MARREVESHJE PER SHOQERI TE THJESHTE

Sot, né Tirané, mé daté 08 Néntor 2021, ndérmjet:

- “INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET
LIMITED SIRKETI”, shogeri e krijuar sipas nenit 152 te Kodit tregtar te Turqise
, me numer identifikimi tatimor nr. 4780437420, regjistruar né drejtoriné e
regjistrit tregtar né Ankara me nr. 428431, me seli ne adresen BESTEPE MAH.
NERGIS SK. No:7 A/48 YENIMAHAHLLE/ANKARA, TURQI, perfagesuar nga
Administratori z. Serkan CAM, shtetas Turk, lindur mé& 05.02.1983 né Tatvan, i
identifikuar me ID nr. 34306089698, madhor dhe me zotesi te plote juridike per te
vepruar;

Dhe

- “ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED SIRKETI”,
shogeri e krijuar sipas nenit 152 te Kodit tregtar te Turqise, me numer
identifikimi tatimor nr. 0860072787, regjistruar né drejtoriné e regjistrit tregtar né
Stamboll me nr. 492870,me seli ne adresen GUZELTEPE MAH. FATIH
SULTAN MEHMET BULV. NR: 6/20 EYUPSULTAN/STAMBOLL, TURQ],
perfagesuar nga Administratori z. Abdulkadir KART, i identifikuar me ID nr.
35921099840, madhor dhe me zotesi te plote juridike per te vepruar.

Kétej e tutje referuar individualisht si “Pala” ose “Anétari” dhe kolektivisht si “Palét”
ose “ Anétarét” kané réné dakort dhe pranuar reciprokisht si mé poshté vijon:

Ndérsa, Ministria e Infrastrukturés dhe Energjise e Shqiperisé (referuar mé poshté si
“Punédhénési”), zhvilloi njé Tender pér Projektin “Ndértimin e Tunelit t& Llogarasé”
(né seksionin rrugor Orikum-Himaré pjesé e Autostradés SH8 (Vloré - Sarandé );

Ndersa, Palét morén pjesé si nje Bashkim operatoresh ekonomik JV ne procesin e
ofertimit pér Projektin mé daté 07.09.2021;

Ndersa, sipas njoftimit te Punédhénésit per Projektit ka shpallur fitues, Bashkimin e
Operatoreve “JV INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE
TICARET LIMITED SIRKETI dhe ASL INSAAT TAAHHUT VE SINAYI TICARET
LIMITED SIRKETI”;

Ndersa, kontrata per Projektin eshte nenshkruar ndermjet Bashkimit te Operatoreve
JV “INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET
LIMITED SIRKETI dhe ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED
SIRKETI” dhe Punedhenesit- Ministria e Infrastrukturés dhe Energjise;

e




PRANDA]J, duke marré parasysh pérshkrimet e parashtruara né két€é Marréveshje Palét
bien dakort pér té konfirmuar, formuar dhe krijuar njé Shoqéri t€ Thjeshté né kuadrin
ligjor Shqiptar, me seli né Shqipéri me géllim ekzekutimin e Projektit t¢ lartépérmendur
dhe vendosjen e parimeve pér bashképunimin e tyre.

NENET E MARREVESH]ES SE SHOQERISE SE THJESHTE

NENI 1 - ANETARET E SHOOERISE SE THJESHTE

Anétarét e Shoqérisé sé Thjeshté jané:

“INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET LIMITED
SIRKETI “ shogeri e krijuar dhe ge vepron sipas ligjeve te shtetit te Turgise , me seli ne
adresen BESTEPE MAH. NERGIS SK. No:7 A/48 YENIMAHAHLLE/ANKARA,
TURQ]I, perfagesuar nga Administratori z. Serkan CAM, shtetas Turk, lindur mé
05.02.1983 né Tatvan, i identifikuar me ID nr. 34306089698, madhor dhe me zotesi te
plote juridike per te vepruar;

dhe

“ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED SIRKETL”, shoqeri e
krijuar dhe ge vepron sipas ligjeve te shtetit te Turqise, me seli ne adresen GUZELTEPE
MAH. FATIH SULTAN MEHMET BULV. NR: 6/20 EYUPSULTAN/STAMBOLL,
TURQ]I, perfagesuar nga Administratori z. Abdulkadir KART, i identifikuar me ID nr.
35921099840, madhor dhe me zotesi te plote juridike per te vepruar.

NENI 2 - EMERTIMI

Emri i Shoqérisé sé Thjeshté éshté “Shoqeri e Thjeshté INTEKAR - ASL”.

NENI 3 - SELIA LIGJORE/ DEGET

Selia kryesore e Shoqérisé sé Thjeshté do té jeté né Seksionin rrugor Orikum-Himaré
pjesé e Autostradés SH8 (Vloré - Sarandé) Shqipéri, i cili eshte dhe kantieri i
punimeve.

Shogéria e Thjeshté mund té krijoje degé kudo né Shqipéri apo né vende té tjera pér t'i
shérbyer géllimit t& saj.

NENI 4 - KOHEZGJATJA

1- Qéllimi i Shogérisé sé thjeshté éshté té siguroje zbatimin e projektit “Ndértimin e
Tunelit té Llogarasé” (né seksionin rrugor Orikum-Himaré pjesé e Autostradés




SHS8 (Vloré - Sarandé ) ne vijim referuar si Projekti”, né pérputhje me Dokumentet
e Tenderit dhe objekt i kérkesave té kontratés, té hartuara dhe té nénshkruara me
Punédhénésin.

2- Kohézgjatja e Shoqérisé sé Thjeshté do té jeté e barabarté me periudhén e kohés qé
kérkohet pér pérfundimin e ploté té Projektit. Kohézgjatja e Shoqérisé sé Thjeshté do
zgjatet deri né rregullimin e t& gjitha llojeve té llogarive me Punédhénésin dhe ¢do
pale té treté ose ndérmjet veté anétaréve té Shoqérisé sé Thjeshté, si dhe deri né
kthimin e garancive pérkatése dhe letrave t& garancisé, deri né mbylljen e té gjitha
kérkesave té arkétueshme né pérgjithési nga Shoqgéria e Thjeshté dhe pérmbushjen e
té gjitha detyrimeve té saj ndaj ¢do Autoriteti, person juridik ose fizik dhe deri né
pérfundimin e auditimit t&é saj tatimor, duke pérfshiré edhe ndonjé céshtje té&
pazgjidhur qé lidhet me kontributet e sigurimeve.

3- Me pérmbushjen e sa mé lart, Shoqgéria e Thjeshté do té konsiderohet ispso jure, e
shpérbéré dhe do té likuidohet nga Administratorét e saj ose/ zévéndésit e tij/ saj.

NENI 5 - KAPITALI - PJESEMARRJA NE SHOQERINE E THIESHTE

1- Pérqindjet e pjesémarrjes sé Paléve né Shoqériné e Thjeshté do té jené:

“INTEKAR” - 30 %
“ASL"” -70%

2- Té njejtat kuota pjesémarrje do té aplikohen gjithashtu né rastin kur Shoqéria e
Thjeshté ndérmerr té kryejé cdo puné té re ose shtesé pér kété Projekt né ¢farédo lloj
ményre.

3- Palét bien dakort qé ata do té ndajné té gjitha té drejtat dhe detyrimet qé rrjedhin
nga/ ose né lidhje me Marréveshjen, né vecanti né lidhje me shpenzimet e ndértimit,
fitimin dhe humbjet, dispozita te kapitalit té punés té fondeve dhe detyrimeve, kostot
dispozités té té gjitha sigurive, obligacioneve dhe garancive jo né proporcionin e
lartépérmendur té kuotés sé pjesémartjes dhe kontributit né Shoqgériné e Thjeshté,
por né proporcion qé do pérkufizohet nga Administratori, té cilit ata i japin me ané té
késaj marréveshje té drejtén eksluzive dhe té parevokueshme sidoqofté, pér té
vepruar.

NENI 6 - PERFAQFESIMI LIGJOR - AFTESIA DREJTUESE

1- Shogéria e thjeshté do té menaxhohet nga 2 (dy) bashke Administratoré, té cilét do t&
emérohen nga secila nga anetaret e shogerive INTEKAR dhe ASL.
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Z. Cesim DEMIR dhe/ose ne mungese te tij Mr. Cemil DEMIR, éshté caktuar si
njeri nga Administratoret dhe pérfaqésuesi ligjor i Shoqérisé sé Thjeshté nga shoqeria
INTEKAR.

Z. Abdulkadir KART dhe/ose ne mungese te tij Mr. Gokhan Kart, éshté caktuar si
njeri nga Administratoret dhe pérfaqésuesi ligjor i Shoqérisé sé Thjeshté nga shoqeria
ASL.

Administratoret do té angazhojné Shoqériné e Thjeshté duke véné nénshkrimin e
tyre nén emrin e Shoqérisé sé Thjeshté né té gjitha transaksionet e tij me persona té
treté dhe do t& pérfaqésojné Shoqériné e Thjeshté para Punédhénésit, té gjitha
Gjykatave, Autoriteteve Publike, Shérbimeve Shtetérore, Organizatave qeveritare
lokale, Bankave, Institucioneve dhe Fondeve kryesore dhe ndihmése té Sigurimeve
Shogérore, Organizatave dhe Shogérive té shérbimeve publike, Organeve té&
Koorporatave sipas ligjit zyrtar, Organeve té koorporatave sipas ligjit privat,
pavarsisht nga juridiksioni, etj.

Administratori do té keté té drejtén té eméroje, me ané t&€ prokurave pérgatitur nga
njé noter publik, palét e treta si pérfaqésues té posacém t& autorizuar pér té
ndérmarré vetém veprime té posacme dhe té pérfagésojné Shogérine e Thjeshté para,
Ministrise se Infrastruktures dhe Energjise, Gjykatave ose Autoriteteve té tjera
publike dhe private, Bankave ose Organizatave té cfarédo natyre, po ashtu edhe
avokaté pér té pérfagésuar Shoqériné e Thjeshté para Gjykatave té ¢farédo natyre dhe
juridiksioni.

Administratori do te caktohet si likuidues i Shoqgerise se thjeshte gjate gjithe fazes se
likuidimit te saj dhe deri ne perfundimin e ketij likuidimi.

Pérfagésuesi i Shoqérisé sé Thjeshté kundrejt klientit/ Punédhénésit dhe
nenkontraktorit do té caktohet me nje Autorizim te Posagém.

NENI 7 - PERGJEGIESIA E ANETAREVE TE SHOQERISE SE THIESHTE

1-

Njé detyrim themelor i anétaréve té Shoqérisé sé Thjeshté &shté té kryejé Projektin qé
i 8shté caktuar atyre né pérputhje me dokumentat e tenderit, kérkesat e Kontratés té
réne dakort, te hartuar dhe nénshkruar me Punédhénésin dhe né kété Marréveshje
brenda afateve té caktuara, né ményré profesionale dhe té pérshtatshme.

Anétarét e Shoqérisé sé Thjeshté jané bashkérisht dhe vecmas pérgjegjés ndaj
Punédhénésit pér kryerjen e Projektit dhe pér té gjitha pretendimet né lidhje me
kété, né pérputhje me afatet dhe kushtet e Dokumentave té Tenderit dhe kontratave
pérkatése.




3-

Pérgjegjésia e Anétaréve t& Shoqérisé sé Thjeshté ndaj ¢do pale té treté, duke
pérfshiré personat fizik ose juridik éshté né pérpjestim me kuotén e pjesémarrjes sé
secilit anétar.

Secila palé kontraktuese (pala pérgjegjése) do té jeté nén detyrimin pér té
kompensuar ¢do kosto ose humbije té drejtpérdrejté té shkaktuar nga anétari tjetér i
Shoqérisé sé Thjeshté pér shkak té veprimeve té veta ose mosveprimeve qé rrjedhin
nga njé déshtim i palés pérgjegjése pér té respektuar ose pér t€ vepruar né pérputhje
me kushtet dhe afatet e késaj marréveshje apo kontratave. Asnjé palé kontraktuese
nuk do té jete pérgjegjése ndaj tjetrés pér ndonjé humbje indirekte dhe vijuese.

Megjithaté, njéra palé duhet t& paguajé shumén e ploté né ngarkim té njé detyrimi t&
Shoqérisé sé Thjeshté qé vjen nga mosveprimi i saj gjaté ose né lidhje me zbatimin e
Projektit ose né bazé té ligjit, kjo Palé do t'i adresohet Palés tjetér pér pjesén
pérkatése.

NENI 8 - NDALIMET ME LIG]

1-

Gjaté gjithé kohézgjatjes dhe funksionimit t& Shoqérisé sé Thjeshté, duke pérfshiré
fazén e saj té likuidimit dhe deri né pérfundimin e njé likuidimi té till8, éshté e
ndaluar rreptésisht pér anétarét e Shoqérisé sé Thjeshté t€ marrin masa té
pérkohshme mbrojtése, masa parandaluese ose veprime té dhunshme kundér
pasurisé ose pronés sé pérgjithshme té¢ Shoqérisé sé¢ Thjeshté dhe mé konkretisht
éshté e ndaluar té mbyllin zyrat, ambientet e punés, objektet dhe magazinat e
Shoqérisé sé Thjeshté ose né njé ményré té ndérhyjné né aktivitet e saj.

Gjaté gjithé kohézgjatjes dhe funksionimit té Shoqérisé sé Thjeshté, duke pérfshiré
fazén e saj té likuidimit dhe deri né pérfundimin e njé likuidimi té tillé, asnjé palé
(person fizik ose juridik) nuk &shté e autorizuar té marré masa té parakohéshme
mbrojtése, masa parandaluese ose veprime té¢ dhunshme kundér pasurisé ose pronés
sé pérgjithshme té Shoqérisé sé Thjeshté ose anétaréve té saj, pér detyrime qé nuk
rrjedhin dhe qé nuk kané lidhje me aktivitetet e Shoqérisé s¢ Thjeshté.

Ndalohet rreptésisht pér té zgjeruar Shoqériné e Thjeshté pérmes pjesémarrjes sé njé
apo mé shumé anétaréve shtesé né t€, ndérkohé, njé zgjerim i tillé mund té kryhet
gjithashtu pérmes njé vendimi unanim t&é marré nga palét kontraktuese.

Asnjé nga palét kontraktuese nuk ka té drejtén pér té transferuar te njé palé e treté
né asnjé ményré dhe pér cfarédo arsye kuotat e saj t€ pjesémarrjes né Shoqgériné e
Thjeshté dhe as nuk ka té drejté t& transferojé té drejtat e veta qé rrjedhin nga kjo
kontraté e Shoqgérisé sé Thjeshté, pa miratimin paraprak té vecanté dhe me shkrim té
anétarit té Shoqérisé sé Thjeshté.




NENI 9 - LIBRAT E KONTABILITETIT - SHPENZIMET - BILANCI

1- Shogqéria e Thjeshté do té mbajé librat e kontabilitetit dhe dokumentat né pajtim me
ligjin né fuqi aktual né Shqipéri.

2- Bilanci/ pasqyrat financiare té Shoqérisé sé Thjeshté do té pérgatiten mé 31 Dhjetor
té ¢do viti. Bilanci do té hartohet dhe nénshkruhet nga Administratoret.

3- Shogéria e Thjeshté do té pérballoje t& gjitha shpenzimet dhe t&é gjitha llojet e
shpenzimeve qé do té jené t& nevojshme pér zbatimin e Projektit deri né mbarimin e

afatit t& Shoqérisé sé Thjeshté.

Kostot e Shoqérisé sé Thjeshté do té pérfshijné, por nuk do té kufizohen si vijon:

a) Pagat mujore, pagesat, pérfitimet, shpérblimet, kontributet e sigurimeve shogérore,
té gjitha llojet e shpérblimeve, etj paguar pér té gjithé anétarét e personelit té
punésuar né vendndodhjen e projektit dhe pér projektin né pérgjithési.

b) Tarifat e girasé dhe t& gjitha shpenzimet operative dhe t&é mirémbajtjes sé paisjeve
mekanike, instalimet fikse, etj, té cilat mund té jepen me gira nga Shoqéria e Thjeshté
né fushén e Projektit pér té siguruar arritjen e géllimit té tij.

c) Shpenzimet e udhétimit t& béra nga persona té autorizuar t& paléve kontraktuese
(inxhinier dhe punonjés), me kusht qé ato jané t& nevojshme pér pérmbushjen e
nevojave té Shoqérisé sé Thjeshté.

d) Té gjitha taksat, duke pérfshiré tatimin mbi té€ ardhurat, faturat dhe komisionet e
pagueshme ndaj Shtetit, Bashkive, Komunave dhe paléve té treta pavarésisht llojit
dhe natyrés sé tyre, té cilat jané té lidhura me Shoqgériné e Thjeshté, komisionet e
paguara pér letrat e garancisé, taksat e paguara pér fitimet e kryera etj, si dhe té
gjitha llojet e zbritjeve té béra me pagesan e llogarive (certifikatat).

e) Té gjitha gjobat e mundshme dhe té gjitha llojet e humbjeve dhe shoenzimeve shtesé
té vendosura né lidhje me Projektin qé do té zbatohet.

f) Cdo kosto tjetér qé éshté e nevojshme ose e dobishme né lidhje me zbatimin dhe
dorézimin e Projektit, e cila nuk éshté pérmendur né ményré specifike mé sipér.

g) Té gjitha shpenzimet e Shoqérisé sé Thjeshté gjaté zbatimit té Projektit jané objekt i
miratimit (me nénshkrim) nga ana e Administratoreve.




NENI 10 - MARREVESHJE TE TJERA

1-

a) Eshté réné dakort vecanérisht se nése ndonjé anétar i Shoqérisé s& Thjeshte
shpérblehet, falimenton ose vihet né likuidim té detyrueshém ose njé oalé e treté ka
arritur sukses kundrejt tij pér té drejtén e likuidimit t& kuotave, ky anétar do t&
largohet nga Shogqéria e Thjeshté ipso jure, menjéheré, pa asnjé formalitet tjetér dhe
anétari tjetér (q€¢ mbetet) do té vazhdojé vetém aktivitetin e Shoqérisé sé Thjeshté
deri né realizimin e ploté té qéllimit té tij.

b) né vijim té likuidimit, nése ekziston njé ekuilibér i kredisé né favor té anétarit qé u
largua nga Shoqéria e Thjeshté si¢ éshté pérshkruar mé lart, kjo shumé do t'i paguhet
pérfituesit ligjor.

Mé konkretisht pérsa i pérket detyrimit té ndérmarré nga anétarét e Shoqérisé sé
Thjeshté pér té marré dhe paraqgitur tatimet ose dokumentat e transparencés sé
sigurimit apo ¢do dokument tjetér pérkatés, né rastin qé kéto dokumente
transparence dhe/ ose dokumentat jané kérkuar né pérputhje me ligjin dhe
kontratat, pér mbledhjen e tarifave té vértetuara ose pér ndonjé arsye ligjore, palét
kontraktuese bien dakord dhe pranojné sa mé poshté:

a) né rast se njé anétar i Shoqérisé sé Thjeshté (anétari né kundravajtje) nuk arrin té
paragesé njé nga dokumentet e mésipérme té transparencés brenda afatit prej 20
(njézet) ditésh, pér c¢farédo arsye anétari i Shoqérisé sé Thjeshté (jo né kundravajtje)
do té ftojé anétarin né kundravajtje, népérmjet njé njoftimi me shkrim njoftuar nga
njé server brenda afatit 10 (dhjeté) ditésh nga dita e pérfundimit t& afatit té caktuar
pér paraqitjen e dokumentit t& mésipérm té transparencés, té paraqitet né até daté té
caktuar, né orén dhe vendin e pérmendur né njoftimin me shkrim, né ményré qé té
bihet dakort népérmjet pérfaqésuesit té tij ligjor pér njé ndryshim té Marréveshjes sé
Shogérisé sé Thjeshté né efektin e largimit té tij nga Shogéria e Thjeshté.

b) Né rast se anétari né kundravajtje nuk paraqitet né pérputhje me njoftimin me
shkrim dhe késhty nuk bien dakort pér ndryshimin e mésipérm, anétari tjetér i
Shogqérisé sé Thjeshté ka t&é drejté té léshojé njé deklaraté nga gjykata, e cila do té
njoftohet nga anétarit né kundravajtje brenda njé afati 5 (pesé) ditésh pas pérfundimit
té afatit t&¢ mésipérm 10 (dhjeté) ditor, si dhe né Zyrén Tatimore kompetenkte té
vendit ku Shoqéria e Thjeshté ka vendin e saj primar t&é biznesit, me efekt pér
largimin e anétarit né kundravajtje nga Shoqéria e Thjeshté, pa ndonjé formalitet
tjetér dhe do té vazhdojé evtém aktivitetin e Shoqérisé sé Thjeshté.

) Pér mé tepér, pérveg té drejtés sé tij té mésipérme anétari jo né kundravaijtje, ka té
drejté né ¢do kohé pas pérfundimit té afatit t¢ mésipérm 10 (dhjet&) ditor t& vazhdojé
pa pjesémarrjen e anétarit né kundravajtje, duke vepruar sipas mandatit dhe
autorizimit, i cili éshté¢ dhéné me ané t&é kesaj ményre té pakthyeshme nga anétari né
kundra vajtje, me hartimin dhe nénshkrimin e njé akti amendamenti té Marréveshjes

ﬁ#ﬁh S~



sé Shoqérisé sé Thjeshté né efektin e largimit t& anéatrit né kundravajtje nga Shoqéria
e Thjeshté. Autorizimi i dhéné né kété ményré do t& pérfshijé gjithashtu ¢do veprim,
aktivitet, deklaraté, etj né emér dhe pér llogari t& anétarit né kundravajtje, e cila éshté
e nevojshme pér hartimin e amendamentit t&¢ mésipérm t&€ Marréveshjes sé Shoqérisé
sé Thjeshté, t& dy prané Zyrés Tatimore kompetente dhe para ¢do autoriteti tjetér
kompetent.

3- a) Palét kontraktuese shprehimisht dhe né ményré specifike bien dakort dhe pranojné
qé Administratoret dhe né rast t&é mungesés sé tyre, Zévendési e tyre, do té ushtrojné
té gjitha detyrat, autorizimet, veprimet, angazhimet, transaksionet, t€ drejtat dhe
funksionet, is dhe t& gjitha aktet té c¢faredo natyre, né emér dh epér llogari té
Shogérisé sé Thjeshté, bazuar né njé mandat dhe autorizim té posacém qé i &shté
dhéné nga palét kontraktuese né ményré té parevokueshme, pa asnjé kufizim, pérvég
ndonjé rasti qé éshté pérmendur né ményré specifike kétu.

b) Palét kontraktuese né kété ményré deklarojné dhe marrin pérsipér detyrimin
reciprok, né rastin qé ndonjé prokuré e pérgatitur nga njé noter publik &shté e
nevojshme, té pajisin Administratoret me njé prokuré té tillé pa u vonuar aspak.

c) Palét kontraktuese deklarojné kétu se do t&€ ndérmarrin detyrimin pér t€ béré té
gjitha pérpjekjet e mundshme né ményré qé té sigurohet zgjidhja né rrugé miqésore e
¢do mosmarréveshje qé¢ mund té lindin ndérmjet tyré né frymén e mirébesimit dhe
bashképunimit té singerté dhe né pérputhje me parimet e etikés sé& biznesit q¢ jané
krijuar midis kompanive té miré-respektuara qe fokusohen né zbatimin e punéve
publike, si dhe anétarét e paléve kontraktuese.

d) Pérveg pérjashtimeve té pérmendura shprehimisht kétu, ¢do mosmarrveshje midis
paléve kontraktuese do té zgjidhet, sic deklarohet shprehimisht nga palét
kontraktuese, né nenin vijues 11.

e) Cdo shtesé¢ dhe ¢do mosmarréveshje né lidhje me , si dhe ¢do amendament ose
zévendésim i késaj Marréveshje do té vértetohet vetém me ané té njé dokumenti té
nénshkruar nga anétarét e Shoqérisé sé Thjeshté, ndérsa ¢do mjet tjetér déshmie,
pérfshiré betimin do té refuzohet.

f) Anétarét e Shoqérisé sé Thjeshté nuk do té kené té drejtén té béjné shpenzime né
emér t& Shoqérisé sé Thjeshté pa njé vendim paraprak me shkrim nga ana e
Administratoreve.

4- Té dy anétarét e Shogérisé sé Thjeshté marrin pérsipér dhe premtojné se do té pajisin
Administratorin, pa vonesé me té gjitha dokumentet e nevojshém ligjor dhe/ ose
ndonjé dokument tjetér (prokura, vendimet e Késhillit Administrativ, etj) kur kjo
éshté e nevojshme pér fuksionimin e duhur té Shoqérisé sé Thjeshté¢ dhe sidomos
marrjen e pagesave t& Punédhénésit. Né qofté se njé nga palét nuk i jep



Administratoreve dokumentet e lartpérmendura, até¢heré pala tjetér mund té ndjeké
procedurén, vendosur né paragrafin 2 té kétij Neni, né ményré€ pér ta pérjashtuar até
nga Shoqéria e Thjeshté.

NENI 11 - ZGJIDHJA E MOSMARREVESH]JEVE

1- Té gjitha mosmarréveshjet qé lindin né lidhje me kété Marréveshje do té zgjidhen,
nése éshté e mundur me negociata migésore ndérmjet Paléve.

2- Né rast se zgjidhja nuk arrihet né ményré miqésore, mosmarréveshja do té zgjidhet
sipas legjislacionit né fuqi né Shqipéri prané Gjykates sé Rrethit Gjyqésor Tirane.

NENI 12 - AMENDAMENTE

Té gjitha amendamentet e késaj marréveshje duhet t€ jené me shkrim dhe té
nénshkruara nga pérfagésuesit e autorizuar té secilés Palé.

SI DESHMI, Palét nénshkruajné kété Marréveshje qé ekzekutohet rregullisht né 4
(katér) origjinale, njé kopje origjinale secila palé, origjinali i tret¢ do t'i dorézohet
Punédhénésit dhe origjinali i katért do t'i paraqgitet Autoritetit Kompetent Tatimor.

PALET KONTRAKTUESE

“INTEKAR YAPI TUR. ELEKT" EN3 SAN Ve fPIC" LTD ﬁq‘ﬁ‘

CELKTUINS

Pérfaqgésueg Ligjor




SIMPLE PARTNERSHIP AGREEMENT

Today, in Tirana , dated 08 November 2021 between:

1. “INTEKAR YAPI TURIZM ELEKTRiK INSAAT SANAYI VE TiCARET
LIMITED SIRKETI”, a company established under the laws of Article 152 of the
Turkish Commercial Code, with Tax ID no. 4780437420, registred in trade registry
directorate in Akara with registration No. 428431, with headquarters at the address
BESTEPE MAH. NERGIS SK. No:7 A/4SYENIMAHAHLLE /ANKARA, TURKEY,
represented by Mr. Serkan CAM, citizen of Republic of Turkey, born on 05.02.1983,
in Tatvan, identified by the ID no 34306089698, adult and with full legal capacity to
act

and

2. “ASL INSAAT TAAHHUT VE SANAYI TICARET LIMITED SIRKETIi”, a
company established under the laws of Article 152 of the Turkish Commercial Code,
with Tax ID no. 0860072787, registred in trade registry directorate in Istanbul with
registration No.492870 with headquarters at the address GUZELTEPE MAH. FATIH
SULTAN MEHMET BULV. NR: 6/20 EYUPSULTAN/ ISTANBUL, TURKEY,
represented by Mr. Abdulkadir KART, identified by the ID no 35921099840, adult
and with full legal capacity to act.

Hereinafter referred individually as “Party “ or “Member” and collectively as “Parties”
or “Members” have agreed upon and mutually accepted the following:

WHEREAS, the Ministry of Infrastructure and Energy of Albania (hereinafter referred
to as the Employer” conducted a Tender for the “Construction of Llogara Tunnel” (at
road section Orikum - Himaré, part of SH8 Highway (Vloré-Sarandé)” hereinafter
referred to as the “Project”;

WHEREAS, the Parties participated, as Joint Venture, on the bidding process for the
Project on dated 07.09.2021;

WHEREAS, according to the Employer announcement the Project, were awarded to the
Joint Venture INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET
LIMITED SIRKETI and ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED

SIRKETI”;

WHEREAS, the contract for the Project have been signed between the Joint Venture
INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET LIMITED
SIRKETI and ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED SIRKETI”
and the Employer - Ministry of Infrastructure and Energy.




NOW THEREFORE, in consideration of the recitals set forth herein, the parties hereby
agree to confirm, form and establish a Simple Partnership as per the Albanian legal
framework, seated in Albania, for the purpose of performing the above mentioned
Project and setting the principles for their co-operation,

ARTICLES OF THE SIMPLE PARTNERSHIP AGREEMENT

ARTICLE 1 - MEMBERS OF SIMPLE PARTNERSHIP

The members of the “Simple Partnership” are:

“INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET LIMITED
SIRKETT”, (hereinafter referred to as INTEKAR) a company duly organized and
existing under the laws of Turkey, having its registered office at BESTEPE MAH.
NERGIS SK. No: 7 A / 48 YENIMAHAHLLE / ANKARA, TURKEY duly represented
by the Administrator Mr. Serkan CAM, Turkish citizen, born on 05.02.1983 in Tatvan,
identified with ID no. 34306089698, major and with full legal capacity to act;

AND

“ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED SIRKETI” (hereinafter
referred to as INTEKAR) a company duly organized and existing under the laws of
Turkey, having its registered office at GUZELTEPE MAH. FATIH SULTAN MEHMET
BULV. NO: 6/20 EYUPSULTAN / ISTANBUL, TURKEY, duly represented by the
Administrator Mr. Abdulkadir KART, Turkish citizen, identified with ID no.
35921099840, adult and with full legal capacity to act.

ARTICLE 2 - NAME

The name of the “Simple Partnership” is "Simple Partnership INTEKAR - ASL".

ARTICLE 3 - LEGAL HEADQUARTERS / BRANCHES

The primary headquarters of the Simple Partnership will be the “at road section
Orikum - Himaré, part of SH8 Highway (Vloré-Sarandé) Segment of the road for the
construction of Llogara Tunnel, Albania” that is also the construction site.

A Simple Partnership can establish branches anywhere in Albania or in other countries
to serve its purpose.

ARTICLE 4 - DURATION
1- The purpose of the Simple Partnership is to ensure the completion of the project
Construction of Llogara Tunnel” (at road section Orikum - Himaré, part of SHS
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Highway (Vloré-Sarandé)” hereinafter referred to as the “Project, according to the
Tender documents and subject of the Contract requirements, drafted and signed with
the Employer.

2- The duration of the Simple Partnership shall be equal to the period of time required
for the full completion of the Project. The duration of the Simple Partnership shall be
extended until the settlement of all types of accounts with the Employer and any third
party or between the Simple Partnership members themselves, as well as until the
return of the relevant guarantees and letters of guarantees, and until collection of all
receivables in general by the Simple Partnership and the performance of all its
obligations to any Authority, legal or natural person and until finalization of its tax
audit, including any pending matters relating to insurance contributions.

3- Upon performance of the above, the Simple Partnership shall be considered ispso jure,
as dissolved and shall be liquidated by its Administrator or / and his / her deputy.

ARTICLE 5 - CAPITAL - PARTICIPATION IN SIMPLE PARTNERSHIP

1- The percentages of participation of the Parties in the Simple Partnership will be:

“INTEKAR"-30%
“ASL” -70%

2- The same participation quotas will also apply in the event that the Simple
Partnership undertakes to carry out any new or additional work for this Project in any
way whatsoever.

3- The Parties agree that they will share all rights and obligations arising out from / or
in connection with the Agreement, in particular with respect to construction costs,
profit and loss, the provision of working capital of funds and liabilities, the cost of
provision of all sureties, bonds and guarantees, not in the aforementioned proportion of
the participation and contribution quota in the Simple Partnership, but in the
proportion to be defined by the Administrator, to whom they give by this Agreement
the exclusive and irrevocable right to act whatsoever.

ARTICLE 6 - LEGAL REPRESENTATION - THE LEADERSHIP

1- The Simple Partnership will be managed by 2 (dy) jointly Administrator’s, who will
be appointed by each of the companies INTEKAR and ASL.

2- Mr. Cesim DEMIR and/or Mr. Cemil DEMIR in his absence, is hereby appointed as
one the Administrator and legal representative of the Simple Partnership by the
company INTEKAR.




3- Mr. Abdulkadir KART and / or Mr. Gokhan KART, in his absence is hereby
appointed as one the Administrator and legal representative of the Simple Partnership
by the company ASL.

4 - The Administrator’s shall bind the Simple Partnership just by putting their signature
under the name of the Simple Partnership in all its transactions with third parties and
will represent the Simple Partnership before the Employer, all Courts, public
authorities, state services, local government organizations, banks, main and auxiliary
social security institutions and funds, public utility organizations and companies,
corporate bodies under public law, corporate bodies under private law, irrespective of
jurisdiction, etc.

5- The Administrator's will have the rights to appoint, through power of attorney
prepared by a notary public, third parties as special representatives authorized to take
only special actions and to represent the Simple Partnership before The Ministry of
Infrastructure and Energy, other Courts or public or private Authorities or Banks or
Organizations of any nature, as well as attorneys at law to represent Simple Partnership
before Courts of any nature and jurisdiction whatsoever.

The Administrator’s will be appointed as liquidator of the Simple Partnership through
the duration of its liquidation phase and until completion of such liquidation.

5- The Representative of the Simple Partnership towards the Client/Employer and the
subcontractor will be set with a specific Power of Attorney.

ARTICLE 7 - RESPONSIBILITY OF MEMBERS OF SIMPLE PARTNERSHIP
MEMBERS

1- A fundamental obligation of the members of the Simple Partnership is to perform the
Project assigned to them in accordance with the Tender Documents, the Contract ‘s
requirements agreed, drafted and signed with the Employer and in this Agreement
within the specified deadlines, in a professional and convenient way.

2- The Members of the Simple Partnership are jointly and severally liable to the
Employer for the execution of the Project and for all claims in this regard, in
accordance with the terms and conditions of the Tender Documents and relevant

contracts.

3- The liability of the Members of the Simple Partnership to any third party, including
natural or legal persons, is in proportion to the participation quota of each member.

4- Each Contracting Party (liable party) shall be liable to remedy any cost or direct costs
or losses suffered by the other member of the Simple Partnership due to its own




actions or omissions arising from a failure of such liable party to comply or act in
accordance with the terms and conditions hereof or of the Contracts. Neither
contracting party shall be liable to the other party for any indirect or consequential

losses.

5- However, one Party shall pay the full amount of liability/obligation incurred of the
Simple Partnership arising from its inaction during or in connection with the
implementation of the Project or by law and that Party shall address the other Party

for the part relevant.

ARTICLE 8 - PROHIBITIONS BY LAW

1- Throughout the duration and operation of the Simple Partnership, including its
liquidation phase and until the completion of such liquidation, it is strictly forbidden
for members of the Simple Partnership to take interim protective measures,
precautionary measures or enforcement actions against the assets and the overall
property of the Simple Partnership and more specifically it is forbidden to seal the
offices, worksites and facilities and warehouses of the Simple Partnership in general
or in any way to interfere in its activity.

2- Throughout the duration and operation of the Simple Partnership, including its
liquidation phase and until the completion of such liquidation, no party (natural or
legal person) is entitled to take interim protective measures, precautionary measures
or enforcement actions against the assets and the overall property of the Simple
Partnership or of any of its members, for obligations not arising and not relating to
the activities of the Simple Partnership.

It is strictly forbidden to expand the Simple Partnership through the participation of
one or more additional members therein, while such expansion may also take place
through a unanimous decision taken by the contracting parties.

W
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4- None of the contracting parties has the right to transfer to a third party in any way
and for any reason whatsoever, its participation quota in the Simple Partnership
neither does it have the right to transfer its rights arising from this Simple
Partnership contract, without the prior special and written consent of the other
member of the Simple Partnership.

ARTICLE 9 - ACCOUNTING BOOKS - EXPENSES - BALANCE SHEET

1- The Simple Partnership shall keep accounting books and documents in accordance

with the law in force in Albania.




2- The balance sheet / Financial Statements of the Simple Partnership will be prepared
on December 31 of each year. The Balance Sheet will be drafted and signed by the

Administrator’s.

3- The Simple Partnership shall bear all costs and all kinds of expenditures that will be
necessary for the implementation of the Project until the expiry of the Simple
Partnership .

Simple Partnership costs will include, but are not limited to, the following:

a) Monthly salaries, payments, benefits, bonuses, social security contributions, all kinds
remunerations, etc. paid to all staff members employed at the Project site and for the
Project in general.

b) Rental/lease fees and all operating and maintenance costs of mechanical equipment,
fixed installations, etc., which may be leased by the Simple Partnership in the Project
area to ensure the achievement of its purpose.

¢) The travelling expenses incurred by authorized persons of the contracting parties
(engineer and employee), provided that they are necessary for meeting the needs of the
Simple Partnership.

d) All taxes, including income tax, invoices , fees and commissions payable to the State,
Municipalities, Communities and third parties irrespective of their kind and nature,
which are related to the Simple Partnership, the commissions paid for letters of
guarantee, the stamp duty fees for the profits made, etc., as well as all kinds of
deductions made with upon payment of accounts (certifications).

e) All possible penalties and all kinds of losses and surcharges imposed in connection
with the Project to be implemented.

f) Any other costs that are necessary or beneficial in connection with the
implementation and submission/ handing over of the Project, which are not specifically
mentioned above.

g) All the expenses of the Simple Partnership during the implementation of the Project
are subject to approval (by signature) by the Administrator’s.

ARTICLE 10 - OTHER AGREEMENTS

1- a) It is especially agreed upon that, if any member of the Simple Partnership is
dissolved, declared bankrupt, or is put under compulsory liquidation or a third
party succeeds against it the right of the liquidation of the shares (quota), such
member shall leave the Simple Partnership ipso jure, immediately, without any other




b)

c)

formality and the other member (remaining) shall continue the activity of the Simple
Partnership alone until the full realization of its purpose.

b) Following liquidation, if there is a credit balance in favour of the member who left
the Simple Partnership as described above, such balance shall be paid to the legal
beneficiary.

More specifically regarding the obligation undertaken by the members of the Simple
Partnership to obtain and submit taxes or documents of insurance clearance or any
other relevant document, in the event that such clearance documents and / or
documents are required in accordance with the law and Contracts, for the collection
of certified fees or any legal reason, the contracting parties agree upon and accept
the following:

a) in the event that a member of the Simple Partnership (the defaulting member) fails
to submit one of the above clearance documents within a deadline of 20 (twenty)
days, for whatever reason, the other (non defaulting) member of the Simple
Partnership shall invite the member in violation, through a written notice serviced by
a process server within 10 (ten) days of expiry of the deadline set for the submission
of the above clearance document, to appear at such specific date, at the time and the
place mentioned in the written notice, in order to agree through its legal
representative to an amendment to the Simple Partnership Agreement to the effect of
its removal/departure from the Simple Partnership.

In case the offending member does not appear in accordance with the written notice
and thus does not agree to the above change, the other member of the Simple
Partnership has the right to issue a statement from the court, which will be notified
by the member in minor offense within a period of 5 (five) days after the end of the
above 10 (ten) day period, as well as in the competent Tax Office of the country
where the Simple Partnership has its primary place of business, with the effect of
removing the member in minor offense from Simple Partnership, without any other
formality and will only continue the activity of Simple Partnership .

Furthermore, in addition to his above right, the non-minor offense member has the
right at any time after the expiration of the above 10 (ten) day period to continue
without the member's participation in the minor offense, acting according to the
mandate and authorization. , which is given in this way irrevocably by the member
against going, with the drafting and signing of an amendment act of the Simple
Partnership Agreement in the effect of removing the member in the offense from the
Simple Company. The authorization thus granted shall also include any action,
activity, statement, etc. in the name and on behalf of the offending member, which is
necessary for the drafting of the above amendment to the Limited Liability




Agreement, both within the Office Competent tax and before any other competent
authority.

3- a) The Contracting Parties expressly and specifically agree and acknowledge that the
Administrator’s and in their absence, their Deputy, shall exercise all duties, powers,
actions, commitments, transactions, rights and functions, is and all acts of any kind,
on behalf of and on behalf of the Simple Partnership, based on a special mandate
and authorization given to it by the Contracting Parties irrevocably, without any
limitation, except in the case specifically mentioned here.

b) The contracting parties thus declare and assume the mutual obligation, in case
any power of attorney prepared by a notary public is necessary, to provide the
Administrator’s with such power of attorney without any delay.

(c) The Contracting Parties hereby declare that they will undertake to make every
effort to ensure the amicable settlement of any dispute which may arise between
them in the spirit of trust and sincere cooperation and in accordance with the
principles of business ethics that have been established between well-respected
companies that focus on the implementation of public works, as well as members of
the contracting parties.

d) Except for the exceptions expressly mentioned herein, any dispute between the
Contracting Parties shall be settled, as expressly stated by the Contracting Parties, in
the following Article 11.

e) Any additions and disagreements in connection with, as well as any amendment
or replacement to this Agreement shall be certified only by means of a document
signed by the members of the Simple Partnership, while any other means of proof,
including the oath, shall be rejected.

f) The members of the Simple Partnership will not have the right to make expenses
on behalf of the Simple Partnership without a prior written decision by the

Administrators.

4- Both members of the Simple Partnership undertake and promise to provide the
Administrator, without delay with all the necessary legal documents and / or any
other document (power of attorney, decisions of the Administrative Council, etc.)
when this is necessary for the proper functioning of the Simple Partnership and
especially the receiving of payments from the Employer. Should any of the parties
omit to provide the Administrator’s with the above-mentioned documents, then the
other party may follow the procedure set out in paragraph 2 of this Article in order
to exclude him from the Simple Partnership.



ARTICLE 11 - SETTLEMENT OF DISPUTES

1- All disputes arising in connection with this Agreement shall be settled, if possible
through friendly negotiations between the Parties.

2- In case the solution is not reached amicably, the dispute will be resolved according to
the legislation in force in Albania at the Court of the Tirana Judicial District.

ARTICLE 12 - AMENDMENTS

All amendments to this Agreement shall be in writing and duly signed by the
authorized representatives of each Party.

IN WITNESS WHEREOF, the Parties sign hereto have caused this Agreement to be
duly executed in 4 (four) originals, one original copy to each Party, the third original
will be submitted to the Employer and the fourth original will be submitted to the
Competent Tax Authority.

THE CONTRACTING PARTIES

“INTEKAR YAPI TURIZM ELEKTRIK INSAAT SANAYI VE TICARET LIMITED
SIRKETI” Ve iNTEBA

Legal Representaﬁve g TINSSAN. ve T1CLTD. S

Mr. Serkan CAM

ASL INSAAT TAAHHUT VE SINAYI TICARET LIMITED SIRKETI

Legal Representative
Mr. Abdulkadir KART




