
Statuti I Shoqerise 
"EMS Albanian Port Operator(EMS APO)" Shpk 

STATUTI 

SHOQERISE ME PERGJEGJESI TE KUFIZUAR 

"EMS ALBANIAN PORT OPERATOR (EMS APO)" SHPK 

Neni 1 

Emertimi i Shoqerise 

1.1 	 Shoqeria e emertuar EMS Albanian Port Operalor (EMS APO) Shpk (me 
poshle e quajtur ·Shoqeria"), eshle nje shoqeri me pergjegjesi te kufizuar, 
Ihemetuar dhe organizuar ne perputhje me legjislacionin e Republikes se 
Shqiperise. 

1.2 	 Shoqeria eshte themeluar sipas ligjil 9901. dale 14.04.2008 ·Per Ireglarel dhe 
shoqerile Ireglare" dhe fiton personalilel juridik pas regjislrimil Ie saj ne 
Regjistrin Tregtat Shqiplar qe ekzislon prane Qendres Kombetare Ie 
Regjislrimil. 

1.3 	 Shoqeria e zhvillon aktivilelin e saj ne perpulhje me legjislacionin shqiptar, 
Marreveshjen e Ortakeve dhe me kele StatuI. 

Nenl2 

Selia 

2.1 	 Selia e Shoqerise ndodhet ne adresen: l. nr. 13, Porti i Durresil, Terminali 
Lindor, Hyrja nr. 5, 2001 Durres. 

2.2 	 Shoqeria mund te hape zyra perfaqesimi, dege dnelose filiale dhelose te marre 
pjese ne shoqeri Ie tjera. te kryeje aktivitet ne vende te tjera, qofte brenda apo 
jashte territorit Ie Republikes se Shqiperise, ne perpulhje me vendimel e 
Asambtese se Pergjithshme te Ortakeve, qe muM Ie miralohen here pas here. 
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Nenl3 

Kohezgjalja per krye~en e akllvileleve Ie Shoqerise 

Shoqeria clo Ie zhvilloje aklivilelin e saj per nje periudhe kohore Ie pacakluar. duke 
filluar nga dala e regjislrimil Ie Shoqerise ne Regj iSlrln Treglar qe ekziston prane 
Cendres Kombetiue Ie Regjislr imil. 

Neni4 

Objekl i clhe Qellimi i Shoqerise 

Menamiml, opeml. ndertimi, mirembajla clhe permil'$iml leknik dhe adaptimi I Terminalil 
Ln:Ior ne Portin e Ourresit sipas marreveshjes kQlll;8siOnare Ie lidhur me Qeverine 
Shqiptare. 

Operimi I Terminal~ do Ie perishije, pa u kufizuar vetem ne 10, flglilkimin dhe shkarkimin 
kryesisht Ie anijeve me ngaf1\esa rifuxho 5i alo Ie mineraleve dhe qymyrit dha Ie 
malerialeve Ie tjefa rifuxho. pelf edhe Ie Anijeve me ngaf1\esa Ie pergjithstvne/gjenerale 
dhe pj!r ngaf1\esa per projekle, sipas rastit. Shefbimet qe do Ie ofrohen do Ie perfshijne 
gfJthashlu dha aklMlelet e tidhura me 10, me anijel dhe ngaf1\esat, UI Wla $I p4irpunimi i 
ngaf1\esave. levizja e ngaf1\esave ne anije dha lidhja e lyre. depozitimi dha magazinimin e 
ngaf1\esave, asemblimin e mallrave, mbushja dhe zbrazja e Konteinere~e , levizje ekslra 
dhe sislemime, lransportin, sponliml, marrjen dhe shpendarjen. 

Neni 5 

Kapilali 

5.1 	 Kapitali i nenshkruar dha leresishl i shlyer i Shoqerise eshle 100,000, Lek, i 
ndare na 100 kuola, me vlere nominale prej 1.000,· Lek secila. Kapilali eshle 
nenshkruar dha shtyer plolesishl nga Ortaket e meposhtem: 

~EMS Shlpplng&Tradlng" GmbH, nje shoqeri e lhameluar sipas 
legjislacionil gjerman, e perfaqesuar nga Z. Manfrecl Mueller e regjistnJar ne 
Regjislrin Traglar Ie Aurich Gjermani. me numer regjislriml nr. HR8110271 , 
me seli ne adresen: Hafenslrasse 15 0·26769 Leer. zolerues I 100 kllolave, 
Ie cilal perfaqesojne 100 % Ie kapitalil Ie Shoqerise. 

5.2 	 Kuolat jane Ie Iransferueshme dhe mund Ie Iransferohen ne ~do kohe ne 
perputhje me kushlel dhe afalel qe percaktohen ne tigjin e zbalueshem. 
Pergjegjesia e Ortakul shtrlhel derl ne vleren e konlribulil Ie lij ne kapilalin e 
Shoqerise. 
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Neni 6 

Transferimi i Kuolave 

6.1. 	 Transferimi i aksianeve dha privi legjel q1! rrjedhin prej lyre duhet II! bE!hen velem 
nepermjal, konlrata dhurimi, trasMgimi, apo ndonjl! form! tjeter Ii! parashikuar 
nga ligji 

6.2. 	 Kualal jane lirishl Ie transfarueshme me rruge trashegimie. ose kur ka limi i 
kuotave behet ne favor Ie bashkeshortil(es), si dhe paraardhesve ose 
pasardhesve Ie drajtperdrejle te Ortakut. 

6.3. 	 Ne rasl in e transferimit Ie kuolave ne favar Ie person ave ta trele qe nuk jane 
Ortake te Shoqerise. Ortaket e tjera Ie Shoqerise kane Ie drejlen e 
parablerejes mbi kuolen(at) qe da Ie Iransferohat. 

Neni 7 

Asambleja a Pargjilhshme e Ortakeve 

7. 1 	 Funksioni dhe Kompelencal 

7.1.1 Na parputhje me legjislacionin shq iplar, Asambleja e Pergj ilhshme e Ihirrur 
rregullisht, perfaqeson Ie gjithe OrtaKet e Shoqerise dhe eshle organi me i 
larta vendimmarres i Shoqerise. Ne perpulhje me legjislacionin shqiplar. 
Asambleja e Pergjithshme e Ortakeve mund Ie marre vendimel e meposhtme. 
por pa u kufizuar vetem ne ta: 

(a) Percaktimin a politikave Ie biznesil; 

(b) Emerimin dhe shkarkimin e Administraloril (eve}: 

(0) 	Emerimin dhe shkarkimin e likuiduesve dhe audiluesve te autorizuar 
dhe gjilhashlu emerimin dhe shkarkimin e avakaleve, eksperteve 
kontabel: 

(d) Rriljen dhe zvogelimin e kapital il Ie Shoqerise; 

(e) Zbal imin dhe 	mirat imin a pasqyrave financiare per lIogarile vjetore, 
dhe Ie raporteve Ie admlnislrimil, performances dhe mbikeqyrjes; 

(I) 	 Miratimin e rregullave procedurala ne lidhje me mbledhjel e Asamblese 
se Ortakeve; 

(g) 	Mira timin e shperndarjes se fitim it vjetor: 

(h) Miratimin e skemes se kompensimil per Adminislralorin(et), 
likuiduasin(il). avokateve, ekspertet konlabel dhe ekspertel audilues; 

) 
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(i) 	Ristruklurimln, prilhjen, Iranslormimin, bashkimln, likuidimin e 
Shoqerise O$l!l rlorganlz imln e Shoqerise ne ndonje lorme Ijeter 
Shoqerie; 

mNdryshimi I formes ligjore Ie Shoqerise; 

(k) 	Mar~a e te gjitha massve me qellim qe Ie sigurohet qe Shoqeria Ie 
kele kapital dhe asele Ie mjaftueshme per ushlTimin e ak\iviletil dhe 
permbushjen e delyrimeve kundrejl Ie Ireleve; 

(I) 	 Ble~en e kuolave na shoqeri la IJara ()$e IransfeTimin e kuolava Ie 
Shoqerise ose te kuolava qa kfo e fundil zOleron ne shoqeTi Ie Ijera me 
objekt aktiviteti Ie ngjashem; 

(m)Krijimin, mbylljen dhelose prishjen e degeve, zyrave Ie perfaqesimit 
dhe filialeva; 

(n) InvesUme me vlere mb150,OOO Euro; 

(0) Transferim e aseleva la Shoqerlsa Ie eilat kane nje vlere mbi 50,000 
EURO: 

(p) 	B l e~an dhe Iranslerimin e pasuriva Ie paluajlshme te ei lal kane nje 
vlere mbi 50.000,-- EuroT; 

(q) Nenshkrimin 	 e garaneive bankare dhe Ie Letrave Ie Kredise nga 
Shoqeria, dhe 

(r) i;do i;eshtje Ijeter te parashlkuar nga ligji(et) ose nga ky StatuI. 

7.1.2 Cdo Ortak ka Ie drejle Ie marre pjese na mbledhJet dhe vendimel e 
AS8mblese, me drejten e vOles ne raport me numlin e kuolave Ie zoteruara I'\e 

kapilalin e Shoqerise. Cdo Ortak mund Ie perfaqesohet ne vendimarrje nga 
nJe Ortak ljeter, nga bashkeshortifja), 058 nga ~o person Ijeler, me kushtin 
'Ie perfaqesuesil Ie jene Ie pajisur me prokure per kete qeliim. Administraloret 
e shoqerisa nuk mund Ie jene perfaqesues Ie Ortakeve ne mbledhjel e 
Asamblesa se Ortakeve. 

7.2 	 Th jrria e Asamblese 

7.2.1 	 Admlnlstratorat sipas gjykimit Ie tyre Ie lira ose ma kerkasen a nje dhe/ose 
me shume Ortakeve te eilet perfaqesojne Ie paklen 5% te kapitalit Ie 
Shoqerlse dhe/ose eksperti konlabel i autorlzuar nese ka, dhe/ose likuiduesit 
kane Ie drejle te therrasln Asamblene e Pergjithshme Ie Ortakeve, Ortakeve 
duhet I'ju derljlohet nje njofl im me shkrim per mbledhjen me ane te postes 5e 
regjislruar jo me pak se 7 dite perpara dales se mbledhjes, qe permban te 
dhenat per qellimin. vendin dhe oren e mbledhjes. 

, A ... je aktivitoc /IC1I 7.1.1 a), 0) dho p) nuk do t~ odaboc poe qellimin • VOCfrn ~ tej kaHrnit ~ sIoounes limit 
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7.2.2 	 Asambleja e Ortakeve Ihirrel Ie paklen oje here ne vit , brenda 6 muajve nga 
perfundimi i vitit ushtrimor. Viti linneiar eshte viti kale!'lderik. Asambleja e 
Pergj ilhshme e Ortakeve mund Ie IhiITel ne mbledhje Ie lIIkonshme ose Ie 
jashtezakonshme. 

7.3. 	 Asamble ja e Ortakeye 

7.3.1 Mbledhja e zakonshme e Asamblese se Ortakave mund Ie mllrra vendime la 
vlefshme, nese eshla i pranishem ose perfaqesohel nje kuorum prej 100 % la 
kapilalil dha vendimet miralohen me nje 8humlce prej 75% volash Ie kapilalit 
Ie Shoqerisa la pranisham ose qe perfaqesohel ne mbledhja. Ne rast se ky 
kuorum nuk arrihel, ale here do te thirrel nje mbledhje e dyle)o me vone se 30 
dite, perle vendosur mbl Ie njejlin rend dile. 

7.3.2 Mbledhja e zakonshme e Asamblese se Ortakeve vendos mbl ~eshl)el e 
parcakluara ne piken 7.1.1 (c), (e), (f) dhe (h) me'iper. 

7.3.3 	 Mbladhja a jashtezakonshme e Asamblese sa Ortakeve mund Ie marre 
vendime Ie vlelshme nese eshte i pranishem ose perfaqesohel nje kuorum 
prej 100 % Ie kapita lit dhe vendimel miratohen me nje shumiee pre) 75% te 
kapilal il Ie Shoqerise Ie pranishem ose qe perfaqesohel ne mbledhje. 
Mbledhja e jashlezakonshme e Asamblese se Ortakeve vendos mbi te gjitha 
~eshljel e percaktuara ne piken 7.1.1 , duke perjashtuar ~eshljel e pereaktuar 
ne piken 7.3.2. me siper. 

7.4 	 Konsuttiml me Shkrim 

Nese ouk parashikohel ndryshe nga IigJi ose ne statut, ~o veprlm I cili duhet te 
ndermarre! nga Asamblaja a Ortakeve mund te behet pa mbledhje, pa njoftim, ose pa 
votim, nese per kete veprlm do Ie behet nje konsultim me shkrim i cili duhet te 
percaktoje veprimet a !'Idermarra dhe do Ie nenshkruhet nga Ie gjilhe Ortaket e 
Shoqarisa. 

Neni 8 


Administrimi i Shoqarise 


8.1 	 funksionat dhe Komoalancal 

8.1.1 	 Shoqeria do te admlnistronet nga 1 (nje) Administrator, qe do Ie emerohen 
me vendlm te Asamblese se Ortakeve. Administrator i Shoqerise do te 
emeronet: 

Z. Manfred Mueller, shlatas Gjennan, lindur me 30.05.1966 ne Emden 
GJennanl, mbaJles I pasaportes nr. 184117635; 

5 
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Administratori do Ie emerohet perkatesisht per n]e periudhe kohore pre] 5 
(pese) vjetesh, me te drejte rizgjedhje , Administralorl mund te ahkarkohet 
perpara perfundlmit Ie afalit te mandatit me vendim te Asamblese 5e 
Pergjithshme te Or1akeve, 

8,1.2 	 Adminlstratorl do Ie jete pergjegjes per admlnislrimin Irytdhenes, te dobishem 
dhe te kuJdeshem Ie Shoqerlse dhe do Ie perfaqesojne Shoqerine kundrejt 
Asamblese se Or1akeve dhe paleve Ie treta ne lidh]e me dhe ne perputhje me 
dispozital e keli] Stalutl dhe/ose Ie IIgjit te zbatueshem. Admlnistratori ka 
kompelenca te plota per Ie marre vendlme Ie zakonshme ne perpulhje me 
legj islacionin shqlplar ne luql dhe te jashtezakonshme per adminlstrimin e 
Shoqerlse, te clla l do Ie percaktohen me vendim Ie Or1akeve, perve" 
kompetencave qe do te ushlrohen nga organe te Ijera Ie Shoqerise sipas ketij 
Statuti ose ligjit(eve) te zbatueshme. Asambleja e Or1akeve ka te drejte Ie 
vendose ne lidhJe me kompetencal dhe delyral e ve"anta qe lidhen me 
admlnlstrlmln e zakonshem dhe Ie jashlezakonshem, qe mund Ie 
permbushen, slpas rastit, nga nje dhe/ose Ie gj ithe Administratoret , ve"mas 
05e basnkerisht. 

8. t .3 Admlnlstratorl do te kete kelo kompelenca dhe delyra qe lidhen me 
adminlSlrlmln dhe mbikeqyrjen e aktivileti! Ie Shoqerise: 

(a) Ie mbikeqyri dhe te zbaloJe polilikat tregtare Ie Shoqerise dhe vendimal a 
Asamblese se Ortakeve, na menyre elicenle, ekonomike dhe Ie orienluara 
nga perfltiml; 

(b) 	 Ie permbushi, te parel dhe 5i pale kryesore, delyrimet konlraklore Ie 
Shoqerise kundrejt Autoritetit Konlraktor ne perpulhje me marreveshjen 
koncesionare dhe Ie "do kl ienti ose pale kontraktore Ie mundshme qe do 
Ie lir"ldir"l (Ija te zbalimit dne performimil Ie objekt il dhe qellimil te Shoqerise • 


(c) 	 me kerkese Ie Asamblese se Ortakeve. te ndermarri masal te cilat jane 
kompetenca a katij te fund it, te propozoje vendimet qe do te miralohen 
n(la Asambleja a Ortakeve dhe \'i zbatoje keto vendime; 

(d) 	 te siguroje qe Shoqeria respekton ligjin(et) e zbatueshem dhe standardet 
konlabel; 

(e) 	 te kryeje Ie gj ilha veprimel ne lidnje me adminislrimin e akl ivitelit Iregtar te 
Shoqerise; 

(I) 	 Ie perfaqesoje Shoqerina kundrej! paleve te treta; 

(g) 	 Ie siguroje qe dokumentet dhe librat kontabel te Shoqerise te mbahen sic 
duhet. Ie sigur1a dhe rregullishl, me saklesi dhe ne perputhje me ligjel e 
aplikueshme 
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(h) 	 Ie therrasi mbledhjel e Asamblese se PergJithshme. nese e vlerelOfl Ie 
r\evojshme per mbfojtjen e interesave Ie Shoqerise: 

(i) 	 Ie pergatisi dhe nenshkruaje pasqyral finaneiare vjelore Ie Shoqerise, 
pasqyral financiare Ie konsollduara, te ellat bashke me propo~imin per 
shperndarjen e fitimil I paraqiten per mlratim Asamblese se Ortakeve, 

(j) 	 Ie kryeje te gjitha regjistrimel dhe publik imel e delyrueshme ne lidhje me 
Shoqerine sipas parashikimeve te ligj it te ~balueshem; 

(k) 	 1'1 raportoje Asamblese se Ortakeve ne lidhje me ~balimin e polrtikave 
Iregtare dhe nese kryhen aklivilele Ireglare me vlere Ie vel;:anle, Ie 
(aportoje ne Alamblese sa Ortakeve ne lidhje me aktivilet e Shoqerise; 

(I) te miraloje hapjen e I;:do prot;edure ligjore ose mbyltjen e lyre; 

8.1.4 Admlnlstratori mund te ushtroje te gjilha kompeteneal e Shoqerisa Ii dhe te 
kryejne te gjitha veprimet qe me ligj ose per arsye Ie tiera nuk jane 
kompelenee e Asamblese se Pergjilhshme, ose nuk kufi~ohen nga ky statuI. 

B.l .5 	 Adminlslratori ka Ie drejle Ie ndermarri ne emer Ie Shoqerise dhe/ose Ie 
perflhijne Shoqerine ne Iransaksione, marreveshje ose akt ivilete me nje vlere 
e eila nuk I leJkalon 50,000 Euro. 

B. l ,6 Pa miratimin paraprak te Asamblese se Pergjithshme, AdminiSlratori nuk 
mund te ndermarrl asnje veprim dhelose Ie perfshiJne Shoqerine ne 
transaksione qe konsistojne ne blerjen ose shiljan a pasuriva ta luajlshme apo 
Ie paluajlshma ose asatave Ie tjera la Shoqerise, la eilal kane nje vlere me Ie 
larte se SO.OOO Euro', 

8.2. Pergjegjesite 

Administrator; eshle pergjegjes kundrejt Shoqerise dhefose person ave Ie Irele per 
demet e shkakluara flga shkelja e dispo~ilave ketij statuti ose e figjeve Ie 
~batueshme . 

Neni 9 


Ekspert{et) Kontabelle Auloriwar 


Eksperti(el) konlabel Ie aut ori~U8r do Ie emerohel(n) me vendlm Ie Asamblese se 

Pegjilhshme Ie Ortakeve, ne rastel kur parashikohel ne legjislaelonln shqiplar. 

Riemerimi j ekpertit(ve) kontabel te autorizuar do Ie bahet ne perputhje me 

legjislaeionin shqiplar ne fuql. Eksperti(el) konlabelle aul()(j~uar mund Ie shkarkot1en 


, Asnjc .klivitct ncn U .S lIIe 8.1.6 nuk do te ndahet per qellinin c vClem te tejkalimit te $hume$ limit 

, 
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me vendim te Asamblese se Pergjithshme Ie Ortakeve ne rast Ie shkeljeve Ie 
detyrave, gabimeve dhe sjelljes jo Ie mire prolesionale. 

Neni 10 

Vii i Ushtrimor 

Viti Ushtrimor fil ion ne 1 Janar dhe mbaron me 31 Dhjetor Ie "do viti kalendarik. 
Perjashtimisht, viii i pare ushtrimor fil ion ne daten e regjistrimil te Shoqerise ne 
Regjislrin Tregtar Shqiplar dhe perfundon ne dale 31 Dhjetor 2013. 

Neni 11 

Shperndarja dhe Prishja 

11 .1 Shoqeria mund Ie shperndahel me vendim Ie Asamblese 
Shperndarja e Shoqerise do Ie ndiqel nga prishja e saj. 

se Pergjilhshme. 

11 .2 Shoqeria do Ie ruaje personal iletin juridik, per qellime qe lidhen me likuid imin 
dhe emerlimi i shoqerise do te ndiqet nga fjalet one proo;:es likuidimi". 

11.3 Likudatori(et) do la emarohel me vendim Ie Asamblese se Pergjilhshme. 
Prishja e Shoqarise dhe emerimi i likuidaloril(ve) do Ie kryhel ne perpulhJe me 
legjislacionin shqiptar. 

Neni 12 

Ligji i Zbatueshem 

12.1 Shoqeria do Ie kryeje dhe zhvil loje akliv itetin e saj ne perputhje te plole me 
kete Statut dhe me dispozitat e ligjeve shqiplare te zbalueshme. 

12.2 Aplikimi i ligjil shqiplar per shoqarita Ireglare do te jen Ie aplikueshme, persa i 
perket aspekteve qe nuk nuk jane rregulluar ne kete statut 

Ne rast se nuk eshta parashikuar ndryshe ne kete statut, do Ie apl ikohen 
dispozital a ligjil shqiptar no. 9901. date 14.04.2008, "Par Treglaret dhe 
Shoqerile Treglare". 

Neni 13 

Mosmarreveshjel 

Cdo mosmarreveshje qe mund te linde ne lidhje me zbalimin cse inlerpretimin e kelij 
statuti si dhe per o;:do mosmarreveshje qe mund te linde midis Shoqerise dhe paleve 
te Ireta, do Ie zgj idhen nga gjykatat shqiptare kompelenle. 

Neni 14 

8 



Statuti I Shoqarise 
~EMS Alban/lin porr Operator(EMS APOJ" Shpir 

Ndryshimel 

Ky sIaM mund Ie ndrylhohel, rlshikohet dhelose shfuqlzohel pjeserishl ose leresishl 
dhe Ie zevendesohel me nje statui Ie ri me kerkesen e ortakeve qe perfaqesojne 5% 

ose me shume aksione Ie kompanise dhe velem me vendim Ie Asamblese se 
Ortakeve. 

Ky slatul i shoqerise me pergjegjesl Ie kufizuar EMS Albanian Port Operalor (EMS 
APO) Shpk. hartohel ne 4 (kaler) kopje ne gjuhen angleze dhe 4 (kaler) kopje ne 
gjuhen shqipe. qe do Ie kene Ie njejlen vlere secila. 

ORTAKET E SHOQERISE 

EMS Shipping & Trading GmbH 

Manfred Mueller 

vendi~ V'"'rltJ 
D'to.q,,~1<1') 
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BYLAWS 

OF THE LIMITED LIABILITY COMPANY 

EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK 

Articl& 1 

Company's D&nomination 

1.1 	 The company denominated EMS Albanian Port Operator (EMS APO) Shpk 
(hereinafter referred to as the ' Company") is a limited liabi lity company 
established and organized in accordance with the laws of the Republic of 
Albania. 

1.2 	 The Company is incorporated under Law no. 9901 , dated 14.04.2008 ' On 
Entrepreneurs and Commercial Companies" and acquires legal personal ity after 

its registration with the Alban ian Commercia l Register held/kept with the 
National Registration Center. 

1.3 	 The Company conducts its act ivity in accordance with the Albanian legislation, 
the shareholder agreement and these Bylaws 

Article 2 

Registered Office 

2.1 	 The registered office of the Company is at the address: L. nr. 13, Porti i 
Durresit, Terminali Lindor, Hyrja nr. 5, 2001 Durres. 

2.2 	 The Company may establish representative offices, branches. andlor 
subsidiaries andlor participate in other companies. transact business at other 
locations, either in or out the territory of the Republic of Albania, as the 
Assembly of Shareholders may decide from time to time 

Article 3 

Duration for Conduct of Company Activities 

The Company shall conduct its act ivity for an unlimited duration, start ing from the date 
of registration of the Company with the Albanian Commercial Register kepUheld with 
the National Registration Center. 
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Article 4 

Object and Purpose of the Company 

The management, operation, construction, maintenance, lechnical upgrading and the 
adaptation of the Easl Tenninal of the Durres Port under a conceS$ion contract agreed 
with the Albanian Govemment 

The lerminal opera lion shall include, bot not be limited to, the loading and unloading of 

mainly bulk cargo such as minerals and coal and other bulk materials, but also break bull, 

general and project cargo ontolfrom vessels, as the case may be. The services to be 

rendered shaJi further encompass all related activities such as vessel stowage, cargo 
trimming and lashing, cargo storage arld warehousing, cargo assembUng, Container 

stripping and stuffing, dispositiOn, transpof!, distribution, tallying, receipt and deHvery. 

Arti cle 5 

Share Capi tal 

5. 1 The subscr ibed and totally paid-in share capitat of the Company is ALL 
100.000.-- (hundred thousand) divided into 100 (hundred), shares, having a par 
value of ALL 1.000 (thousand), each. The share capital is entirel y subscribed by 

the Shareholders as follows: 

" EMS Shipping & Trading" GmbH, a company incorporated and 
uistlng under the German legislation, duty represented herein by Mr. 

Manfred Mueller registered with the Commercial Register of Aurich 

Germany. with registration no. HRB 110271. having its registered office 
in the address: Hafenstrasse 15 0-26789 Leer. holder of 100 shares. 
corresponding to 100 % of the share capital of the Company. 

5.2 	 The shares are transferable and may be transferred al any time under the tenTl$ 
and conditions set fOfth herein and in the applicable laws. The shareholder's 
liability is limited to the amount of its contribution in the share capital. 

Art icle 6 

Trillnsfer of Shillres 

6.1 	 The transfer of shares and the privileges deriving from them shall only be made by 
contract, donation, inheritance or any other form prescribed by the law. 
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6.2 	 The shares are freely transferable only b~ inheritance, or when the transfer of 
shares is done in (avor of the shareholder's consort and of the direct 
ascendants or descendants. 

6.3 	 In case of transfer of the shares to any third party being not shareholder of Ihe 
Company, the other shareholder(s) of the Company is/are entilled to exercise 
the preemptive right with regard to the shares subject to transfer. 

Art icle 7 

General Anambly of Shuaholders 

7,1 Function and Authority 

7.1.1 The Shareholders' Meeting, in accordance with the Albanian legislalion. when 
duly convoked, represents all the shareholde~ of the Company and is the highest 
decision making body of the latter. In respect of the lews of Albania the Assembl~ of 
Shareholders may take. without being limited to, any of the lollowing decisions: 

(a) setting of the business policies; 

(b) 	appointment and dismissal of the Adminlstrator(e) ; 

(c) 	appoiniment and dismissal of liqu i dato~ and authori~ed auditors and also 
the appointment and dismissal of lawyers. tax advlso~; 

(d) increase or decrease of the share capita l; 

(e) adoption and approval of the annual statement of financial accounts, of the 
administration, supervision and performance reports; 

(f) 	approval of procedural rules with regard 10 meetings of the Assembly of 
Shareholde~ ; 

(g) approval ollhe distribution of Ihe attested annual profits; 

(h) approval 	 of the compensation scheme for Admlnlstrato~ , liquidators, 
lawye~, lax edvisers aOO authori~ed aud i to~ , 

(i) restructuring, dissolution, trans formation, merger, amalgamation, winding up 
or liquidation of the Company or the reorgani~ation of the Company into 
another corporate (orm; 

OJ 	 change of the legal form of the Company: 

(k) taking any necessary actions to assure that the Compan~ has sufficient 
capital and assets to permit it to conduct activities and perform its 
obligations toward th ird parties; 
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(I) 	 acquisition of shares in other coml)<lnies or transfer of shares of the 
Company or of any participation that the Company has in other companies 
having similar scope of activity: 

(m) establishment, closing and lor winding up of any branch offices, affiliates 
and subsidiaries: 

(n) single investments fOf amounts exceeding EUR 50,000: 

(0) 	transfer of assets of the Company having a value which exceeds EUR 
50.000: 

(p) purchase or transfer of immovable properties having a value which exceeds 
EUR 50,000,--: ' 

(q) 	commitment of any bank guarantees and Letter of Credits by the Company.

,,' 
(r) any other matter set forth by the applicable law(s) or these Bylaws. 

7.1.2 Each Shareholder is ent itled to participate in the meetings and deCisions of the 
Assembly, being entitled to a number of votes equal to the shares owned in the share 
capital. Each Shareholder is entitled to be represented in the deCision making process 
by another Shareholder, by the consort or by any other person, provided that the 
representatives are authorized through a power of attorney for such purpose. The 
Administrators of the Company may not represent any of the Shareholders In any of 
the meetings of tM Anembly of Shareholders. 

7.2 	 Notice of MeeUngs 

7.2.1 	 The AdmlnlstratofS at their own discretion or upon request of one andlor mOfe 
shareholders representing at least 5% of the entire share capital of tM 
Company, aodlor the authorized auditor if any, andiOf the liquidators are entitled 
to convoke the General Assembly of Shareholders. A written notice of meeting, 
staling the purpose(s), place, date and time of the meeting, shall be delivered 
by reg istered mail to each Shareholder not less than 7 days befOfe the date of 
the meellng. 

7.2.2 	 The Assembly of Shareholders is convoked at least once a year within 6 months 
as from the end of the financia l year. The financial year is the calendar year. 
The General Assembly of Shareholders may be convoked in ordinary or 
extraordinary session. 

7,3 	 Assembly of Shareholders 

'Any 1oC.;vi.y under 7.1, t n), o)..,d p) shall nOl be spli. for tI>e sole purpose ofnOl exceeding the lim;. $um. 
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7,3.1 	 The ordinary Assembly of Shareholders may take ~a l id decisions, If a quorum of 
100 % of the share capital is present or represented in the meeting and 
decisions are taken upon a majority Yote of 75% of the share capital present or 
represented in the meeting, In case such quorum is not reached a second 
meeting is convoked no later than 30 days to decide on the same agenda of the 
meeting. 

7,3.2 	 The ordinary Assembly of Shareholders decides on mailers such as those 
indicated in section 7.1.1 (e), (e). If) and (h) above. 

7.3.3 	 The extraordinary Assembly of Shareholders may take valid decisions. if a 
quorum of 100 % of the share capital is present or represenled in the meeting 
and upon a majority vole of 75% of the share capita l present or represented in 
the meeting. The extraordinary Assembly of Shareholders decides on all 
mailers Indicated in seclion 7.1.1 excluding those referred in 7.3.2 herein 
above. 

7.4 	 Written Consent 

Unless otherwise provided for by law or In the bylaws. any action required to De taken 
al any of the Assembly of Shareholders may be taken without a meeting, without notice 
or without a vole, if a written consent, se\ling forth the acllort so taken shall be signed 
by all of the Company Shere holders. 

Article 8 

Managemant of the Company 

8,1 	 Functions artd Powers 

8.1.1 	 The Company will be managed by 1 (one) Administrator. appointed upon 
decision of the Assembly of Shareholders. Following person is appointed 
Administrator of the Company: 

Mr. Manfred Mueller, German citizen, bom on 30.05.1966. In Emden Germany, 
holder of the passport no. 184117635; 

The Administrator of the Company is appointed respectively for II period of 5 
(five) years with the possibility of reappointment. The Administrator may be 
dismissed before expiry of the term upon de<:isiOn of the Assembly of 
Shareholders. 
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8.1.2 	 The Administrator shall be responsible, for the Company's efficient, effective 
and prl.ldent management and shall represent, the Company towards the 
General Assembly and third part ies sl.lbject to and In accordance with the 
provisions of these Bylaws andlor applicable law{s). The Administrator shall 
have all powers of ordinary management In accordance with the Albanian 
legislation in force, and extraordinary management of the Company, to be 
defined upon decision of the Shareholders, except for those powers that are 
reserved for other bodies of the Company as per these Bylaws, or appl icable 
law{s), The General Assembly Is entitled to resolve on the specific powers and 
dl.ltles related to the ordinary endlor extraordinary management, which may be 
performed by each andlor all Administrators, separately and/or jointly, as the 
cne may be. 

8.1 .3 The Administrator shall have the following powers and dl.lties with regard to the 
administration and supervising of the Company's activity: 

a. 	 to sl.lpervise and implement the bl.lsine5S activities and policies of the 
Company and decisions of the Assembly of Shareholders efficient, 
economically and profrt oriented; 

b. 	 to meet, first and foremost. the companies contractual obligations viS a 
vis the Contracting Authority with respect to the Concession Agreement 
and to each possible client or contractual partner within the 
implementation and performance of the object and purpose of the 
Company; 

c. 	 on request of the Assembly of Shareholders, to adopt measures which 
fall within the competencies of the latter, to recommend the resolutions 
to be adopted by the Assembly of Shareholders and 10 execute such 
resolutions; 

d. 	 to ensure that the Company observes the applicable law(s) and 
accounting standards; 

e. 	 to perform all actions in relation to the administration of the commercial 
activity of the Company; 

f. 	 to represent the Company toward third parties: 

g. 	 to manage thai the docl.lmenls and Ihe accounting books of Ihe 
Company are properly, securely and regularly held In compliance with 
the applicable laws; 

h. 	 to convoke a meeling of the Assembly of Shareholders when deemed 
necessary for Ihe safeguard of Ihe Company's interests; 

I. 	 10 prepare and sign the annl.lal financial statements of the Company. the 
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consolidated financial stalements. which are submitted to the Assembly 
of Shareholders for approval together with the proposal on the 
distribution of profits; 

j. to perform all mandatory reglslratiOfls and publications with regard 10 the 
Company. as may be required by the applicable law; 

k. to report to the Assembly of Shareholders with regard to the 
implementation 01 the commercial pol icies and. in case of operations of 
particular value. to report to the Assembly of Sharehotders with regard to 
the Company's activity. 

I. to approve the commencement 
termin ation of the same; 

of any legal proceeding or the 

B.l A The Adm inistrator may exercise all such powers of the Compan y and do ali 
such tawful acts and things as are not by law or otherwise required to be 
exercised by the Assembly of SharehOlders or limited by means of these 
Bylaws. 

B.l .5 The Administrator are entitled to undertake on behalf of the Company andlor 
engage the Company in transactions. agreements. actions or aellvit ies having a 
value which does not exceed the amount of EUR SO.OOO.··. 

8 .1.8 The Administrator may not under1ake any actions andiOf engage the Compan y 
in transactions involving purchase or ule of immovable or mova ble properties 
or other Company's assets, having a va lue wh ich exceeds the emount 01 EUR 
50.000,-­ , without prior approval by the Assembly of Shareholders.' 

8.2 ResDOnsibii"!ies 

The Administratorl are responsible, toward the Company atldlor third parties for 
damages caused by breach of these Bylaws or of the applicable Law. 

Artic le 9 

Authorized Auditors 

The authorized auditor(s) shall be appointed upon resolution 01 the Assembly of 
Shareholders In any such case when it Is required by the Albanian law. Reappointment 
of the authoriled auditor shall be In compliance with the provisions of the Albanian 
legislation in force. The authoril:ed auditor(s) may be removed upon resolution of 

• Aflyanivity un'ntak... under '.1 .' Ind 8.1.6 .....11 not be Ipl~ r.:.n b. sol. P"1}IOSe ofn1>l exceedinc tIl. 
IImi! sum. 
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Assembly of Shareholders in case of breach of duty. mistakes and profeulonal 
misconduct. 

Article 10 

Financia l Year 

The financial year begins on 1" of January and expires on 31" of December of each 
calendar year. Exceptionally. the first financial year begins In Ihe date of registration of 
the Company .....ith Albanian Commercial Register and expires on 31" of December. 
2013. 

Arl lcle 11 


DIssolution and Winding up 


11 .1 The Company may be dissolved upon resolution of the Assembly of 
Shareholders. Dissolution of the Company shall be fo llowed by .....inding up. 

11 .2 The Company will retain ~s legal personality serving only for the purpose of 
liquidation and during liquidation the wording ·under liquidation process· shall 
follow the denomination of the Company. 

11.3 	 The liquidator(s} shall be appointed upon resolut ion of the Assembly of 
Shareholders. The winding up and the appointment of the IIquldator(s} shall be 
performed in compliance with the Albanian legislation. 

Art icle 12 


Applicable Law 


12.1 	 The Company shall execute its business In full compliance with these Bylaws 
and the provisions of the applicable Albanian Laws. 

12.2 Albanian law on commercial companies becomes appl icable. regarding aspects 
that are not regulated by the present bylaws. 

For any event. aspects or occurrence not regulated through these bylaws. the 
applicable provisions of the Albanian Law no. 9901 . ·On Commercial 
Companies· dated 14.04.2008. shall be applicable. I 


Arlicle 13 


Disputes 
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All disputes that may arise concerning application or inlerpretallon of these Bylaws. 
any disputes arising between the Corporation and third parties as well shall be brought 
for resolution before the Albanian Courts. 

Artiete 14 

Amendments 

These Bylaws may be amended, revised and/or repealed partia lly or lotally or new 
Bylaws may be adopted upon the request of shareholders representing 5% or more of 
Ihe company shares and only by resolution of the Assembly of Shareholders, 

These Bylaws of the limited liability company EMS Albanian Port Operalor (EMS APO) 
Shpk. Is drawn up in 4 copies in Engl ish language and 4 copies in Albanian language 
having the same value each. 

THE SHAREHOLDERS 

For and on behalf of 

EMS Shipping &Trading GmbH 

Manfred Mueller 

, 



