhillit @
Administrimit, Asambleja e Pérgjithshme vendos pér ndarjen, bashkimin, pérthithjen ose
shpérbérjen e Shogérisé, N& ¢do rast, gdo veprim i tillg do t8 kryhet ng pErputhje me Marr#veshjen
e Aksionar@ve.

N rast ¢ shpeérbérfes s¢ Shogerisé, si dhe né rase 18 ndérprerjes 58 piesémarrjes s¢ UNO ne
Shoqeri (daljes s¢ UND nga ortakbria), detyrimi pér Kihimin e investimit 1€ ryver nga UNO do 18
mbetet né fugi dhe do & vazhdafé 18 péembushet nga KAYO, né pérputhic me Marréveshien e
Abwionaréve.

NENI 23 - LEGJISLACIONI 1 ZBATUESHEM

Shogéria do @ zhvilloj€ aktivitetin e saj n€ pérputhje t& ploté me Marréveshjen e Aksionarfve, me
kéte Statut dhe me dispozitat e legjislacionit shgiptar né fugi, Pér ag sa nuk parashikohet n& k&g
Statut, do t& zbatohen dispozitat ¢ Marréveshjes 58 Aksionaréve, si dhe ato 18 Ligjit “Pér tregtarét
dhe shoggrité tregtare”, Kodit Civil dhe gdo ligji tjetér péikatés né Republikén & Shgiptriss,

NENI 24 — ZGJIDHJA E MOSMARREVESHIEVE

Pér edo mosmarréveshje g8 mund 2 lindé lidhur me zbatimin ose interpretimin e kétij Statuti
ndérmijet aksionaréve, palét do t'i referchen Marréveshjes s& Aksionarfve pér zgjidhjen e
mosmarréveshjes. (do mosmamréveshje apo konflikt ndérmjet Shogérisé dhe paléve 8 treta do t'i
nénshtrohet juridiksionit ekskluziv (& gjykatave kompetente shqiptare, me pérjashtim € rasteve
kur parashikohet ndryshe né Marréveshjen e Aksionaréve.

NENI 25 - DISPOZITA PERFUNDIMTARE

Dispozitat e Marréveshjes s Aksionartve, € nénshloruar nd@rmjet UNO18 SH.P.K. dhe KAYO
SH.A., konsiderohen & inkorporuara me referencé né k#E Statul. Aksionarét dhe drejuesit e
Shogirisé marrin pérsipér 8 respekiojng detyrimet e konfidencialitetit 18 parashikuara né



o

Marréveshjen ¢ Aksionaréve gjaté kohézgjatjes 58 marrédhénies 58 tyre me Shogéring dhe pér njé
periudhé prej § (pes€) vitesh pas pérfundimit 1 saj, Né rast se ndonjé parashikim i kétij Statuti
rezulton ng mespérputhje ose kontradikté me ndonjé dispozité 1 Marrveshjes s Aksionargve,
apo né rast se ndonjé ¢éshije nuk Esht e rregulluar gart® né kété Statut, Marrfveshja e AksionarEve
do t¢ mbizotéroj& dhe do t& zbatohet si dokument detyrues pér palét. Aksionarét angazhohen g,
lur # jeté e nevojshme, 18 miratojn€ ndryshimet e pérshtatshme né k88 Statut pér ta pérafruar alé
me Marmrtveshjen ¢ Aksionaréve, duke roajtur plot€sisht objektivat dhe marr@veshjet e amriura

nd@rmjet tvre.

Ky Statut éshté hartuar né gjuhn shqipe dhe né gjuhén angleze, N rast mospérputhjeje ose
moapérkimi midis dy versioneve, versioni né gjuhén shgipe do 1€ ket@ pérpardsi,

Tivand mé 11.11. 2025
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STATUTE AND ACT OF ESTABLISHMENT OF THE JOINT STOCK COMPANY
“"ADVANCED ARMS TECHNOLOGY" Sh.A

Puryuant to the provisions of Law No. 9901, dated 14.04. 2008 "On Traders and Commercial
Companies ", ay amended (hereinafier "the Law on Commercial Companies”), the Statute and the
Deed of Extablishment of the Joint Stock Company are approved and signed as follows:

PART [ - GENERAL PROVISIONS

ARTICLE 1 - ESTABLISHMENT, DURATION, NAME AND LEGAL REGISTER OF
THE COMPANY

The company established is called *ADVANCED ARMS TECHNOLOGY" Sh.A. and is
established according to Albanian law and the Sharcholders Agreement signed between the parties
(“Agreement™). The Company's activity will be carried out for an indefinite period of time
(unlimited duration),

The legal seat of the Company is at the address: Tirane Kashar, "Tirana Industrial Park", Nr, 37,
Rruga Egnatia (Tirang, Shgipéri).The legal scat may be changed by decision of the General
Assembly of Shareholders.

In all documents, invoices, advertisements and publications issued by the Company, the name of

the Company must be preceded or followed by:
+  the words “Joint Stock Company™ or the abbreviation " JSC ™,
= Unique company identification number (NUIS/NIPT);
= the registered capital of the company;
o address of the lepal headquarters;
= anote that the Company is in liquidation (il applicable).
The Company's activities are regulated by applicable legislation, this Statute and the Sharcholders'

Agreement.

ARTICLE Z ~ OBJECT OF THE COMPANY

The Company's business activity is the production, assembly and trade of small and medium
caliber firearms, as well as unmammed aerial vehicles { drones ) for military use. These products
will be used by the Armed Forces of the Republic of Albania, other security structurcs, as well as
other domestic or international clients, including their export, in accordance with the relevant

legislation.

In this context, the Company can produce and supply a wide range of armaments and military
equipment, including:

= small-caliber frearms {e.g. pistols, automatic rifles, light machine guns );
« medium caliber weapons and light artillery systems;
# unmanned aeral vehicles ( drones ) for military or security use;
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+ any other equipment required by the armed forces or security structurcs,

The company may also engage in research, development, prototyping and joint projects in the field
of defense or security, including the management of contracts, grants and tenders at national or

international level, as appropriate.

The list of products that the Company will produce and market may be further defined and updated
in the Business Plan approved by the sharcholders, and any changes to this list will be approved
aceording to the Company's decision-making mechanisms.

The Company may also carry out other auxiliary or complementary activities that facilitate the
achievement of the above objectives, such as: (i) establishing branches, regional offices, agencies
or other units within or outside the country, as necessary; { i ) entering into commercial
cooperation, partnership or joint venture agreements with other persons or entities, for the
development of the Company's activities or the achievement of its objectives; ( iii ) applying for
and obtaining licenses, permits, authorizations and privileges necessary for the achicvement of the
object of the activity; and { iv ) any other activity permitted by law and that the Company considers
conducive to the achievement of its ehjectives.

Any addition, change or expansion of the activities that constitute the object of the Company shall
be made by decision of the General Assembly of Sharcholders, Within the limits provided by the
legislation in foree, the Company may carry out any commercial or financial activity that is directly
or indirectly related to its object, as above.

ARTICLE 3 - COMPANY CAPITAL AND SHARES

The registered capital of the Company is 3,500,000 (three million five hundred thousand) Lok,
divided into 3,500 {three thousand five hundred) shares with a nominal value of 1,000 (onc
thousand) Leké each, The shares of the Company are of the same category and are considered as
private placement shares.

The share capital of the Company is owned by the shareholders as follows:

« UNOIS LLC , an Albanian limited liability company with NUIS: M42104006A, with
registered office at Rr. Anton Lufi , No. Pasurie 6/75943-14, Building 7, Level 7, Floor 5,
Tirana, Albania (hereinafier “T/NO™), will subscribe and hold 2,800 shares with a lotal
nominal valoe of 2,800,000 Leké, representing 80% of the share capital of the Company
{UNO iz called the “Majority Sharcholder™);

« KAYO JSC , a state-owned joint-stock company established under Law No. BR/2024
(100% owned by the ministry rcsponsible for defense), with NUIS: M42216020F,
headquartered at Dibrs Street, " Skénderbe) " Garrison, Tirana, Albania (hercinafter
S“KAYO™, will subscribe and own T shares with a total nominal value of 700,000 Lekg,
representing 20% of the share capital of the Company (KAYO is called the “Minority

Shareholder™).



At lcast 1/4 {one quarter) of the share capital shall be paid by each sharcholder prior to the
registration of the Company with the Commercial Register. The remaining part of the capital shall
be paid in one or several subsequent installments, as decided by the Board of Directors of the

Company, in accordance with the Commercial Companies Law.

Each share grants its holder equal rights and obligations, in proportion to hisher participation in
the Company's capital, unless otherwise provided by law or in the Shareholders’ Agreement signed
by the parties prior to the adoption of this Statule.

ARTICLE 4 - SHARE REGISTER

The ownership of shares is reflected in the Company's Share Register, which is maintained by the
Company itself. Each sharcholder has the right to request in wriling and receive an extract from

the Share Register, certified by the Company's seal,

Every sharehalder has the right at any time to verify whether his name appears in the Share
Register and the number of shares he owns, as well as the rights and restrictions attached to those

shares (il any). The Company also keeps in the Register any lien or pledge on the shares, restriction
on their disposal or any other data related to the quality of the sharcholder.

ARTICLE 5 - RIGHTS AND OBLIGATIONS OF SHAREHOLDERS

Subject to the limitations, rights and obligations set forth in the Sharcholders' Agreement,
sharcholders enjoy all rights recognized by law and this Statute, including but not limited 1o:

() Right to information: The right to be fully informed about the Company’s activities and to
examine the company's documentation, The shareholder, upon a written request to the Company,
has the right to be acquainted with the annual financial statements, audit reports , activity reports

and any other relevant documentation;

(b) Right to participate in decision-making: The right to participate and vote in the General
Assembly of Shareholders, directly or through an authorized representative, on any matter
submitted for decision in the Assembly, in accordance with the law and this Statute;

(c) Right to profits: The right to proportional participation in profits (dividends) distributed by
the Company, according to the decisions of the General Assembly and in accordance with the
approved dividend policies;

() Pre-emptive right: The right to pre-emptively purchase newly issued shares, in proportion tw
the existing participation, except in cases where this right is restricted by law or the Shareholders'

Agreement;

{d} Right to assets in liquidation: The right to a share of the net assets of the Company in the
event of liquidation, after the repayment of obligations to creditors, in proportion to the shares of

capital they own;
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(dh) Duty of loyalty: The duty not to act to the detriment of the interests of the Company and to
respect the lawful decisions of the Company's governing bodies and the provisions of this Statute,

ARTICLE 6 — SALE AND TRANSFER OF SHARES

The Company’s shares may not be transferred to third parties without the prior unanimous consent
of the General Assembly of Shareholders. Any transfer of shares carried out in violation of this

provision is null and void for the Company,

Exceptionally, the transter of shares between existing shareholders of the Company is permitted,
but even in this case, the shareholder who wishes to transfer his shares must first offer them (o the

other sharcholder (the existing sharcholder's right of pre-emption), according to the procedure
provided for by law.

Tn any case, the initiative to transfer shares to third parties must be subject to the approval of the
General Assembly. The Assembly will not approve any transfer to third parties without the
approval vote of both shareholders.

PART I1 - CORPORATE GOVERNANCE STRUCTURE

ARTICLE 7 - GOVERNING BODIES OF THE COMPANY

level internal management system , in accordance with Chapter 11, Title 1V of the Commercial
Companies Law, The Company’s internal management and decision-making bodies are:

» General Assembly of Shareholders — the highest decision-making body of the Company;

« Board of Directors — collegial administrative and supervisory body;

«  Administrator — the executive body of the Company (legal representative and datly
manager),

« Technical Director — senior managementl position in the exccutive structure of the
Company.

ARTICLE 8 - GENERAL ASSEMBLY OF SHAREHOLDERS

The General Assembly is convened in the cases provided for by the Law on Commercial
Companies, the by-laws in force or the provisions of this Statute, as well as whenever necessary
to protect the interests of the Company. The meetings of the General Assembly ave held at the
legal headquarters of the Company or in any other place inside or outside the lenitory of Albania,
as the case may be, agreed upon by the shareholders.

Greneral Assembly mectings are convened by the Company's Administrator, by at least 2 (two)
members of the Board of Directors, or by a shareholder owning no less than 5% of the Company's
capital, in accordance with applicable legislation.

The General Assembly meets at least once a year, within 6 (six) months afier the end of each
financial year, to approve the annual financial statements and activity reports, as well as to decide
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on the distribution of profits (dividends) or their other destination , in accordance with the approved
dividend policies,

The General Assembly convenes at any time when, based on the annual or interim financial
statements, there is a risk that within the next 3 (three) months the Company's assets may not cover
its liabilities.

The General Assembly shall be convened whenever the sale or dispesal in any form of the
Company’s assets is proposed with a value exceeding 5% of the Company's total asscts (according
to the most recent audited financial statements ). In such cases, the Assembly shall decide on the
basis of a report by an independent licensed auditor , which shall be submitted to the Assembly
prior to the decision-making (excepl in cases where the disposal is camied out on the stock
exchange or forms part of the Company's ordinary activities).

The General Assembly shall also be convened if the Company, within the first 2 (two) years from
its registration, intends to acquire assets belonging to a sharcholder of the Company and their value
exceeds 5% of the total assets of the Company (according to the most recent audited financial
statements ) , In this case too, the Assembly shall decide on the basis of an independent auditor 's
report , except when the acquisition is carried out on the open market (stock exchange) or is part

of the ordinary activity of the Company.

In the circumstances set out in the two paragraphs above, the General Assembly, in addition to
deciding whether or not to approve the proposed transaction, has the right to adopt an advisory
resolution regarding the assessment of the actions of the Administrator andfor the Board of
Directors in relation to the matter subject to the decision. These advisory resolutions do not have
a decisive effect, but are documented in the minutes of the Assembly.

ARTICLE 9 - CONVENING AND MEETINGS OF THE GENERAL ASSEMBLY

The General Assembly is convened by written notice, sent (o all shareholders by the authorized
bady or person calling the meeting (Administrator, members of the Council or the relevant
shareholder). The notice is sent by registered mail or electronic means (e.g. e- mail ), no later than
21 (twenty-one) calendar days before the date of the meeting, The notice must contain the place,
date and time of the meeting, as well as the agenda and accompanying documentation for the issues
to be discussed. The notice sent to the shareholder’s postal or electronic address, communicated
by the sharsholder himself for notification purposes, will be considered valid and regular,

The General Assembly may also be held electronically ( enline ), provided that the shareholders
agree in advance to this. The decisions taken at a meeting of the Assembly held online must be
communicated without delay to the Company Administrator in a written document signed by all
shareholders who participated. In the event that the General Assembly is convened and held
without respecting the above procedures, the meeting and the relevant decisions will be considered
valid only if all sharcholders participate in the meeting and they unanimously agree on the validity

of the meeting.
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Each shareholder has the right to be represented at the General Assembly meeting by other persons,
by means of a special power of attorney, in accordance with the requirements of the Commercial
Companics Law. Also, each shaveholder has the right to participate in the meeting through means
of distance communication (teleconference, videoconference , telephone call, etc.), provided that
his‘her identity is properly identificd by the chairman of the meeting, Participation by electronic
means and remote voting by shareholders, when applicable, are recorded and reflected in the
minutes of the meeting,

Shareholders may also exercise their right to vote in writing, without physical presence, through a
document-based decision-making procedure. In this case, the notice of the meeting, the agenda
and the relevant draft resolutions are sent to all shareholders and they are given a reasonable period
of time to cxpress their views in writing on each draft resolution. Written votes are attached to the
minutes of the Assembly, provided that they are submitted to the shareholders (by post, e- mail or
Fax) at least 21 days before the date of the meeting. A sharcholder may express his vote on the
agenda items by signing the drafil resolution and sending it to the Administrator within the day of
the meeting (or earlier). A shareholder who objects to a drafi resolution shall submit his reasoned
objection in writing, signed and dated, and shall deliver or send it to the Administrator before or
on the day of the meeting. The decision taken by circulation of documents shall be deemed adopted
on the date fixed for the meeting, provided that the quorum and majority requirements under this
Statute have been complied with, The administrator, who acts as chairman of the meeting in this
case, shall draw up and sign the minutes of the meeting, attaching signed copies of the voles cast
hy the sharcholders, reflecting the result of the vote on each issue.

ARTICLE 10 - COMPETENCES OF THE GENERAL ASSEMBLY

10.1. The General Assembly shall adopt any decision that, according to the law, the Shareholders
Agreement or this Statute, falls within its exclusive competence.

10.2. The General Assembly decides, with a valid quorum and a Simple Majority of votes, on the
issues listed in point 3 of this article, “Quorum™ is considered achieved when shareholders who
own more than 50% of the share capital with voting rights participate in the meeting; “Simple
Majority” is achieved when the decision is approved with the votes in favor of sharchelders
representing more than 50% of the share capital with voting rights, represented at the meeting.
With a Simple Majority, the General Assembly decides on the following issues:

() approval of the remuneration (payment) scheme of the members of the Board of Directors;

(b} approval of the Administrator's remuneration scheme;

(c) the appointment and dismissal of the Company's liquidator and the approval of his
remuneration;

() final approval of the internal organizational structure of the Company and the main regulations
of the Company (including the Code of Ethics), with the prior consent ol KAYO on matiers related
o state policies or legal obligations of the Company. The consent of KAYO shall not be refused
without a justified and documented reason. In the absence of such consent within 10 (ten) ealendar
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days and if the reason for non-approval is not objectively supported, the General Assembly
reserves the right to proceed with the relevant approval by Simple Majority;

(d} defining and approving the Company's product development and expansion plans, business
plans {including the approval and amendment of the Initial Business Plan attached to the

Shareholders' Apreement) and general investment policies, strategic objectives and operational
plans , including budgetary, economic and financial programs, as well as any modifications

thereof;

(dh) approving the issuance of bonds, options or other financial instruments by the Company
(including in the form of converlible securities or any other form over the share capital of the

Company):

() approval of the granting of any guarantee, pledge, charge or other security in favor of third
parties by the Company;

(&) approving any transfer of the Company's principal assets , before such action is execuled;

() approving any financing to be received by the Company that exceeds a total value of 5 (five)
million Euros.

() approving proposals coming from the Board of Directors on those matiers that require approval
by the General Assembly under this Statute, the Shareholders’ Agreement or the law:;

(i) any other important issue for the Company that does not expressly require a Qualified Majority
and that the Assembly considers reasonable 1o resolve.

10.3. The General Assembly decides, with the participation of both shareholders in the meeting
(100% quorum) and with a unanimous vote of both sharcholders (*Qualified Majority™), on the
igsues set out in point 5 of this article, With a Qualified Majority, the General Assembly decides

on the following 15sues:

{a) the approval of the Company's Articles of Association and any amendments thereto;

(b} the distribution or non-distribution of profits (dividends), the approval of the dividend policy
andsfor any other destination of the Company's profits;

(¢) increase or decrease the share capital of the Company, including the issuance of new shares
{increase or decrease of capital);

(c) the transformation, division, merger, ahsorption, consolidation, reorganization o liguidation
of the Company;

(d) the admission of new shareholders to the Company (e.g. through the issuance of new shares or
the transfer of existing shares to other persons);
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(dh) the division, re-merger or cancellation of the Company's shares (e.g. change in the nominal
value or number of shares in circulation);

{¢) the Company's participation in the capital of other companies, the establishment of subsidiaries
or branches of the Company;

{¥) appointment and change of the Company's independent auditor (an internationally reputable
auditing company};

(f} determining the number of members of the Board of Directors and appointing (or dismissing)
members of the Board of Directors, in accordance with the Shareholders’ Agreement and the
provisions of this Statute;

() approving financing between the Company and any shareholder, including both financing
provided to a sharcholder by the Company and financing received by the Company from a
shareholder;

(i) changes in the rights, preferences or privileges attached to shares {¢.g. the creation of a new
class of shares or the change in the attributes of existing shares).

For the issues listed in point 5 above (requiring a Qualified Majority), if the General Assembly
fuils to reach a decision on the same issue afler 3 (three) separate meetings within a period of 9
maonths, then the issue is considered deadlocked at the Assembly level. In such a situation, the
issue will be subject to further negotiations between shareholders at a high level, according to the
mechanism provided for in the Sharcholders' Agreement. If the parties reach an agreement, then
the izsue resolved according to the agreement reached will be approved by the General Assembly,
If the parties do not reach an agreement, the provisions of the Shareholders’ Agreement will prevail

over This Statute.,
ARTICLE 11 = BOARD OF DIRECTORS

The Board of Directors consists of § (five) members, all appeinted by the General Assembly of
Sharcholders,. The term of office of each member is 3 (three) years from the date of his
appointment, with the right to reappointment for subsequent terms.

The composition of the Board of Directors reflects the shareholder structure of the Company, as
{ollows: The General Assembly appoints 2 (two) members of the Board from among the candidates
proposed by the shareholder KAYO, and 3 (three) members from among the candidates propased
by the shareholder UNO. The appointment of the members proposed by each shareholder is
approved by the Assembly by unanimous vote, in aceordance with point 5(g) of Article 10 of these
Statules (the other shareholder undertakes to vole in favor of the candidacies proposed by the

proposing shareholder).

In the event that any of the members of the Board of Directoss, appointed under point 2 above,
ceases to hold office (due to resignation, dismissal or any other reason) before the end of his term,
the sharcholder who had nominated that member has the right to propose a new member in his
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place. The appointment of the new member is made by the General Assembly following the same
procedure {and majority vote) as in point 2 above.

Each shareholder has the right to propose al any time the removal (dismissal) of the member of
the Board of Dircctors that he himself has proposed, by notifying in advance the Chairman of the
Board and the other shareholder, and may at the same time propose a new replacement candidacy.
Such appointment or dismissal is made by decision of the General Assembly, in accordance with
the provisions of this Statute and the Shareholders’ Agreement, and is not considered an
amendment to the Statute (the replacement of the members of the Board may be made without the

need for a formal amendment to this Statute).

The change in the composition of the Board of Directors by the General Assembly, in accordance
with point 4 above or for any other lawful reason, shall not be considered an amendment to the
Statute and shall not affect the validity of this Statute.

The initial members of the Board of Directors are:

Friana Radomi, Alhanian citizen, holding identification document no. J55601087V,
Eriza Bulica, Albanian citizen, holding identification document no. [85825033N,
Arian Dizdari, Albanian citizen, holding identification document no. J2091 80525,
Bledar Yugaj, Albanian citizen, holding identification document no. 1601 [6086R,
Endri Balili, Albanian citizen, holding identification document no.I181128061E,
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ARTICLE 12 - CHAIRMAN AND VICE-CHAIRMAN OF THE COUNCIL

The Board of Directors elects from among its members the Chairman and the Deputy Chairman,
The Chairman of the Board is elected from among the members of the Board propesed by UNO,
while the Deputy Chairman is elected from among the members proposed by KAYO . In the event
of & tie in a meeting of the Board of Directors, the Chairman has a casting vote (double vote) in

making a decision.

The Chairman of the Council has the rght to convene and chair the meetings of the Council. He
is elected for the full duration of his mandate as a member of the Council, with the right to
teappointment. The Chairman (or, in his absence, the Deputy Chairman) ensures the effective
organization of the Council's work and the repular keeping of minutes and documentation of the
meetings. The Board of Dircetors may appoint a Secretary (permanent or ad-hoc ) to assist the
Chairman in the administration of meetings and documents; the Secretary may be an internal
person (employee) of the Company or an external person, according to the decision af the Board.

Tn the event of the Chairman's absence or temporary inability to exercise his functions, the Council
meetings are chaired by the Deputy Chairman.

ARTICLE 13 - CONVENING AND MEETINGS OF THE BOARD OF IMRECTORS

The Board of Directors shall meet no less than once every three months and whenever the best
interest of the Company so requires. Meetings shall be called by the Chairman of the Board, or ~

/ R



in his absence — by the Deputy Chairman. The Chairman shall call a meeting of the Board of
Directars upon a reasoned request from: (i) the Administrator; ( i ) at least 2 (two) members of
the Board: or ( iii ) any shareholder. In the event that the Chairman does not call the meeting within
15 (fifteen) days of receiving such a request, the requesting party shall have the right to call the
meeting of the Board itself, setting the agenda and notifying the members according to the
procedure provided below.

Meetings of the Board of Directors shall normally be held at the Company’s headquarters, but may
be held at any other location, at the request of the Chairman. The notice of the meeting shall contain
the place, date and time of the meeting, a5 well as the agenda and relevant documents, and shall
be sent to the members by registered mail or e- mail at least 7 (seven) calendar days prior to the

meeling.

The quorum required for the validity of mectings of the Board of Directors is that set out in Article
14 below. The Chairman shall verify and declare at the beginning of the meeting whether the
quorum required under the Statute has been reached.

The Board of Directors shall keep a record of attendance at meetings, which shall be signed by the
members present in person. In the event that a member participates by telephone, videoconference
or other means of remote communication, the Chairman shall verify the identity of that member
and the Secretary shall record in the minutes the manner of attendance. No member of the Board

may be represented by proxy by other persons (participation in Board meetings is personal),

The decisions of the Board of Directors are recorded in minutes, which are signed by the Chairman
or, in his ahsence, by the Deputy Chairman of the meeting and by all members physically present.
The minutes contain the date and place of the meeting, the members present, the agenda, a brief
summary of the issues discussed and the decisions taken (specifying the votes for and against for
cach decision). The list of signatures of the members present is attached to the minutes. Each
member has the right to receive a copy of the minutes of the mecting.

The members of the Board of Directors may also express their vote in writing, without being
physically present, by adopting a decision by circulation. In this case, the draft decision together
with the notice, the agenda and the relevanl materials are sent to all members (by post, e- mail or
fux) at least 7 days before the date of the decision. The member may approve the draft decision by
sipning a copy of it (marking the dale) and sending it to the Chairman by the date sct as the decision
date. The member who objects to a proposal shall submit a separate written document, dated and
signed, by which he expresses his objection, and shall send it to the Chairman within the specified
deadline. The decision by circulation shall be considered approved on the date set for the decision,
provided that the quorum and majority required under this Statute have been reached, The
Chairman shall draw up and sign the minutes of the decision, attaching the signed documents

containing the votes cast by the members,
The Board of Directors adopts an Intemnal Regulation for its organization and functioning. The

Board has the right to establish internal committees (e.g. Audit Commitice , Human Resources amd
Compensation Committee, ete.) and to define their functions, in support of the Board's activities.
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ARTICLE 14 - COMPETENCES AND DECISION-MAKING IN THE BOARD OF
ADMINISTRATION

14.1 The Board of Directors shall make valid decisions when at least 3 (three) of its 3 (five)
members participate in the meeting (quortim). Decisions shall be adopted by the affirmative votes
of the majority of members present al the meeting ( Simple Majority ). If the necessary quorum
is not reached at a convened meeting of the Board of Directors, a second meeting shall be convened

within 7 {seven) calendar days [rom the date of the first meeting. By Simple Majority (as per point
| above), the Board of Directors shall decide on the following issues:

(a) appoints and dismisses the Company's Administrator in accordance with the provisions of
Article 15 of the Statule;

(b) supervises the performance of the Administrator and evaluates his activity and approves
policies for supervising the performance of the Company’s senior executive management team.

(¢} ensure that the annual financial statements, annual activity reports and other reports and
publications, as required by law or the Statute, are prepared and completed by the Administrator.
These documents must be approved by the Board of Directors and shall be submitted to the General
Assembly together with a report prepared by the Board of Directors in relation to the above and
which also contains the opinion on the report of the independent auditors and a description of the

supervision of the activities of the administration during the financial year. The reports shall
necessarily include minority opinions.

(¢) provides comments to the General Assembly on the activities of the Company's independent
external auditors,

(d) establish, if deemed necessary, appropriate committees, compased of its members, in order to
allow for a more effective performance of its duties.

(dh) submit proposals and recommendations to the General Assembly, if requested, on matters
within the competence of the latter.

(¢) appoint the Secretary of the Board of Directors and approve his/her terms of reference.

(&) approves the establishment of committees within the Council and approves thedr composition
and regulations.

(fy approves the organization of the internal strueture of the Company, including the level of
salaries by position, as well as the internal regulations of the Company, including the Code of
Ethies, according to proposals from the Administrator.

(i) oversees the implementation of the risk management and internal control framework and
policies, in collaboration with the administrator(s), and receives reports to menitor the Company's
risk profile. Key internal control policies include, but are not limited to, the whistleblowing policy,
conflict of interest and related party transaction policies.
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Audit Dircctor and sends tecommendations to the Administrator regarding the progress of his
activity.

(h} receives periodic reports from the Audit Director if requested by at least 1 member of the
Council and evaluates these reports andfor makes recommendations to the Audit Director on

gpecific isswes.
i} approval of the reports of the Audit Director ;

(i) approves, in aceordance with applicable legislation on the legislation in force for auditing in
commercial companies, the appointment or dismissal of the Company's Audit Director,

(1) proposes any financing to be reeeived by the Society prior to final approval by the General
Assembly,

(11} proposes all financing to be provided to any party by the Company prior to final approval by
the General Assembly, in cases where its approval is required;

(m) proposes any guaraniee, pledge, charge or similar right to be granted in favor of third parties
by the Company, prior to final approval by the General Asgembly.

(n) proposes the internal regulations of the Board of Directors,
(nj) proposes any transfer of the Company's assets prior 1o final approval by the General Assembly.

(0) approves, reviews, amends and makes its recommendations on the Company’s product
development and expansion plan, business plans and general mvestment policies, strategic
ohjectives, operational plans , including the budget and economic and financial program/plan,
before submission to the General Assembly for final approval.

(p) after considering the best inferests of the Company, approves the refevant policy describing the
peneral principles, circumstances and procedure to be followed in relation to the proposal for
dividends. This policy will be approved at a final stage by the General Assembly by a qualified

majority.
(q) designation and change of authorized signatories of the Company.

(r) to oversee the implementation by the Administrator of financial policies, to monitor compliance
with the authorized thresholds under Article 16.2 (o) and to approve the Company's financial risk
management policies, by authorizing transactions above the authorized thresholds for the
Administrator, or ensuring compliance with applicable law and this Statute,

{rr} defining the competencies, responsibilities and reporting lines of the Technical and of the
Opetational Directors, including any changes thereto, and will oversee the proper integration of
the DTO into the organizational structure of the Company.

-
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14.2 Each member of the Board of Directors has the right, at any time, to carry out any verification
and contral that he deems necessary and to have access to any document or data of the Company
that he considers necessary for the fulfillment of his supervisory duties. All persons in the
management structure of the Company (including the Administrator and other executive directors)
have the obligation to enable this access and to provide the information requested by the Board of

Drectors,

The Company Administrator and the Direetor of Internal Audit shall submit to the Board of
Directors, each separately, reports on the Company's activities at least every 6 (six) months, Within
1 {one) month from the close of each financial year, the Administrator shall submit to the Board
the annual financial statements for verification and evaluation, before they are submitted 1o the

General Assembly for appraval,

14.3 If the Board of Directors fails to reach a decigion on the same issue afler 3 (three) consecutive
mieetings, then the issue is considered blocked at the Board level. In such a situation, the issue is
referred for consideration and decision to the General Assembly, which may decide on its own
resolution or give instructions to the governing bodies regarding the issue or, for issues that are
normally within the exclusive competence of the Board, the Assembly may issue an advisory
decision or recommendation 1o overcome the dispute, The Company Administrator is obliged to
immediately convene the General Assembly in an extraordinary meeting, following the normal
convening procedures, to resolve the blocked issue. If the Assembly also fails to reach a final
resolution, the procedure set out in the Sharcholders’ Agreement shall be followed.

For the purposes of this Statute, any matter referred to the competence of the Board of Directors
and which is not expressly defined as a matter to be decided by a qualified majority under this
Statute, shall be deemed to be decided by a simple majority of the members present at the meeting,
in accordance with the requirements for quorum and decision-making under the Statute. This

provision applies to all cases of interpretation of the competences of the Board of Directors.
ARTICLE 15 = COMPANY ADMINISTRATOR

The Company is administered by 1 (one) Administrator, who is appointed by the Board of
Directors by 8 decision ken by Qualified Majority (unanimous vote of the members present at
the meeting). The Administrator is appointed for a 3 (three) yesr term, with the right to
reappointment for subsequent terms,

The Shareholder UNO has the exclusive right to propose the candidate for the Company's
Administrator. The Board of Directors, in accordance with the Shareholders’ Agreement, approves
the candidate proposed by UNO by unanimous vote (with the votes of all members of the Board
proposed by both shareholders), unless the members proposed by KAYO present in writing and
sufficient evidence that the proposed candidate is unsuitable, referring to the best interests of the
Company or harm 1o its reputation. In the event that the Partics {sharcholders) do not reach an
apreement on this issue, then the dispute resolution mechanism under Article |1 of the

Shareholders' Agreement shall apply.
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In the event that the KAYO sharcholder has justified reasons to assess that the performance of the
incumbent Administrator is not satisfactory or does not comply with the directives of the Assembly
ar the Council, KAYO shall send to the UNO a reasoned written request for the replacement of
the Administrator. Upon receipt of such a request, the UNO is obliged to examine the siluation
and, if it deems necessary, propose a new Administrator (following the appointment procedure
according fo point 2 above). The dismissal of the current Administrator and the appointment of a
new Administrator are made by the Board of Directors, in accordance with paragraph 1 above and

this Statute,

In the event that the Administrator ceases to hold office for any reason (resignation, termination
of the mandate without reappointment, dismissal, incapacity, ete.), the UNO shareholder (who had
proposed the previous Administrator) has the right to propose & new candidate for Administrator,
The appointment of the new Administrator is made by the Board of Directors, following the same
vating procedure (Qualified Majority) as in the initial appointment.

The Admiristrator may be reappointed to the same position without limitation of terms, unless the
General Assembly or the Board of Directors decides otherwise. Each new term will be considered
full (3-year) from the moment of re-appointment, regardless of whether it follows a previous term
{hat was interrupted (e.g. in the event of replacement during the term, the Board may decide that
the new term will be shortened to the end of the 3-year term from the initial appointment).

The Company's Administrator may not simultaneously be : (2) administrator of anaother company
that controls the Company (parent company); (b) chairman af the administrative/supervisory board
of a company controlled by the Company (subsidiary company); (c) chairman of the
administrative/supervisory beard of the Company's parent company,

ARTICLE 16 — COMPETENCES OF THE ADMINISTRATOR

16.1 The Administrator is the executive body that manages the daily activities of the Company
and represents it in relations with third patties. The Administrator enjoys foll powers to act in the
name and on behalf of the Company, within the limits set by law, this Statute, the Shareholders’
Agreement and the decisions of the collegial bodies (General Assembly and the Board of

Directors),
16.2 The main powers of the Administrator are as follows:

(a) To carry out all actions related to the daily management of the Company's commercial,
financial and administeative activities, implementing the strategies, policies and plans approved
by the General Assembly and the Board of Directors;

(b) Te represent the Company in relations with third parties, including public institutions,
customers, suppliers, the media and any public event where representation of the Company is
required; to sign and issue any act, action or document that is necessary o safeguard the legal and
business interests of the Company;
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{¢) To ensure the proper and lawful maintenance of the Company's accounting books, financial
records and other financial and fiscal documentation;

{¢) To prepare and sign the annual financial statements (and, if applicable, the consolidated
financial statements } and the annual activity report of the Company, and to submit them to the
Roard of Directors for review and approval, together with the proposal for the distribution of profit,
before they are submitted for final approval to the General Assembly,

(d) To prepare and submit for approval to the Board of Directors the annual budget of the
Company, taking into account the recommendations and requests of the Technical Director, when

this position is filled:

(dh) To establish and implement an internal monitoring and alert system to identify circumstances
that may threaten the continuity of the Company's activities (e.g. significant financial or
operational risks ),

(e) To report regularly (upon request or periodically) to the Board of Directors on the
implementation of the approved financial and commercial policies, as well as on the progress of
projects and the achievement of the Company's main objectives;

(&) To prepare documentation and proposals for programs, strategies, objectives, investment plans,
budgets and other major issues that fall within the competence of the Board of Directors or the
General Assembly, having previously obtained the opinion of the DTO (when the issucs relate to

technical’ operational aspects );

(f) To establish, organize and control the functioning of the Company's Internal Audit Department
 ensuring its functional independence (if such a department is required by law or by the Company's
bodies);

{(£) To adopt and implement the necessary measures for the Information and Communication
Technology (1CT) infrastructure of the Company, taking into account the opinion of the LITO
when related to technical aspects;

(i} To take the necessary measures for the management of the Company's human resources: staff
recruitment, assignment of duties and responsibilities, training, evaluation, promotion and, when
necessary, taking disciplinary measures or terminating employment relationships, in accordance
with labor legislation and policies approved by the Company's bodies (taking into account the
recommendations of the DTC for technical! operational stalf );

(h) To adopt and implement health, safety and environmental standards in the Company's
activities, in accordance with applicable legislation and best industry practices;

(i} To approve and take the necessary actions for the initiation, continuation and finalization of
public or private proeurement procedures, based on the needs of the Company {especially for those
needs identified by the DTO);
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(j) To approve the initiation of any legal action or judicial/arbitration proceedings on behalf of the
Company, as plaintiff or defendant, and to represent the Company in such proceedings (including
reaching a settlement or amicable resolution where necessary);

(k) To approve the Company’s ordinary financial and accounting actions and documents (e.g.
payments, receipts, issuing checks, transfer orders , etc.) in accordance with the limits of the
authorizations granted to him by the Board of Directors or the General Assembly (e.g. the
Administrator may carry out budgeled expenditures or financial transactions up to a certain amount
without the need for further approvall;

{1} To carry out any other duty assigned to the Administrator by law, the Sharcholders' Agreement,
or by special decision of the Board of Directors or the General Assembly;

{m) To establish an appropriale organizational structure, effective information systems and internal
reporting lines, for the most efficient achicvement of the Company's objectives;

{n) operational and strategic plans and policies in those areas where competence does not fall
exclusively within the competence of the Council or the Assembly (e.g. annual risk management
plan, annual marketing plans, ete.), and to ensure their implementation;

{0) To undertake or issue any act, action or document relating to the expenses, accounting or
financial affairs of the Company, provided that the value of any single transaction or series of
related transactions does not exceed the amount of 5,000,000 (five million) euros in accordance
with the financial plans of the Company. Any transaction or series of transactions exceeding this
threshold shall remain within the competence of the Board of Directors, in accordance with Article

14.1 {r) of this Statute;

(p) Any other exccutive power not explicitly granted to the General Assembly or the Board of
Directars shall belong to the Company's Administrator,

Acts and actions that exceed the limits of the powers granted to the Administrator (under the law,
the Shareholders' Agreement or this Statute) must be approved in advance by the competent bady
(the Board of Directors or the General Assembly, as the case may be), in order to altribute legal
conscquences to the Company. In relations with third parties, the Company engages with the
signature of the Administrator, which is accompanied by the Company’s seal (when applicable).
The Board of Directors may authorize other persons for certain actions, clearly defining the limits
of the authorization {e.g. through special powers of allorney).

ARTICLE 17 = TECHNICAL DIRECTOR (DT)

The Technical Director (I¥T) is a senior management position within the Company's structure, The
DT is hired by the Administrator, upon proposal from the sharcholder UNO. The DT reports
directly to the Administrator of the Company in daily tasks, and also reports to the Board of
Directors when requested. The DT covers the operational and technical direction of the Company's
activity, i.c. is the highest technical’ operational line manager {after the Adminisirator).
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The main duties and responsibilities of the DT will be defined in his employment contract and in
the official job description, approved by the Board of Directors and updated as necessary by

decision of the Board.

ARTICLE 18 - DEADLOCK

If the Board of Directors fails to reach 4 decision on a particular issue after 3 (three) consecutive
meetings, then any member of the Board or the Administrator himself may refer the issue to the
General Assembly, which may decide on its resolution or provide instructions or recommendations

regarding the issue to the governing bodies.

In the event that the General Assembly fails to reach a decision on & matter requiring a Qualified
Majority (as per Article 10 point § above), after 3 (three) separate meetings within a S-month
periad, then a decision-making deadlock has occurred among the shareholders. Such a situation
will be subject to further negotiations between the sharcholders at a senior management level,
aceording to the mechanisms provided for in the Sharcholders’ Agreement. If even afler these
negotiations no solution is reached, the Parties (shareholders) may exercise their rights under the
provisions of the Shareholders' Agreement (including cxit options, share sale/purchase rights or
other contractunl remedies ), which will prevail over this Statute.

ARTICLE 19 — FINANCIAL YEAR AND DIVIDENDS DISTRIBUTION
The Company's financial year begins on January 1 and ends on December 31 of each year.

The General Assembly may decide that the protits realized be reinvested or allocated to a special
teserve fund, or used for a capital increase, in accordance with the Commercial Companies Law
and the dividend policy according 1o the Shareholders' Agreement.

The Company follows a prudent dividend policy, in accordance with its financial situation,
development plans and repayment of labilities towards investments made by LINO, as well as the
need for sufficient working capital. The distribution of dividends will be devided by the General
Assembly, in accordance with the Shareholders’ Agreement and applicable law,

Any distribution of dividends will be made proportionally to the shareholding of each sharcholder,
in accordance with the decisions of the General Assembly and the Shareholders’ Agreement.

ARTICLE 20 - ACCOUNTING

The Company shall keep accurate accounts and prepare financial statements, which shall present
its financial position in defail, in sceordance with the legislation in force. The Administrator and
the Board of Directors shall prepare the activity report, inventories and annual accounts in
accordance with the legislation in force on aceounting and financial statements. The form of the
accounts and financial staternents and the manner of their presentation shall be in accordance with
national or international accounting standards, in accordance with the legislation on accounting

and financial statements.
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ARTICLE 21 — INDEPENDENT AUDITORS

The General Assembly appoints one or more external and independent statutory auditors { auditing
firm ), who have acquired this title according 1o the faw. Independent auditors have the rights,

obligations and responsibilitics defined in the legislation in force,

The company appoints as the first accounting expert Ms.Diana Y1li (independent auditor), with
licence No.09, Date 11,01,2000, FORVIS MAZARS sh.pk, an Albanian company registered with
NIPT: K32123006W and address at Rr, Emin Duraku, Pallati Binjaket Nr. 5, Kati | teknik, Ap.
lac2

ARTICLE 22 — DISSOLUTION, DIVISION AND MERGER

The Company may be dissolved for the reasons provided for in the Law “On Merchants and
Commercial Companies”, as amended, or in the Shareholders” Agreement. Upon the proposal of
the Board of Directors, the General Assembly decides on the division, merger, absorption or
dissolution of the Company. In any case, any such action shall be carried out in accordance with

the Sharcholders’ Agreement

In the event of dissolution of the Company, as well as In the event of termination of UNO's
participation in the Company (UNO's exit from the partnership), the obligation to return the
investment made by UNOQ will remain in force and will contimue to be fulfilied by KAYOD, in
gecordance with the Shareholders' Agreement,

ARTICLE 23 - APPLICABLE LEGISLATION

The Company shall conduet its activities in full compliance with the Shareholders’ Agreement,
this Statute and the provisions of the Albenian legislation in force. To the extent not provided for
in this Statute, the provisions of the Shareholders' Agreement, as well as those of the Law "On
Merchants and Commercial Companies", the Civil Code and any other relevant law in the Republic

of Albania shall apply.

ARTICLE 24 - DISPUTE RESOLUTION

For any dispute that may arise between sharcholders regarding the implementation or
interpretation of this Statute, the parties shall refer to the Shareholders’ Agreement for the
resalution of the dispute. Any dispute or conflict between the Company and third parties shall be
subject to the exclusive jurisdiction of the competent Albanian courts, except as atherwise

provided in the Shareholders' Agreement,
ARTICLE 25 - FINAL PROVISIONS

The provisions of the Sharcholders Agreement, signed between UNOIE LLC and KAYO LLC,
are considered incorporated by reference into this Statute, The Shareholders and the directors of
the Company undertake to respect the confidentiality obligations provided for in the Sharcholders
Agreement during the duration of their relationship with the Company and for a period of 5 (five)
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years after its termination. In the event that any provision of this Statute results in inconsistency
or contradiction with any provision of the Sharcholders Agreement, or in the event that any matter
is mot clearly regulated in this Statute, the Sharcholders Agreement shall prevail and shall be
implemented as a binding document for the partics. The Sharcholders undertale to, when
necessary, adopt appropriate amendments to this Stalute to align it with the Sharcholders
Agreement, while fully preserving the objectives and agreements reached between them,

This Statute has been drafted in Albanian and English language. In case of any discrepancy or
meonsistency between the two versions, the Albanian version shall prevail,

firana, on 1111, 26025
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