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FIRST AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
DANUBE CONSTRUCTION DESIGN GROUP LLC

This Limited Liability Company Agreement (hereinafter referred to as the "Agreement") is
made to be effective on this 29th day of September, 2016, by and between DANUBE
CONSTRUCTION DESIGN GROUP LLC, a Delaware limited liability company
(hereinafter referred to as "Company") and Markos ASKANDR DANDO A (hereinafter
referred to as a “Member”). The Company is a party to this Agreement. The Company
was filed with the Secretary of State on November 3, 2011. This Agreement revokes and
replaces any and all previous Company operating agreements.

PREAMBLE

A. Whereas, the parties to this Agreement desire to amend and
restate this limited liability company agreement for the purpose hereinafter set forth; and

B. Whereas, by entering into this Agreement the parties desire to
provide for (i) the purpose for which the Company is formed; (ii) the division of the
Company's net profits and net losses; (iii) the restrictions on the disposition of Company
property and Company interests; (iv) the management of the Company's business, (v)
the duration of the Company's existence; and (vi) various other matters relating to the
Company.

NOW, THEREFORE, in consideration of the premises and the mutual
promises, covenants and agreements contained in this Agreement, the parties hereto,
intending to be legally bound hereby, agree to become members of a limited liability
company under the laws of the State of Delaware in accordance with the following terms
and conditions:

ARTICLE I. FORMATION AND PURPOSE

% Governing Law and Government Filings. The Company
shall be formed in accordance with and shall be governed by the Delaware Limited
Liability Company Act, (hereinafter referred to as the "Act"), except to the extent that the
Act permits variation by agreement of the parties and this Agreement provides for such
variations. The parties shall execute such further documents and take such further action
as is necessary or appropriate from time to time to comply with the requirements for the
formation and operation of a limited liability company in the State of Delaware and in all
other jurisdictions where the Company conducts its business.

1.2 Name. The name of the Company shall be DANUBE
CONSTRUCTION DESIGN GROUP LLC.
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13 Purpose of the Company. The purpose and business of the
Company spiall be to engage in any lawful business activity agreed to by the Voting
Membeyg,£nd to conduct such other activities as may be necessary or appropriate to

promoté the business of the Company. The Company may exercise all the powers and
privileges either granted or limited under the Act.

1.4 Registered Office; Reqgistered Agent. The name of the
registered agent for service of process on the Company in the State of Delaware is Agents
and Corporations, Inc. The address of the registered agent of the Company and the
address of the registered office of the Company in the State of Delaware is 1201 Orange
Street, Suite 600, City of Wilmington, County of New Castle, and State of Delaware.

1.5 Principal Place of Business. The Company's principal place
of business shall be located at 2358 University Avenue # 2013 San Diego, CA 92104, or
at such other place as the Voting Members (as hereinafter defined) may select from time
to time.

1.6 Expenses of Formation. The Company shall bear the
expenses incident to its formation. Each Member shall bear his own personal expenses,
if any, incurred in connection with his decision to enter into this Agreement.

ARTICLE Il. TERM

2.1 Term. The term of the Company shall commence on the
effective date of the filing of the Certificate with the Office of the Secretary of State of the
State of Delaware and shall be perpetual.

ARTICLE Ill. CAPITAL CONTRIBUTIONS AND COMPANY INTERESTS

3.1 Company Capital. The capital of the Company shall be the
aggregate sum of the capital contributions made by the Members to the Company in the
manner provided for in this Agreement. Each Member shall own a share of the total
capital of the Company in proportion to that Member's Company interest.

2 Initial Gapital Contribution. The initial capital contribution of
the Members to the Company shall be as follows:

Name of Member Capital Contribution

Markos ASKANDR DANDO $1,000
TOTAL: $1,000

3.3 Payment of Contributions. Each Member's capital

contribution shall be made by delivering it to the Company within the thirty (30) day period
immediately following the execution of this Agreement by that Member.

2
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3.4 /Company Interest. For purposes of this Agreement, the
term "Company interesiBshall mean each Member's share of the Company's net profits
and net losses, the right to receive distributions of Company property and the rights,
powers and liabilities of a Member as defined and described in the Act and this
Agreement. The nature of a Company interest shall be personal property for all purposes.

3.5 Percentage of Company Voting Interests. The Company
interest of the Members shall be represented by a total of One Thousand (1,000)
Company Units, divided as follows: Five Hundred (500) Company Voting Units
(hereinafter referred to as the “Voting Units”) and Five Hundred (500) Company Non-
Voting Units (hereinafter referred to as the “Nonvoting Units”). With respect to Voting
Units of the Company Each Voting Member shall be entitled to one vote per Voting Unit
owned by such Member. The Nonvoting Units shall have no voting rights attached to
them and each member holding the Nonvoting Units shall not be entitled to vote on any
Company matter. Each Member's initial Company interest shall be equal to the number
of Units set forth below:

Name of Member No. of Voting Units
Markos ASKANDR DANDO 500
TOTAL: 500
Name of Member No. of Nonvoting Units
Markos ASKANDR DANDO 500
TOTAL: 500

Each Member's Company interest at any given time shall be calculated on the basis of
the number of Units owned by that Member to the total number of Units owned by all of
the Members. The Members holding the Voting Units are hereinafter referred to as the
“Voting Members” and the Members holding the Nonvoting Units are hereinafter referred
to as the “Nonvoting Members”.

3.6 Form of Contributions. Unless specified otherwise in this
Agreement, all capital contributions made by a Member to the Company shall be made in
the form of cash. No capital contributions shall be made by a Member to the Company
in property other than cash, unless specifically agreed to in writing by a majority in interest
of the Voting Members, which writing shall: (a) identify the property to be contributed; (b)
state the fair market value of the property on the date of contribution; (c) state the amount
and nature of all liabilities secured by the property and the extent, if any, to which the
Company shall assume or take subject to any of those liabilities; and (d) state the adjusted
basis of the property for federal income tax purposes in the hands of the contributing
Member immediately prior to its contribution. The Members hereby consent to the
contribution by them of the property identified in Paragraph 3.2 of this Agreement.

3
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% 7 "7 Additional Capital Contributions. No Member shall be
required to make any’ ﬁd‘rther or additional capital contributions to the Company, except
as required by theAct or this Agreement. No Member shall have the right to make
additional capital contributions to the Company, except with the prior written consent of a

majority in interest of the Members.

3.8 Withdrawal of Capital Contributions. No Member shall have
the right to withdraw or reduce such Member's capital contributions to the Company,
except with the prior written consent of a majority in interest of the Voting Members. No
Member shall have the right to demand and receive any distribution from the Company in
any form other than cash. No Member shall be entitled to receive any interest on his
capital contributions to the Company. i

3.9 Use of Contributions. The aggregate of all capital
contributions made by the Members to the Company shall be available to the Company
to carry out the purposes of the Company.

3.10 Ownership of Property. All Company property, whether real
or personal, tangible or intangible, shall be owned by the Company. No Member shall
have any interest in any specific Company property.

3.11 No Right of Partition. Each Member waives any right he
may have to cause Company property to be partitioned or otherwise divided among the
Members, or to file a complaint or institute any proceeding at law or equity to cause
Company property to be partitioned or otherwise divided among the Members.

3.12 Composition of Capital Accounts. The Company shall
establish and maintain a separate capital account for each Member in accordance with
applicable federal tax laws. Each Member's capital account shall be determined and
maintained as follows:

a. Contributions, Income and Gains. Each Member's
capital account shall be increased by: (1) the amount of money contributed by that
Member; (2) the fair market value at the time of contribution of all property other than
money contributed by that Member, reduced by any liabilities secured by that property
which are assumed or taken subject to by the Company; and (3) that Member's share of
Company income and gains, including income and gains which are exempt from or not
recognized for federal income tax purposes, as computed for book purposes; and

b. Distributions, Deductions and Losses. Each Member's
capital account shall be decreased by: (1) the amount of money distributed to that
Member; (2) the fair market value at the time of distribution of all property other than
money distributed to that Member, reduced by any liabilities secured by that property
which are assumed or taken subject to by that Member; and (3) that Member's share of
Company losses and deductions, including Company expenditures which are not
deductible or capitalizable for federal income tax purposes, as computed for book

4
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g Transferee's Capital Account. In the event of a permitted
transfer of a Compaln interest as provided in this Agreement, the capital account of the
transferor shall Bécome the capital account of the transferee to the extent it relates to the

transferred Company interest.

3.14 Compliance with Applicable Federal Tax Laws. The
manner in which the capital accounts of the Members are to be maintained pursuant to
this Article 1ll of this Agreement is intended to comply with the requirements of all
applicable federal tax laws. If in the opinion of all of a majority in interest of the Voting
Members the manner in which capital accounts are to be maintained pursuant to this
Article Il of this Agreement should be modified in order to comply with the applicable
federal tax laws, then notwithstanding anything contained in this Agreement to the
contrary, the Voting Members shall alter the method in which the capital accounts are
maintained and amend this Agreement to reflect any such change in the manner in which
capital accounts are maintained; provided, however, that any change in the manner of
maintaining capital accounts shall not materially alter the economic agreement between
the Members.

ARTICLE IV. ALLOCATIONS AND DISTRIBUTIONS

41 Allocation of Company ltems. All items of income, gain,
loss, deduction or credit of the Company shall be allocated among the Members in
proportion to their Company interests; provided, however, that for federal income tax
purposes such items of income, gain, loss and deduction or credit with respect to property
contributed by a Member to the Company shall be allocated between the Members so
as to take account of the variation between the federal income tax basis of the property
to the Company and its fair market value at the time of its contribution to the Company in
accordance with applicable federal tax laws.

4.2 Priority Among Members. Unless specified otherwise in this
Agreement, no Member shall have priority over any other Member with regard to the
return of capital, the allocation of any Company items or the distribution of Company
property.

4.3 Reallocation on Transfer. In the event that a Member's
interest is transferred in accordance with the provisions of this Agreement, the allocations
provided in this Article 1V of this Agreement shall be further reallocated between the
transferor and the transferee in the same ratio as the number of days each of them owned
the Company interest during the fiscal year of the Company for which the allocation is
being made, unless the books of the Company permit the allocation of items of income
and expense to the periods of time before and after the transfer, in which case the latter
allocation shall be made.

4.4 Distribution of Net Cash. Following the end of each fiscal

5
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year of the Cor?t any and 1he adjustment of the Member's capital accounts for that fiscal
year, the,@qmp ny may dls‘fnbutp the Net Cash of the Company to the Members.
Distributidhe- of Net Cash shall-be made among the Members in proportion to their

Company ipt ts (without regard to whether such interest is a Voting Interest or Non-
Voting Interest). The term "Net Cash" shall mean an amount which is equal to the net
profits of the' Company, plus the net proceeds from any refinancing of Company property,
except that (a) depreciation of buildings, improvements, personal property and
amortization of leasehold improvement, if applicable, shall not be considered a deduction,
(b) payment of interest on and repayment of principal of, debts shall be considered a
deduction, (c) any amounts expended on behalf of the Company for capital improvements
or new investments shall be considered a deduction, and (d) any reasonable reserve of
capital created to provide funds to be invested in additional Company property, to provide
funds for capital improvements for Company property, or to provide funds for any other
contingency of the Company shall be considered a deduction.

4.5 Draws. With the prior written consent of a majority in
interest of the Voting Members, at the beginning of each fiscal year, a periodic draw in
anticipation of the distribution of Net Cash to that Member for that fiscal year may be
established for one or more Members. Any amounts so withdrawn during the fiscal year
shall be credited against any Net Cash distributable to that Member at the end of that
fiscal year. To the extent such withdrawals exceed a Member's Net Cash distribution for
the same fiscal year, the excess shall be a liability of that Member to the Company
payable upon demand but without interest. A periodic drawing right once determined may
be terminated by the consent of all of a majority in interest of the Voting Members at any
time during the course of the Company's fiscal year if it appears unlikely that the Net Cash
distributable to that Member for that fiscal year shall equal or exceed that Member's
withdrawals.

ARTICLE V. COMPETITION

5.1 Any Member may engage in any other business, whether or
not the same or similar to the business of the Company, and whether or not such other
business is competitive with the Company with the written permission of a majority in
interest of the other Voting Members. Neither the Company nor the other Members shall
have any rights in the income or profits of that business.

ARTICLE VI. TAX, FINANCIAL AND ACCOUNTING MATTERS

6.1 Fiscal Year and Accounting Method. The fiscal year of the
Company for both accounting and income tax purposes shall be the calendar year, and
for both accounting and income tax purposes the Company shall report its operations and
profits and losses in accordance with the cash method of accounting, unless a different
method of accounting is required by applicable federal tax laws.

6.2 Annual Tax Return and Financial Statements. The
accountant for the Company shall prepare all required tax returns for the Company as of
the end of each fiscal year, including the balance sheet and statement of income and

6
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expenses relating to such f|s¢al year, and a statement of each Member's distributive share
of the.jitems of income, gaiw, loss, deduction and credit of the Company for tax purposes
for such fiscal year. The"Company shall furnish each Member with a copy of each such
tax return and statement within thirty (30) days after the Company files its tax retums for
such fiscal year.

6.3 Tax and Accounting Matters. All elections with respect to
the preparation and filing of the Company tax returns, the reporting of items of Company
income, gain, loss, deduction and credit, and all other elections which the Company or
Members are entitled to make with respect to Company matters, shall be made only by
the Company. Markos ASKANDR DANDO shall be the Tax Matters Member for the
Company for income tax purposes. All decisions as to accounting matters shall be made
in accordance with generally accepted accounting principles applied on a basis consistent
with prior periods.

6.4 Books and Records. The Company shall maintain a full and
accurate set of books and records at its principal place of business. Each Member and
his duly authorized representative shall have access to and may inspect and copy any
such books and records at all reasonable times.

6.5 Bank Account. The Company shall open and maintain a
bank account or bank accounts in the name of the Company at such bank or banks as of
a majority in interest of the Voting Members may determine from time to time. All funds
of the Company not otherwise invested shall be deposited in and withdrawn from such
bank account(s) as a majority in interest of the Voting Members may determine. Any
withdrawals from such bank account(s) shall require such signature or signatures as a
majority in interest of the Voting Members may from time to time determine.

ARTICLE VII. MEMBERS

7.1 Management Authority of Members. A majority in interest
of the Voting Members shall have the full and exclusive responsibility for the management
of the Company, the operation of the business of the Company, and the performance of
the duties described in this Article VIl of this Agreement. The majority in interest of the
Voting Members have delegated their power and authority to Rami Markus Dand, the
Managing Member of the Company, who will have the power and authority provided
herein, unless otherwise specified by a majority in interest of the Voting Members:

a. Managing Member. The Managing Member shall be the
chief executive officer of the Company, shall preside at all meetings of the Members (or
the Voting Members), shall have general and active management of the business of the
Company, and shall execute bonds, mortgages, loans, leases and contracts for the
Company, and is authorized to open and sign bank accounts and to authorize other
officers or persons to open and sign such accounts.

b. Managing Member. The Managing Member shall record
all the proceedings of the meetings of the Members (or the Voting Members) and notice

7
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of all meetings of Ithe M_erhbers (or the Voting Members).

) \“ c. Managing Member. The Managing Member shall have
the custody of the/corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Company and shall
deposit all moneys and other valuable effects in the name and to the credit of the
Company. The Managing Member shall disburse the funds of the Company, and account
for all his or her transactions and for the financial condition of the Company to the

Members.

The Managing Member shall serve until his or her respective successor is chosen by a
majority in interest of the Voting Members or a majority in interest of the Voting Members
remove the Managing Member so that a majority in interestof the Voting Members may
resume exercising the power and authority previously delegated to such Managing
Member.

T Duties of Loyalty and Care of Members. The Voting
Members shall devote such time to the operations of the Company as they, in their sole
discretion, deem to be reasonably required to conduct the Company business and to
operate and manage the Company property in an efficient manner. The Voting Members
shall use their best efforts to manage the business and affairs of the Company. The doing
of any act or failure to do any act which may result in a loss to the Company, if done in
good faith and in a manner reasonably believed to be in the best interest of the Company,
shall not subject the Voting Members to any liability to the Company.

7.3 Powers of the Members. The Voting Members shall
collectively, but not severally, have all of the powers of the Company and may exercise
all of the rights and powers of a member under the Act. The prior written consent of a
majority in interest of the Voting Members with respect to any item of business shall be
the act and decision of the Company; and the phrase "approved by the Voting Members"
as used in this Agreement shall mean such a decision and only such a decision. No
Member shall have the right, privilege or power to perform any act on behalf of the
Company, unless such act has been approved by a majority in interest of the Voting
Members. Subject to the terms of this Agreement, a majority in interest of the Voting
Members shall have and possess the same powers and rights as any member of a limited
liability company under the Act, including, but not limited to, the power and right to:

a. Manage the Company property, and enter into contracts
with respect to such management, in whole or in part, by related or unrelated third parties;

b. Execute such documents, certificates or instruments as
they may deem necessary or appropriate for the Company's purpose;

c. Sell, assign, convey, lease, mortgage or otherwise
dispose of or deal with all or any part of the Company property, including, but not limited
to, the power and right to utilize all or any part of the Company property as collateral for
any indebtedness;
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8 i «s 4, } Lend money to or borrow money from any person,
" including any Member; J" *: =
- v "; (‘./
<.eeen”®. Perform or cause to be performed all of the Gompany
obligations under any agreement to which the Company is a party or by which it is bound;

f. Acquire property from any person, or employ or deal with
any person. The fact that a Member is employed by or is directly or indirectly interested
in, affiliated or connected with any such person shall not prohibit the Company from
employing or otherwise dealing with such person;

g. Adjust, compromise, settle or refer to arbitration any
claim against or in favor of the Company and to institute, prosecute or defend any legal
proceedings relating to the business and property of the Company;

h. Enter into agreements with or employ such accountants
and attorneys and contract for such other professional services as may be necessary and
appropriate for the conduct of the Company's business; and

I. Do any and all of the foregoing upon such terms and
conditions as they may deem proper, and to execute, acknowledge and deliver any and
all instruments, certificates or documents in connection with any or all of the foregoing
and to take such further action as they may deem necessary or appropriate in connection
with the management and business of the Company.

7.4 Compensation for Members. The Members may be entitled
to compensation for personal services rendered by them on behalf of the Company in
their capacity as Members. For purposes of this Sub Article, reimbursement for out-of-
pocket expenses shall not be construed as "compensation". The Members shall be fully
reimbursed by the Company for all out-of-pocket expenses incurred by them on behalf of
the Company.

7.5 Indemnification of Members. The Company shall appear,
defend and indemnify each Member from any and all claims, losses, expenses, costs,
fines, penalties, judgments or damages, including reasonable attorneys' fees, which that
Member may incur by reason of any act or a failure to act with respect to the Company
or in furtherance of its interest, if done in good faith and in a manner reasonably believed
to be in the best interest of the Company.

7.6 Personal Liability of Members. No Member shall have any
personal liability for the liabilities or obligations of the Company, except to the extent of
the capital contributions made or required to be made by such Member to the Company
in accordance with the terms of this Agreement.

ARTICLE VIIl. ADMISSION, REMOVAL AND RESIGNATION OF MEMBERS
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84 Initial Members.  All persons having executed this
Agreement as Members shall be admitted as Members without any further act on the part
of the Company of the other Members.

il - Additional Members. Following the execution of this
Agreement by the initial Members, persons acquiring a Company interest directly from
the Company (whether the Company interests are being issued for the first time or being
reissued as a result of a reacquisition by the Company) shall not be admitted as Members
of the Company, except upon the written consent of a majority in interest of the Voting
Members.

8.3 Successor Members. Any persons acquiring a Company
interest by transfer from an existing Member shall not be admitted as a Member of the
Company, except upon the written consent of a majority in interest of the Voting Members.

8.4 Preconditions to Admission. In no event shall a Member
consent to the admission of any person as a Member of the Company, unless and until:

a. Such person agrees to execute this Agreement, as then
amended, and such other instruments as may be required by the Act or which a majority
in interest of the Voting Members deem necessary or appropriate to confirm and record
such person's undertaking to be bound by the terms of this Agreement; and

b. Such person agrees to pay all the reasonable expenses,
including attorney's fees, incurred by the Company in connection with the transfer, if any,
and the admission of such person as a Member.

8.5 Assignee of a Member. If a person acquiring a Company
interest is not admitted as a Member of the Company as provided in this Article VIII of this
Agreement, then such person's interest in the Company shall be solely that of a rightful
assignee of a Member as provided in the Act.

8.6 Resignation of Members. No Member shall resign from the
Company prior to the dissolution and winding up of the Company, except upon the prior
written consent of a majority in interest of the Voting Members. Any resigning Member
transferring his Company interest in conformity with the transfer provisions of Article IX of
this Agreement, whether to the Company, an existing Member or to a third party, shall be
deemed to have resigned from the Company without violating this Agreement upon and
to the extent of the transfer, whether or not the transferee is admitted as a Member of the
Company, and shall be entitled to payment for all amounts due to such Member under
this Agreement in the same manner as provided for in Article 1X of this Agreement.

B.7 Payments to Wrongfully Resigning Member. In the event
that a Member resigns from the Company in violation of this Agreement, any amounts
due to that Member under this Agreement, subject to offset for any damages caused to
the Company as a result of such wrongful resignation, shall be paid to that Member in

10
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the same manner as provided in Article IX of this A *eement, but only if and when such
amounts can be paid without causing the Company liabilities, including liabilities owed
to Members other than the resigning Member, ‘fe exceed the value of the Company's
assets and without causing the Company to be unable to meet its current debts and
obligations as they come due after allowing for a reasonable reserve for capital needs
and improvements, the acquisition of additional Company property or for any other
contingency of the Company.

8.8 Removal of a Member. A majority in interest of the Voting
Members by prior written consent may remove a Member with or without cause of the
Company by purchasing or causing the Company to purchase all the Company Units
owned by such Member for the purchase price on the terms and conditions provided in
Sub Article 9.5 and 9.6 of this Agreement.

ARTICLE IX. TRANSFER OF COMPANY INTERESTS

9.1 Transfers Restricted. No Member shall transfer all or any
part of his Company interest, except as provided in this Article IX of this Agreement. In
the event that a Member or a transferee of a Member violates any of the provisions of this
Article IX of this Agreement, such transfer shall be null and void and of no force or effect.

9.2 "Transfer" Defined. The term "“transfer" shall mean and
include any distribution, sale, transfer, assignment, gift, creation of an encumbrance,
pledge, hypothecation, grant of a security interest, lien or other disposition, either with or
without consideration, whether voluntary or involuntary, by operation of law or otherwise,
including, without limitation, transfers incident to divorce or separation and all executions
of legal process attaching to or affecting in any way the Company interest of a Member
ora Member's beneficial interest therein. In addition to the foregoing, the following events
shall be deemed transfers within the meaning of Article IX of this Agreement which shall
be subject to the terms and conditions imposed upon transfers:

a. In the case of a Member who is a natural person, his
death or the entry by a court of competent jurisdiction adjudicating him incompetent to
manage his person or his property;

b. Inthe case of a Member that is a trust, the termination of
the trust;

c. In the case of a Member that is a partnership, the
dissolution and commencement of winding up of the partnership;

d. Inthe case of a Member that is an estate, the distribution
by the fiduciary of the estate's entire interest in the Company; and

e. Inthe case of a Member that is a corporation, the filing

of a certificate of dissolution, or its equivalent, for the corporation or the revocation of its
charter.

11
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9.3 Transfer Not an Evemaf Dissolution. Except as otherwise

pr@\nded in Article X of this Agreement, the transfer'f) a Member of his Company interest
shall not cause the dissolution or termination qf‘t Company and the business of the
Company may be continued thereafter by and fet the benefit of the remaining Members.

9.4 Voluntary Transfer; Mandatory Offer to Company. No
Member may voluntarily transfer all or any part of his Company interest, without first
complying with the terms of this Sub Article:

a. Offer for Sale. Any Member desiring to transfer his
Company interest (hereinafter referred to as the "Transferring Member") shall give written
notice to the Company and all the other Members, stating his desire to dispose of some
or all of his Company interest (hereinafter referred to as the "Company interest proposed
for sale") and shall offer for sale the Company interest proposed for sale to the Company
first and then to all the other Members as provided herein.

b. Acceptance of Offer. For a period of thirty (30) days after
delivery of said written notice to the Company and all the Members, or until rejected by
the Company, whichever occurs first, the Transferring Member may not transfer the
Company interest proposed for sale to anyone other than the Company in accordance
with the terms hereof. In the event the Company does not elect or rejects to purchase
such Company interest within such thirty (30) day period, then all the Members shall be
entitled to elect to purchase such Company interest either prorate among themselves or
as they otherwise mutually agree in writing within fifteen (15) days thereafter. If the
Company elects or subsequently the Members elect to purchase the Company interest
proposed for sale, the Company or Members shall elect to do so by giving written notice
of acceptance to the Transferring Member, within the aforesaid periods, and in the event
of such election, such sale shall close at the Company's principal place of business within
one hundred and twenty (120) days after the Transferring Member gave written notice to
the Company as provided in Sub Article 9.4 (a) of this Agreement.

c. Purchase Price and Payment Terms. The purchase price
for the Company interest proposed for sale pursuant to Sub Article 9.4(a) of this
Agreement shall be determined in accordance with Sub Article 9.5 of this Agreement and
the terms and conditions for the payment of such purchase price shall be determined in
accordance with Sub Article 9.6 of this Agreement.

d. Right of First Refusal. In the event that the Company or
Members do not elect to purchase the entire Company interest proposed for sale by the
Transferring Member as provided in Sub Article 9.4(a) of this Agreement, the Transferring
Member may thereupon solicit offers from any other person (hereinafter referred to as the
"third party") to purchase the entire Company interest proposed for sale within sixty (60)
days thereafter, subject to the Company's and Members' right of first refusal as set forth
herein. No offer to purchase a Company interest proposed for sale shall be valid unless
it is bona fide, in writing and signed by the third party and the Transferring Member
(hereinafter referred to as the "third party offer"). In the event the Transferring Member
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obtains a third party offer to \purchase the Company interest proposed for sale, the
Transferring Member shall delivér the third party offer to the Company and all the
Members and shall reoffer the Cofnpany interest proposed for sale to the Company and
subsequently to all the Members'pn the same terms and conditions as contained in the
third party offer. The offer to th?@ompany and the Members and the acceptance of such
offer by the Company or the Members shall be done as provided in Sub Article 9.4(b) of
this Agreement. In the event the Company or the Members accepts the Transferring
Member's offer to purchase the Company interest proposed for sale in accordance with
the terms and conditions contained in the third party offer, then settlement on the
purchase of the Company interest proposed for sale shall be held in accordance with the
terms and conditions of the third party offer. If the Company or the Members do not
accept the third party offer, the Transferring Member shall be free to sell the Company
interest proposed for sale to the third party, but only in accordance with the exact same
terms and conditions set forth in the third party offer. In the event the aforesaid sixty (60)
day period expires or any of the terms or conditions of the third party offer are changed
either by the Transferring Member and/or the third party, the Company and all the
Members shall again be offered the right to purchase the Company interest proposed for
sale as aforesaid.

e. Purchase of Entire Interest. In no event shall the
Transferring Member be required to transfer less than the entire Company interest
proposed for sale to the Company and the Members under this Sub Article 9.4 of this
Agreement; it being understood that the Company must purchase the entire Company
interest proposed for sale or waive its rights under this Sub Article 9.4 of this Agreement.

9.5 Purchase Price. The purchase price for a Company interest
proposed for sale in accordance with this Article IX of this Agreement shall be determined
as follows:

a. Capital Account Value. The Transferring Member's
capital account shall be valued as per the books of account of the Company as of the
Valuation Date and there shall be added to or subtracted from such amount the
Transferring Member's proportionate share of the Company's net profits or net losses for
the period up to and including the Valuation Date.

b.  Adjustments to Capital Account. The amount
determined in Sub Article 9.5(a) of this Agreement shall then be adjusted up or down to
reflect the Transferring Member's proportionate share of the difference between the fair
market value of the Company's real property, stocks, securities and equity interests in
other entities, if any, and the book value of such Company property on the Valuation Date.
If the parties cannot agree with respect to the fair market value of such Company property,
the matter shall be settled by arbitration in the manner provided in Sub Article 11.12 of
this Agreement, with one (1) arbitrator to be selected by the Members other than the
Transferring Member, one (1) arbitrator to be selected by the Transferring Member or his
personal representative, as the case may be, and the third arbitrator, who shall be a
person who is experienced in the appraisal of property of the kind being valued, shall be
selected by the first two (2) arbitrators. The decision of the arbitrators as to the fair market
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value of such’ prope y shall be final and binding upon the parties. If the arbitrators cannot
agree on the Tair market value of such property, then the decision of the third arbitrator
(i.e., the one seJectdd by the first two (2) arbitrators) shall control.

o -, ¢. Valuation Date. The term "Valuation Date" as used in
this Sub Ar’t”cle 9.5 of this Agreement refers to the last day of the calendar month
immediately preceding the date the Company interest proposed for sale is offered for sale
by the Transferring Member to the Company and the Members as provided in Sub Article
9.4(a) of this Agreement.

d. Third Party Offer. Notwithstanding anything contained in
this Sub Article 9.5 of this Agreement to the contrary, if the purchase of the Company
interest proposed for sale is the result of an exercise of a right of first refusal by the
Company as provided in Sub Article 9.4(d) of this Agreement, then the purchase price
shall be the price set forth in the third party offer.

9.6 Payment Terms and Conditions. -The payment of the
purchase price provided for in Sub Article 9.5 of this Agreement shall be paid by the
Company to the Transferring Member as follows:

a. Cash Payment. Ten percent (10%) of the purchase price
provided for in Sub Article 9.5 of this Agreement shall be paid in cash, certified check,
attorneys' check or other immediately available funds on the settlement date.

b. Promissory Note. The balance of the purchase price
provided for in Sub Article 9.5 of this Agreement shall be paid in the form of a promissory
note for said sum (the "Promissory Note"), to be amortized with equal monthly payments
of principal and interest over a term of five (5) years. The first payment on the Promissory
Note shall be made on the first day of the second calendar month immediately following
the settlement date, and payments of principal and interest shall continue on the first day
of each calendar month thereafter for an additional fifty-nine (59) calendar months, when
the entire unpaid balance of principal, together with all accrued and unpaid interest
thereon, shall be fully due and payable. The interest to be paid on the Promissory Note
shall be fixed at the lowest simple interest rate specified under Article 483 (or any
successor Articles) of the Internal Revenue Code of 1986, as amended, required to be
charged in order to avoid the imposition of "unstated interest". Atthe end of each calendar
year during the term of the Promissory Note, the rate of interest to be paid on the
Promissory Note shall be adjusted for the new calendar year to be fixed at the lowest
simple interest rate specified under Article 483 (or any successor Articles) of the Internal
Revenue Code of 1986, as amended, required to be charged in order to avoid the
imposition of "unstated interest". All or any part of the Promissory Note may be prepaid
at any time, and from time to time, without penalty.

c. Additional Provisions for Promissory Note. [n addition to
the provisions set forth in Sub Article 9.6(b) of this Agreement, the Promissory Note shall
also provide for the following: (i) if the maker of the Promissory Note is the Company, a
provision requiring the joint and several personal guaranty of all of the Members other
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than the Transferrlng Memher ii) if the maker of the Promissory Note are the Members,
a provision requiring ‘the guaranty of the Company; (iii) a provision for the Confession of
Judgment against the’ g\akenof the Promissory Note and the Guarantor(s); (iv) a provision
requiring the payment of thg entire unpaid principal balance of the Promissory Note, and
all accrued and unpalq terest thereon, in the event there is a sale or exchange of
substantially all of the-€ompany property or substantially all of the Company interests of
the Members, as the case may be; and (v) a provision requiring the payment of a five
(5%) percent late penalty for any payment more than fifteen (15) days overdue.

d. Security for Promissory Note. The Promissory Note or
the Guaranty, whichever is made by the Company, shall be secured by (i) a mortgage on
the real property of the Company, if any, subordinate only to mortgage liens outstanding
at the time of the purchase of the Company interest proposed for sale and/or (ii) a security
interest in the personal property of the Company, if any, subordinate only to security
interests outstanding at the time of the purchase of the Company interest proposed for
sale, as the case may be. The aforesaid mortgage lien and/or security interest shall be+
equal in priority to any lien previously placed on such property as a result of a prior
purchase of a Company interest proposed for sale under this Agreement, except that the
Company shall not be required to grant a mortgage lien and/or security interest to any
Transferring Member if that would cause a default under any existing mortgage, loan
agreement, or security agreement to which the Company is a party or promissory note of
which the Company is the maker. The Company shall take all reasonable steps
necessary to secure the approvals of all other parties to such instruments to permit it to
mortgage its real property or grant a security interest in its personal property without
causing a default under such instruments.

e. Third Party Offer. Notwithstanding anything contained in
this Sub Article 9.6 of this Agreement to the contrary, if the purchase of the Company
interest proposed for sale is the result of an exercise of a right of first refusal by the
Company as provided in Sub Article 9.4(d) of this Agreement, then the terms for the
payment of the purchase price shall be those set forth in the third party offer.

9.7 Involuntary Transfer; Option to Purchase by Company. In
the event that a Member discontinues being employed by the Company or Member's
(hereinafter referred to as the "Transferring Member") interest is transferred other than as
provided in Sub Article 9.4 of this Agreement (hereinafter referred to as the "Event of
Transfer"), the Company shall have the option for a period of six (6) months after the date
of the Event of Transfer to purchase all or any part of the Company interest owned at any
time during such six (6) month period by the Transferring Member. In the event the
Company does not elect to exercise its option within such six (6) month period, then all
the Members shall be entitled to exercise such option either prorate among themselves
or as they otherwise mutually agree in writing within an additional six (6) month period.
The purchase price for the Transferring Member's Company interest shall be determined
in the same manner as set forth in Sub Article 9.5 of this Agreement, except that the
"Valuation Date" shall be the last day of the calendar month immediately preceding the
date the Company exercises its option or the Members exercise their option to purchase
the Transferring Member's Company interest, and the terms and conditions for payment
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of this purchase price_shall be determined in the same manner as set forth in Sub Article
9.6 of this Agreement. T
Ve BRESS B

[°%:] "3~‘l ,"Pér'nfitted Transfers. Notwithstanding anything contained in
this Agreement to'%é contrary, a Member shall have the right to transfer all or any part of
his Company interest to anbther Member or to a transferee that bears one of the following
relationships to the fransferring Member, a lineal descendant, or a trust for the exclusive

benefit of one or mdté of her lineal descendant(s).

9.9 Percentage of Limitations or Transfers. Notwithstanding
any other provision of this Agreement to the contrary, the Company shall not be required
to recognize any transfer of a Company interest if the transter, when considered with
other transfers of Company interests made within the period of twelve (12) consecutive
calendar months prior thereto, would constitute a sale or exchange of fifty percent (50%)
or more of the total Company interest and result in the tax termination of the Company
under Article 708(b) of the Internal Revenue Code of 1986, as amended.

9.10 Costs and Expenses of Transfer. The Transferring Member
shall pay all costs and expenses incurred by the Company in connection with any transfer
of a Company interest pursuant to this Article IX of this Agreement and/or another
person's becoming a Member of the Company or an assignee of a Member of the
Company, including, but not limited to, all filing, recording and publishing costs and
reasonable attorneys' fees and disbursements.

ARTICLE X. DISSOLUTION

10.1 Waiver. Each Member waives and, to the extent that a
Member cannot waive, agrees not to exercise any right under the Act or any other law to
dissolve the Company, except as provided in this Agreement.

10.2 Events Causing Dissolution. The Company shall be
dissolved upon the occurrence of the earliest of the following events:

a. By the written consent of a majority in interest of the
Voting Members:

b. The death, insanity, retirement, resignation, removal,
expulsion, bankruptcy or dissolution of a Voting Member or the occurrence of any other
event which terminates the continued membership of a Voting Member in the Company,
unless the business of the Company is continued by the written consent of a majority in
interest of the remaining Voting Members within ninety (90) days following the occurrence
of any such event; or

c. Upon the occurrence of any other event causing a
dissolution under the Act or this Agreement.

10.3 Winding Up. Upon the dissolution of the Company, the last
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remaining Voting Member(s) or Trftgne the personal representative of the last remaining
Voting Member, shall conclude tﬁerbuﬁmess of the Company, wind up its affairs, distribute
its assets in liquidation, and %@l certificates or notices required by the Act to evidence
such dissolution, liquidation ¢ 1erminelt|on Except as otherwise expressly provided for
in the Act, all decisions pertat ﬁ“gtot dissolution of the Company shall be made in the
same manner as decisions made |n tpgordmary course of the Company's business.

~ c‘

10.4 F‘ﬁal Accounting: Deficit Capital Accounts. Upon the
dissolution of the Company, a final accounting shall be made of the capital account of
each Member, adjusted up or down to reflect each Member's proportionate share of the
Company's net profit or net loss from the time of the last previous accounting to the date
of the dissolution. In the event a Member has a deficit balance in his capital account at
the time of the dissolution of the Company, that Member shall be required to contribute
sufficient capital to the Company within thirty (30) days of the date of the dissolution of
the Company to eliminate the deficit balance in his capital account.

105 Priority of Distributions. Distributions in liquidation of the
Company shall be made in the following order:

a. First, those owing to creditors of the Company,
including Members who are creditors to the Company;

b. Second, those owing to the Members other than for
capital and profits;

c¢. Third, those owing to the Members in respect of capital;
and

d. Fourth, those owing to the Members in respect of
profits.

10.6 Payment of Claims. Upon the dissolution of the Company,
the Company shall pay or make reasonable provisions to pay all claims and obligations
of the Company, including all contingent, conditional or unmatured claims and
obligations, known to the Company and all claims and obligations which are known to
the Company, but for which the identity of the claimant is unknown. If the Company has
sufficient assets, such claims and obligations shall be paid in full and any such provision
for payment made shall be made in full. If there are insufficient assets, such claims and
obligations shall be paid or provided for according to their priority and, among claims
and obligations of equal priority, ratably to the extent of the assets available therefore.
Any remaining Company assets shall be distributed as provided in Sub Article 10.5 of
this Agreement.

10.7 Distributions in Kind. No Member may demand or receive
property other than cash in return for his contributions, loans or advances to the
Company or upon distribution or dissolution from the Company as provided herein;
provided, however, that in the event that all of the Voting Members at the time of
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dissolution so determme |t s‘h not be necessary to liquidate all of the property of the
Company; but the property, Whlc shall not be required to be liquidated to satisfy the
categories of distribution qesmlbéd in Sub Article 10.5 of this Agreement may be
distributed in kind, includiggf, but not limited to, undivided interests in such property,
whether or not like property’|s dl ributed to each Member.

'AB."]I‘I‘CLE Xl. GENERAL PROVISIONS

11.1 Notices. All notices, claims, instructions, requests,
demands, consents, or other communications which are required or permitted under this
Agreement shall be in writing and shall be deemed to have been properly given if and
when sent by first class United States mail, registered or certified, postage prepaid, return
receipt requested, addressed as follows:

If to the Company to:

Danube Construction Design Group LLC
2358 University Avenue # 2013
San Diego, CA 92104

With a required copy to:

Markos ASKANDR DANDO
255 S 2™ st Unit 17
El Cajon, CA 92019

If to Markos ASKANDR DANDO to:

Markos ASKANDR DANDO
265 8 2™ &t Unit 17
El Cajon, CA 92019

or to such other address as the person to whom notice is to be given may give notice in
the manner set forth above.

11.2 Enforceability. The parties agree that the provisions of this
Agreement shall be enforced to the fullest extent permissible under the laws and public
policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any
particular provisions of this Agreement shall be adjudicated to be invalid, illegal or
unenforceable, such provision of this Agreement shall be deemed amended to delete
there from the portion thus adjudicated to be invalid, illegal or unenforceable, such
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deletion to apply ahly with respec}ato,the Qperation of such provision of this Agreement in
the parhcuiar Junsdlcmn in whi ¢h adjudlcahon is made.
: < ol ;f.‘_
_ 11 3 Des'glmlve Headings. The descriptive headings of the Sub
Articles of this Agreement are inserted,for convenience of reference only and shall not
control or affect in any way the meamng construction, or interpretation of this Agreement.

11.4 Governing Law. This Agreement has been executed in the
State of Delaware and shall be governed by, and construed, interpreted and enforced in
accordance with, the laws of the State of Delaware in all respects.

11.5 Binding Effect. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective heirs, executors,
administrators, personal representatives, successors and permitted assigns.

11.6 Entire Agreement. This Agreement contains the entire
agreement between the parties hereto with respect to the subject matter hereof and
supersedes all prior agreements or understandings among the parties hereto with respect
thereto. No representation, condition or understanding not expressed herein shall be
binding upon the parties, unless subsequent to the date hereto and signed by all of the
parties hereto. This Agreement may not be amended or modified except by a unanimous
written instrument signed by Voting and Non-Voting Members.

11.7 Waiver of Breach. The waiver by any party hereto of a
breach of any provision of this Agreement by another party hereto must be in writing and
shall not operate or be construed as a waiver of any subsequent breach by such other

party.

11.8 Authorship. No questions of interpretation or construction
concerning this Agreement shall be construed or interpreted for or against any party
based on the consideration of authorship.

11.9 Time of the Essence. Time is of the essence of this

Agreement.

11.10 Gender. When used in this Agreement, singular terms
include the plural as appropriate in the context, and masculine terms include the feminine
and neuter genders as appropriate in the context.

11.11 Agreement in Counterparts. This Agreement may be
executed in several counterparts and, as executed, shall constitute one Agreement,
binding on all the parties hereto, notwithstanding that all the parties are not signatory to
the original or the same counterpart.

11.12 Arbitration. Any dispute, claim, controversy arising out of or
in connection with or relating to this Agreement or any breach or alleged breach hereof
shall, upon the request of any party involved, be submitted to and settled by three (3)
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arbitrato )s in the principal place of business, pursuant to the Commercial Arbitration Rules
ofMerlcan Arbitration Assaciation, but not subject to its jurisdiction. The decision of
the-afbitrators shall be final and blndlng Judgment may be entered in any court of record
in the appropriate jurisdiction upon the decision of the arbitrators. The cost of the
arbitration shall be shared equally by the parties to the arbitration. Each of the parties
shall pay their own attorneys' fees incurred in connection with the arbitration.

11.13 Tax Status. The parties to this Agreement intend that the
Company shall be classified as a sole proprietorship or partnership, for federal, state and
local income tax purposes and the parties agree that the provisions of this Agreement
shall be construed and applied in a manner that will not impair the qualification of the
Company as such form of entity under the applicable provisions of the Internal Revenue
Code, or the laws of any state or local tax authorities.

IN WITNESS WHEREOF, the parties hereto have signed, sealed and delivered this
Agreement on the date hereinabove.

MEMBERS:

Markos ASKANDR DANDO, Member

T

Witness Name: Markos ASKANDR DANDO

COMPANY:
DANUBE CONSTRUCTION DESIGN GROUP

By: / (SEAL)

Witness Name: Markos ASKANDR DANDO
Title:  Manager

Anotary pubiic or other officer completing this certfi cate verifies atly the
icentity of the individual who s.3ned tre document to which this certif icale is

attached, and not the truthfulness, accuracy, or validity of that dogument,
STATE OF CALIFORNIA . COUNTY OF (2241 DIEA0

ribed and sworn te for al‘ﬂrmed} b¥foresme on this .
day o umﬂq A2 by M" 4 bVOJ%J .Dﬂﬂf&:' X JOLEEN M. LEE

Notary Public - California

hc Z (. 2 San Diego County :
8 , Commission # 2294905
\ ! ¢ 22 My Comm. Expires Jul 8, 2023

proved to me on the hasus of salisfaclpry
before me, !
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F. NDRYSHUAR DHE E RIPARAQITUR

‘MARREVESHIAESHOQERISE ME PERGIEGJESI TE KUFIZUAR

B ""9‘\ b 7
DAN{I;TB%FON‘STRUCTION DESIGN GROUP LLC

Marréveshja per Shog@riné nfc;l’erg]efg]eSI t& Kufizuar (né vazhdim “Marréveshja”) do té hyjé né

fuqi me daté 29 Shtator 2016,*:}dé}'§6‘xjet DANUBE CONSTRUCTION DESIGN GROUP WK B

dhe Rami Markus Dando A ’@:éﬁazhdim “Anétari”). Shoqéria Eshté pjesé e késaj Marréveshje.

Shoggria éshté paraqitur tek Sekretari i Shtetit mé daté 3 Néntor 2011. Kjo marréveshje revokon

dhe zévendgson té gjitha Statutet ¢ méparshme t€ Shoggérisé.

PREAMBULA

A. Ndérsa, palét né két€ Marréveshje déshirojné t& ndryshojné dhe pérsérisin kété
Marréveshje t€ Shoqéris€é me Pérgjegjési t& Kufizuar per géllimet e
pércaktuara mé poshté; dhe

B. Ndérsa, duke lidhur kété Marréveshje, palét déshirojné t& parashikojné (i)
géllimin pér t& cilin &shté krijuar Shoggria;(ii) ndarjen e fitimeve neto té
shogérisé dhe humbjeve € saj;(iii) kufizimet né disponimin e pronés s€
Shoqgrisé dhe interesave t& Shogqgrisé;(iv) menaxhimin e punéve t& Shoqérise;
(v) kohézgjatja e ekzistencCs sé Shoggrisg; dhe (vi) géshtje t& ndryshme (€
tjera né lidhje me Shoggring.

TANI, PARA SE GJITHASH, duke marr& parasysh kushtet paraprake,
premtimet dhe marréveshjet e ndérsjella, t& pérfshira né kété Marréveshije,
palét kétu, duke synuar t€ jené t& detyruara ligjérisht,bien dakord t& bé&hen
anétaré & njé Shoqérie me Pérgjegjési € Kufizuar sipas ligieve té Shtetit (&
Delaware né pérputhje me termat dhe kushtet e m&poshtme:

NENI I. FORMIMI DHE QELLIMI

1.1 Ligji i Zbatueshém dhe Dosjet Zyrtare. Shogéria do t& themelohet né
pérputhje me, dhe do t& rregullohet nga dispozitat e Aktit t& Shoqérisé me
Pérgjegjési t& Kufizuar Delaware, (né vazhdim "Akti"), pérve¢ né masen
qé Akti lejon ndryshimin me marréveshje t& paléve dhe kjo Marréveshje
parashikon ndryshime € tilla.Palét do (& hartojngé dokumente t€
métejshme dhe do t& ndérmarrin veprime t& métejshme, heré pas here, sig
&shté e nevojshme ose e pérshtatshme, né pérputhje me kérkesat pér
themelimin dhe funksionimin e nj& Shogérie me Pérgjegjési t& Kufizuar
né Shtetin e Delaware dhe né t& gjitha juridiksionet e tjera ku Shogqéria
drejton biznesine saj.




1.2 Emri. Emri i Shoqérisé do t& jeté DANUBE CONSTRUCTION DESIGN
GROUPLLC.

1.3 Qéllimi. ‘i Shogérisé. Qéllimi dhe veprimtaria e Shoqérisé do t& jeté
pét i,rja né cdo aktivitet t& ligjshém biznesi per t& cilin kané réné dakord

J ngiey "-._E-éjarét nlie t& drejté vote dhe & kryejé aktivitete € tjera q€ mund t&

: Jén’ép'ie ncvqj%hme ose t& pérshtatshme pér t& promovuar biznesin €
‘_Sh(}‘qﬁr_isé‘;ﬁfioqéria mund t& ushtrojé t& gjitha fuqité dheprivilegjet g€ i
jéﬁé’“d‘ﬁ‘éﬁé nga Ligji, duke pétjashtuar ato q€ kufizohen n€ baze t& Ligjit.

1.4 Zyra e Regjistruar; Agjenti i Regjistruar. Emri i Agjentit t& regjistruar pér
kryerjen e procedurave né Shoqéri né shtetin ¢ Delaware &shté “Agjentét
dhe Korporatat Inc” (Agents and Corporations, Inc.). Adresa e agjentit t&
regjistruar t& Shoqérisé dhe adresa e zyrés sé regjistruar t& Shoqeris€ né
shtetin e Delaware &shté 1201 Orange Street, Suite 600, City of
Wilmington, County of Ne# Castle, and State of Delaware.

1.5 Vendi Krvedor i Ushtrimit t& Aktivitetit (Selia). Selia géndrore ¢
Shoggrisé do t& jeté né 2358 Avenue Avenue University 2013 San Diego,
CA 92104, ose né ndonjé vend tjetér si Anétarét me € drejté vote, (si¢
pércaktohet mé poshté) mund & zgjedhin heré pas here.

1.6 Shpenzimet e Themelimit.Shogéria do t& marré pérsipér shpenzimet e
rastit, pér themelimin e saj. Cdo anttar do t& mbajé shpenzimet e tij
personale, nése ka, n¢ lidhje me vendimin e tij pér t& hyré né keté
Marréveshje.

NENI I1. AFATI
2.1 Afati. Afati i Shoqgrisé do € fillojé né datén e hyrjes né fugi t& paraqitjes
sé Certifikatés né Zyrén e Sekretarit t& Shtetit né Shtetine Delaware dhe
do t& jeté i pérhershém.

NENI IIL. KONTRIBUTET NE KAPITALIN E SHOORERISE DHE INTERESAT E
SHOQERISE

3.1 Kapitali i Shogérisé. Kapitali i Shoqérisé do t& jet¢ shuma totale e
kontributeve t& kapitalit t& béra nga anétarét t& Shoqéris¢ né ményrén e
parashikuar né két¢ Marréveshje.Cdo anétar do t& zotérojé njé pjesé
(kuoté) t& kapitalit t& pérgjithshém t& Shoqgrisé né proporcion me até
pjesé qé ka kontribuar né kapitalin e Shoqérisé.

3.2 Kontributi né Kapitalin Fillestar.Kontributi fillestar i kapitalit & an€tar€ve
né Shoqéri do t& jeté si mé poshté:

Emri i Anétarit Kontributi i Kapitalit

Rami Markus Dando $1,000

TOTALL $1,000




. 3.3.Shlyerja e Kontibuteve. Kontributi i kapitalit t& secilit anétar do t& béhet
 duke iadorézuar Shogérisé brenda tridhjeté (30) ditésh menj&heré pas
! repliz‘im:it-'ié késaj Marréveshjeje nga ai Anétar.
R’ A

' 3.51» _ 'ei*é_sat e §hoqérisé. Pér géllime t& kisaj Marr&veshjeje, termi "Interes i

e qirisé"/nénkupton pjesén e secilit Anétar né fitimet neto t& Shoqérisé

" rd}?ehu;‘gbjet neto, t& drejtén pér t& marré pjesé né shpérndarje t& pronés sé

“~Strogérisé dhe té drejtat, fuqité dhe detyrimet e njé Anétari, si¢ pércaktohet

dhe pérshkruhet néAkt (ligj) dhe né kété Marréveshje.Natyra e interesit t&
Shoqérisé do t& jeté proné personale pér t€ gjitha qéllimet.

Y

3.5 Péraindja e Votave né Shoqéri. Kapitali i Anétaréve t& Shoqgrisé do t&
pérfaqésohet nga njé total i Njé Mijé (1.000) Kuotave t& Shoqgrisé, té
ndara si vijon:Peséqind (500) Kuota pér Anétarét me t& drejté Vote t&
Shoggrisé (né vazhdim "Kuota Votuese") dhe Peséqind (500) Kuota pér
Anétarét pa t& drejté Vote t& Shoqérisé (né vazhdim "Kuota Jo Votuese").
Né lidhje me Kuotat Votuese t& Shoqérisé ¢do Anétar i Votimit ka t&
drejté pér njé voté& pér ¢do Kuoté Votuese né prongsi t& kétij Anétari.
Kuotat Jo Votuese nuk do t& ken& asnjé t& drejté votimi bashkangjitur tyre
dhe secili anétar q&¢ mban Kuota Jo Votuese nuk do t& keté t& drejté t&
votojé pér asnjé céshtje t& Shoqeris¢. Peér ¢cdo Anétar Interesi fillestar i
Shoqérisé do t& jeté i barabart¢ me numrin e Kuotave t€ pércaktuara mé

poshté:
Emri i Anétarit Numri i Kuotave Votuese
Rami Markus Dando 500

TOTAL: 500
Emri i Anétarit Numri i Kuotave Jo Votuese
Rami Markus Dando 500

TOTAL: 500

Interesi i secilit anétar t& Shoqgrisé né ¢do koh& do t& pérllogaritet n& bazé
t& numrit t& Kuotave q& zotérohen nga ai Anétar né raport me numrin e
pérgjithshém t& Kuotave né pronési t& t& gjithé Anstaréve.Anttardt q€
mbajné Kuotat e Votuese mé tej do t& quhen "Anétarét Votoues" dhe
Anétarét q&¢ mbajné Kuotat Jo Votuese referohen mé tej si "Anétarét Jo
Votues".

3.6 Forma e Kontributeve. Nése nuk pércaktohet ndryshe né kété Marréveshje,
t& gjitha kontributet kapitale t& béra nga njé Anétar n€ Shogéri do t& béhen
né para (cash). Asnjé kontribut né kapitalin e Shoggrisé nuk mund té
derdhet nga njé Anétar né Shoqéri, né formé tjetér pérveg parave (cash),
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pervéc; mese bien dakord né ményré t& shprehur, me shkrim, shumica e
Ane reve \?etucs & cilét me shkrim do té:(a) té identifikojné pronén q¢

Rtantrlbuph et; (b) 1& péreaktojné vlerén e tregut, per pasuring, né datén
e kﬁntrlbutltgf(c) té cleklarcgné shumén dhe natyrén e t& gjitha barréve
mguruqsp )é pronés dhe masén, nése ka, € cilat Shogéria do t'i marré
pePS}pCP ose do t'i nénshtrohet ndonjé prej kétyre detyrimeve;dhe (d) t&
deklarojn® bazén e rregulluar t& pasurisé pér efekt t€ taksave Federale t&
Anétarit kontribues, menjéheré pérpara kontributit t& saj.Angtarét bien
dakord pér kontributin e tyre nga prona e identifikuar né Paragrafin 3.2 t&
késaj Marréveshjeje.

37 Kontributet Shtesé né Kapital. Asnjé Anétari nuk do t'i kérkohet t€ b&jé
ndonjé kontribut t& métejshém ose shtesé kapitalit pér Shoqéring, perveg
nése kérkohet nga Ligji ose kjo Marréveshje.Asnjé Anctar nuk ka té drejté
t& bajé kontribute shtesé né kapitalpér Shogéring, pérvegse me pélgimin
paraprak me shkrim t& njé shumice t€ Anétaréve.

3.8 Térheqia e Kontributeve t& Kapitalit. Asnjé Anétar nuk ka t& drejté t&
térheqé ose zvogélojé kontributet ekapitalit t& tij pér Shoqgéring, pérvegse
me pélqimin paraprak me shkrim t€ njé mazhorance n& interes t€
Anétaréve Votues.Asnjé Anétar nuk ka t& drejté € kérkojé dhe t€ marr®
ndonjé shpérndarje nga Shogéria né ¢farédo forme tjetér pérveg parave
(cash).Asnjé Anétar nuk ka & drejté t&€ marr€ ndonj& interes pér
kontributet e tij n& kapitalin e Shoqgrisé.

3.9 Pérdorimi i Kontributeve. Pérmbledhja e t& gjitha kontributeve t€ kapitalit
t& béra nga anétarét né Shoqggri do t& jeté n& dispozicion t& Shoqérisé pér t&
realizuar géllimet e Shoqérisg.

3.10 Zotérimi i Pronés. E gjithé pasuria e kompanisé, qofté reale apo
personale, trupore ose jo tupore, do t& jeté pron€ e kompanisé. Asnjé
Anétar nuk do t& keté ndonjé interes pér ndonjé proné specifike &
Shogérisé.

3.11 Hegja doré nga e Drejta pér Ndarje.Cdo Anétar heq doré nga ¢do e drejté
qé ai mund t& keté pér t€ béré q€ prona ¢ Shoqérisé t& ndahet ose ndryshe
t& shpérndahet midis Anétaréve, ose & parages¢ njé ankesé ose té filloj&
ndonjé proces gjyqésor ose t&€ kapitalit t& vet pér t€ béré q¢ prona e
Shogérisé t& ndahet osendryshe, t€ shpérndahet ndérmjet AnétarSve.

3.12 Pérbéria e Llogarive té Kapitalit. Kompania do t& krijojé dhe mirémbajé
njé llogari t& veganté t& kapitalit pér secilin Anétar, né pérputhje me ligjet
federale né fuqi. Llogaria e kapitalit t& secilit anétar do t& pércaktohet dhe
mbahet si vijon:




a. Kontributet, t& Ardhurat dhe Fitimet. Llogaria e kapitalit t& secilit anétar
do t& rritet me:(1) shumén e parave t& kontribuara nga ai Anétar;(2) vlerén
reale t& tregut né.kohén e kontributit t& t& gjithé pasurive, pérveg parave 1€
kontribuara ngaai“Apétar, t¢ zvogéluar nga ¢do detyrim (barré) q& ajo
pron& ka siguruar, 'dhéf‘.ﬁ}é qé merren pérsipér nga Shoqéria; dhe (3) pjesa ¢
kétij Anétari néte ardﬂ'l,lrat dhe fitimet e Shoggrisg, pérfshiré t€ ardhurat
dhe fitimet t€ c'rléijané /ié pérjashtuara ose nuk njihen pér gé¢llime Federale
té Tatimit mbi'?té'e}rdlzlﬁrat, t& llogaritura pér qéllime bilanci; dhe
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b. Shpémdariéfibritiet dhe Humbiet. Llogaria e kapitalit t& secilit anétar
do t& ulet me:(1) shumén e parave t& shpérndara tek ai Anétar;(2) vlera e
reale e tregut n& kohén e shpérndarjes s¢ € gjithé pasurive, pérveg parave
té shpérndara pér até Anétar & zvoggluar nga ¢do detyrim (barré) g€ ajo
proné ka siguruar dhe q& qé merren pérsipér nga Shogéria; dhe(3) pjesa e
kétij Anétari n& humbjet dhe zbritjet e Shoqérisg, pérfshiré shpenzimet e
Shoqgrisé t& cilat nuk jané t& zbritshme ose t& kapitalizueshme pér géllime
t& tatimit mbi t& ardhurat Federale, t& llogaritura p&r géllime bilanci.

3.13 Pjesa e Kapitalit t& Pérfituesit t& Transferimit. N& rast t€ njé transferimi t&
lejuar t& njé interesi t&€ Shoqéris¢ si¢ parashikohet né kété¢ Marréveshje,
llogaria e kapitalit t& transferuesit do t& béhet pjesa e kapitalit t& pérfituesit
t& transferimit né masén qg lidhet me interesin ¢ Shoqgrisg, € transferuar.

3.14 Pajtueshméria me Ligjet Federale t& Zbatueshme pér Taksat.Ményra né t&
cilén duhet t& mbahen llogarité e kapitalit t& Anétaréve né pajtim me kété
Nenin 111 t& késaj Marréveshjeje ka pér géllim qé t& pérmbushé kérkesat e
té gjitha ligjeve federale té zbatueshme. Nése sipas mendimit t& t& gjithé
mazhorancés né interes t& Anétaréve Votues, ményra se si duhet t&
mbahen llogarité kapitale né pérputhjeNenin III t& késaj Marréveshjeje
duhet t&¢ modifikohet né ményré q& t& pérputhet me ligjet federale t&€
sbatueshme t& taksave, atéheré, pavarésisht ¢do gj€je qé pérmbahet né keté
Marréveshje, né t& kundértén, Anétarct Votues do t& ndryshojné metodén
né t& cilén mbahen llogarité kapitale dhe té ndryshojng kété Marréveshje
pér t& pasqyruar ¢do ndryshim t€ tillé n&é ményrén né & cilén duhet t&
mbahen llogarité kapitale, megjithaté, me kusht, qé ¢do ndryshim né
ményrén e mbajtjes sé llogarive t& kapitalit t& mos ndryshojé né thelb
marréveshjen ekonomike midis anétar€ve.

NENI IV.SHPERNDARJET E TAKSUESHME DHE
SHPERNDARJET E FITIMIT

4.1 Shpérndaria e Artikujve t& Shogérisé. Té gjithé artikujt e t€ ardhurave,
fitimi,humbja, zbritja ose kredia e Shoqgrisé do t& ndahen midis Angtaréve
néproporcion me interesat e tyre né Shoqéri; me kusht g&, megjithat€, pér
taksén federale t& t& ardhuraveqgéllime té tilla sende t& t€ ardhurave, fitimit,




humbjes dhe zbritjes ose kredisé né lidhje me pronénkontribuar nga njé
Anétar né Kompaning do t€ ndahet ndérmjet Anétaréve késhtupér t& marre
parasysf'}:’n;glyyshimin midis bazés federale & tatimit mbi t& ardhurat e
' _pasuris%:'pé".rr "'%qériné dhe vlerén e saj t& drejté t& tregut né kohen e
b kontribgtit ‘t&.%aj pér kompaning né pérputhje me ligjet federale (&
. zbatucShine. "J

4.2 Prioriteti ndji{miet Anétaréve. Nése nuk pércaktohet ndryshe né keté
I»1arj;§:'j?b¢shfel, asnjé Anétar nuk ka pérparési ndaj Anétaréve t& tjer€ né
lidhje mekthimi i kapitalit, shpérndarjene ¢do sendi t& Shogéris€ ose
shpérndarjen e prongs sé Shoqgrisé.

4.3 Rialokimi né Tranferté. N& rast seinteresi/kuotat i nj& Anétari transferohet
né pérputhje me dispozitat e késaj Marréveshjeje, alokimetparashikuar né
nenin IV & késaj Marréveshjeje do & rialokohen mé tej
ndérmjettransferuesit dhe pérfituesit t& transferimit né té njéjtin raport me
numrin e ditéve qé secili prej tyre ka zotéruar interesin/kuotateShoqérisé
gjaté vitit fiskal pér t€ cilén sshté alokimi, pérveg nése librat e Shoqérisé
lejojné ndarjen e artikujve t€ t€ ardhuravedhe shpenzimet pér periudhat e
kohés para dhe pas transferimit, n& kété rast, alokimi do t& béhet sipas
ké&saj ményre.

4.4 Shpérndarja e Parave Neto.Pas pérfundimit t€ secilit vitfiskalté Shoqérisé
dhe rregullimitté llogarive té kapitalit t& Anctaréve pér até vit fiskal,
Shoqéria mund t& shpérndajé paraté Neto t& Shogéris€é te Anétarét.
Shpérndarjet e parave t&€ gatshme Neto do t& béhen midis anétaréve né
proporcion me interest/kuotat e kompanisé (pa marré parasysh nése
interesat/kuotat jang me t€ drejté vote apo jo).Termi "Para Neto" do t&
thoté njé shumé e barabarté mefitimet neto téShoqérisé, plus t& ardhurat
neto nga ¢do rifinancim i pasurisé s¢ Shoqgérisé,pérves se (a) zhvlerésimi i
ndértesave, pérmirésimet, pronat personale dheamortizimi i pérmirgsimit
t& qirasé, nése aplikohet, nuk do t& konsiderohet zbritje,(b) pagesa ¢
interesit dhe shlyetja e shumés sé borxheve do t& konsiderohet zbritja, (c)
¢do shumé e shpenzuar né emcr t& Shoqérisé pér pérmirésime t&
kapitalitose investimet e reja do t& konsiderohen zbritje,dhe (d) ¢do
rezervé té arsyeshme e kapitalitté krijuar pér t€ siguruar fonde pér t'u
investuar né& pron& shtesé t&€ Shoqérisé, pér (& siguruarfonde pér
pérmirésime kapitale pér pronén € Shogqgrisé, ose pér t& siguruar fonde pér
ndonjé tjetér pasiguri t& Shogérisg, do t& konsiderohet zbritje.

4.5 Téhegjet. Me pélqimin paraprak me shkrim té nj& shumice t€Anétaréve
Votues, né fillim t& ¢do viti fiskal, njé térheqjeperiodike si paradhénie q€ i
paraprin shpérndarjes s¢ Parave Neto tek ai Angtar pér até vit fiskal mund
{8 jetévendosur pér njé ose mé shumé Anétaré.Cdo shumé e térhequr gjaté
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vitit fiskal do t& kreditohen kundejt ¢do Anétari té cilit i jané shpérndaré,
né fund ‘fé’iffiq njéjtitviti fiskal Né masén qé térhegjet e tilla tejkalojn@
shpérnd‘grj f':q }iéto té parave t& njé Anétari pérné t& njéjtin vit fiskal, teprica
do t& jét}hge aé‘t}rim i kétij Anétari ndaj Shogétisé dhe do t& paguhet sipas
kérke@s_{;ﬁor palinteres.Njé e drejté térheqje periodike, kur pércaktohet,
mundté. pérfundojé me pélqimin e t& gjithe mazhorancés né interes &
Angtaréve.Votues né ¢do kohg gjaté vitit fiskal t& Shoqéris€ nése nuk ka t&
ngja-r?c"-cié shuma Neto e Parave e shpérndaré pér até Anétar gjaté atij viti
fiskal do t& barazojé ose tejkalojé térheqet e atij Anétari.

NENI V. KONKURRENCA

5.1 Cdo anétar mund t& angazhohet néndonjé sipérmarrje tjetér, me lejen me
shkrim t& njé shumice t& anétaréve t€ tjeré votues,, edhe nése &shté apo jo i
njéjté ose i ngjashém me biznesin e Shoggrisé, dhe pavar&sisht nése
biznesi &shté konkurrues me Shogéring. As Shoqgria dhe as anétarét e tjeré
nuk kang ndonjé t& drejté né t& ardhurat ose fitimet e kétij biznesi.

NENI VI. TAKSAT, CESHTJET FINANCIARE DHE TE
KONTABILITETIT

6.1 Viti Fiskal dhe Ményra e Kontabilitetit. Viti fiskal i Shogéris¢ pér qéllime
kontabiliteti dhe tatimi mbi t& ardhurat do & jeté viti kalendarik, dhe si pér
llogaritjen ashtu edhe pér qéllimet e tatimit mbi t& ardhurat, Shogéria do t&
raportojé veprimet ¢ saj dhe fitimet dhe humbjet né pérputhje me metodén
e llogaritjes sé parave, pérveg nése njé metodé e ndryshme kontabiliteti
kérkohet nga ligjet e zbatueshme té taksave federale

6.2 Kthimi vietor i Taksave dhe Pasqyrat Financiare. Llogaritari i Shoqgérisé
pérgatit t& gjitha deklaratat e kérkuara tatimore pér Shoqériné me
pérfundimin e ¢do viti fiskal, pérfshiré bilancin dhe pasqyrén e t€
ardhurave dhe shpenzimet qé lidhen me até vit fiskal dhe nj¢ deklarat€ t€
pjesés shpérndarése t& secilit Anétar t& zérave t& & ardhurave fitimit,
humbjes, zbritjes dhe kredisé sé Shoqéris¢ pér qéllime tatimore pér até vit
fiskal. Shogéria do 'i véré né dipozicion secilit Anétar njé kopje t& secilés
prej deklaratave, t& deklaratés tatimore dhe paqyrave financiare brenda
tridhjeté (30) ditésh pasi kompania paraqet deklaratat e saj tatimore pér até
vit fiskal.

6.3 Cishtiet e Taksave dhe Kontabilitetit. T€ gjitha zgjedhjet n€ lidhje me
pérgatitjen dhe regjistrimin e deklaratave tatimore t& Shogqgrisé, raportimin
e artikujve t& Shoqérisé, t& ardhurat, fitimet, humbjet, zbritjet dhe kredit&
dhe t& gjitha zgjedhjet e tjera q¢ Shogéria ose Anetarét kané t& drejté t&
b&jné n& lidhje me ¢&shtjet e Shoqérisé, do t& béhen vetém nga veté
Shoqéria. Rami Markus Dando do & jet& Anétar i Céshtjeve Tatimore pér
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Shogéring pér géllime t& tatimit mbi t& ardhurat. T€ gjitha vendimet pér
— 9éshtjet e kontabilitetit do t& merren né pérputhje me parimet e
R perg]lthshme t&-pranuara t& kontabilitetit dhe t€ aplikuara mbi baza t€

qemjlueshme me periudhat paraprake. N

; C

"'. '{'_ n-’psfquesues 1 t1_| i autorizuar do t& keté qasje né to dhe mund té inspektojé
~+=="" dhe kopjojé libra dhe regjistria t& tillé, n& ¢do kohg t& arsyeshme.

6.5 Llogarité Bankare. Shoqéria do t& hapé dhe mirémbajé njé llogari bankare
ose disa llogari bankare n& emér t& Shoggrisé né banké ose banka t€ tilla
qé mund t& pércaktohen heré pas here, nga njé shumic€ e Anctaréve
Votues. Té gjitha fondet e Shogérisé qé nuk investohen ndryshe do t&
depozitohen dhe térhigen nga llogaria/llogarité bankare sipas
pércaktimeve t& shumicés sé Anétarve Votues. Cdo térheqje nga
llogaria/llogarité bankare kérkojn€ nénshkrime t€ tilla sic mund t&
pércaktojné kohé pas kohe shumica e Anétaréve Votues.

NENI VII. ANETARET

7.1 Autoriteti Menaxhues i Anétaréve. Njé shumicé né interes e Anétaréve
Votues do té keté pérgjegjésiné e ploté dhe ekskluzive pér administrimin e
Shogérisé, funksionimin e sipérmartjeve t& Shoggrise dhe Kkryerjen ¢
detyrave t& pérshkruara nenin VII t€ késaj Marréveshjeje (Satuti). Shumica
né interes e Anétaréve Votues i kané deleguar fuqiné dhe autoritetin e tyre
Rami Markus Dando, Anétar Menaxhues i Kompanisé (Administrator), i
cili do t& keté fuqing dhe autoritetin e parashikuar kétu, pérveg nese
pércaktohet ndryshe nga njé shumicg n€ interes Anétaréve Votues:

a. Anétari Menaxhues. Anétari Menaxhues do t& jeté drejtori ekzekutiv i
Shogqgérisé, qé kryeson né t& gjitha mbledhjet e Anétaréve (ose Anétaréve
Votues), do t& keté menaxhim t& pérgjithshém dhe aktiv € biznesit t&
Shoqérisé, dhe do t& ekzekutojé bono, hipoteka, kredi, qira dhe kontrata
pér Shoqgring, dhe éshté i autorizuar t& hapé dhe nénshkruajé llogari
bankare dhe t& autorizojé zyrtaré ose persona té tjeré pér t€ hapur dhe
nénshkruar llogari té tilla.

b. Anétari Menaxhues. Anétari Menaxhues do t& regjistrojé t€ gjitha
procedurat € mbledhjeve t& Anétaréve (ose Anétaréve Votues) dhe bgje
njoftimin pér t& gjitha takimet e Anétaréve (ose Anétaréve Votues).

c. Anétari Menaxhues. Anétari Menaxhues do t€ kujdeset pér fondet e
korporatave dhe letrave me vleré dhe do t&€ mbajé llogari t& plota dhe t&
sakta t& arkétimeve dhe disbursimeve né librat q& i pérkasin Shoqérisé dhe
do t& depozitojé t& gjitha paraté dhe (t& ardhurat e tjera) efektet e tjera t&
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vlefshme né emér dhe né krediné e Shogérisé. Anétari Menaxhues do t&
dlsburso_]\w fondet e Shoqérisé dhe do t& japé llogari pér € gjitha
transaksfoﬁék;\\tl_]fsaj dhe pér gjendjen financiare t& Shoqérisé tek Anétarct
et_]erl%..é Y

4
Anétalﬁﬂenax es do t& shérbejé derisa pasardhési i tij/saj t&€ zgjidhet nga
njé sh 'm?cé' ng interes e Anétaréve Votues ose derisa njé shumic€ né
interes e, Apétaréve Votues t& hegin Anétarin Menaxhues né ményré g€
.,hurnica" né interes e Anétaréve Votues t& mund té rifillojé ushtrimin e
pushtetit dhe autoritetit, q€¢ e kishin deleguar m& paré tek Anétari
Menaxhues.

7.2 Detyrat e Besnikérisé dhe Kujdesit ndaj Anétaréve. Angtarét Votues do t'i
kushtojné operacioneve t& Shogérisé até koh&, q& ata sipas gjykimit t&
tyre, ¢ konsiderojné se kérkohet né ményré t& arsyeshme pér t realizuar
qéllimin e Shogérisé dhe pér t& operuar dhe menaxhuar pronén e
Shoqérisé né njé ményré efikase. Anétarét Votues do t& b&jné pérpjekjet e
tyre mé& t& mira pér t& menaxhuar biznesin dhe punét e Shoggérisé. Kryerja
e ndonjé veprimi ose mos kryerja e ndonjé veprimi q¢ mund t& sjellé
humbje t& Shoqgrisé, nése béhet me mirébesim dhe né nj¢ meényré te
arsyeshme & besohet se &shté né interesin mé t& miré t& Shogérisé, nuk do
ti vendos& Anétarét Votues pérballé asnjé pérgjegjésie ndaj Shoqérisé.

7.3 Pushteti i Anétaréve. Anétarét Votues do t& kené kolektivisht, por jo
vegmas, 1& gjitha fuqité e Shogéris¢ dhe mund (€ ushtrojné t& gjitha
drejtat dhe kompetencat e nj& anétari sipas Aktit/Ligjit. PElqimi paraprak
me shkrim i njé mazhorance né interes té Anétaréve Votues né lidhje me
cilindo send t& biznesit do té jeté akti dhe vendimi i Shoqgrisé; dhe
shprehja "e aprovuar nga Anétarét Votues" si¢ pérdoret né kété
Marréveshje do t& thoté njé vendim i tillg dhe vetém njé vendim i tillé.
Asnjé Anétar nuk ka té& drejté, privilegj ose fuqi € kryejé ndonjé veprim
né emér t& Shoqérisé, pérveg nése njé akt i tille &shté aprovuar nga
shumica né interes t& Anétaréve Votues. N& varési t& kushteve t€ késaj
Marréveshjeje, njé shumicé né interes t& Anétaréve Votues do t€ ket& dhe
t& ketd t& njéjtat kompetenca dhe t& drejta si ¢do anétar i njé shoqérie me
pérgjegjési té kufizuar sipas Aktit, duke pérfshiré, por pa u kufizuar né,
fuqiné dhe t& drejtén pér:

a. Té menaxhuar pronén e Shogérisé dhe lidhin kontrata né lidhje me njé
menaxhim té tillg, térésisht ose pjesérisht, nga palé t& treta t& ndérlidhura
ose té palidhura;

b. Té ekzekutojné dokumente, gertifikata ose instrumente t& tilla si¢ mund
ti konsiderojné t& nevojshme ose t& pérshtatshme pér qéllimin ¢

Shoqérisé;
ia/
n_." y
Mw\m



c. Té shitur, caktuar, transferuar, dhéné me gira, hipoteké ose pérndryshe
dlsﬁfnuag\%gc marré t& gjithé ose ndonjé pjesé t& pasurisé s& Shoqgrisé,
'duke p‘f:“rfshi%\ por pa u kufizuar vetém ng, fuqiné dhe t© drejtén e
i \_1t t&~1& gjithé ose ndonjé pjese t& pasurisé s& Shoqérisé si

§pi:r ¢do, borxhi;

1 ;. b _.‘ ;
E d Dhene ]gua,-'bara ose marré hua para nga ¢do person, pérfshiré ¢do
Anétaf; =

e. Kryer ose t& mundésojé q€ t& pérmbushen t& gjitha detyrimet ¢
Shoqgérisé sipas ¢do marréveshje né té cilén Shogéria éshté pal€ ose me té
cilén &shté e lidhur;

f. Blers prong nga ¢do person, ose punésoni ose merreni me ¢do person.
Fakti qé njé Anétar &shté i punésuar nga ose &shté i interesuar drejtpérdrejt
ose indirekt n& lidhje, i anétarésuar ose i lidhur me ndonjé person t& till¢
nuk do t& ndalojé kompaning t& punésojé ose t& merret ndryshe me njé
person té tillé;

g. Rregulluar, b&jé kompromis, vendosur ose referuar arbitrazhit pér ¢do
pretendim kundér ose n& favor t& Shoqérisé dhe pér € ngritur, ndjekur ose
mbrojtur ¢do proces juridik né lidhje me biznesin dhe pronén e Shoqgrisé;

h. Té hyré né marréveshje me ose t& punésojé llogaritaré dhe avokaté té
dhe t& kontraktojé pér shérbime té tjera profesionale, t& cilat mund € jen¢
t& nevojshme dhe t& pérshtatshme pér zhvillimin e biznesit t& Shoqérisé;
dhe

i. T& béré ndonjé nga t& gjitha sa mé sipér me terma dhe kushte (& tilla si¢
mund t& gjykojé t& pérshtatshme, dhe t& ekzekutojé, pranojé dhe dorézojé
cfarédo dhe t& gjitha instrumentet, gertifikatat ose dokumentet né lidhje
me ndonjé ose t& gjitha nga sa mé sipér, dhe t& ndérmarré veprime té tilla
&8 métejshme si¢ jan& mund t&€ konsiderojé t& nevojshme ose té
pérshtatshme né lidhje me menaxhimin dhe biznesin e Shoqgrisé.

7.4 Kompensimi pér Anétarét. Anétarét mund t& kené t& drejté kompensimi
pér shérbimet personale t& béra prej tyre né emér t& Shoqgrisé né cilésiné e
tyre si Anétaré. Pér géllime té kétij neni, rimbursimi i shpenzimeve (&
kryera nga pasuria personale e Anétaréve nuk do t& interpretohet si
"kompensim". Anétarét do t& paguhen plotésisht nga Shoqéria per t& gjitha
shpenzimet kryera nga pasuria personale t& béra prej tyre né emér t€
Shoqérisé.

7.5 Démshpérblimi i Anstaréve. Shogéria do t& paraqitet, mbrojé dhe
démshpérblejd secilin Anétar nga cilindo pretendim, humbje, shpenzim,
kosto, gjobitje, penalitet, gjykime ose démshpérblim, pérfshiré tarifat e




arsyeshme (& ‘gﬂiﬁlgatéve, t& cilat ai Anétar mund t& pésojé pér shkak t&
ndonjé veprimi ose fosveprimi né lidhje me Shoqéring ose né vazhdim t&

L . . S ” ae 4me u
1ése behet me mirbesim dhe né nj& ményre 1€ arsyeshme q&

interesit t& sdjs
}u‘-: intef"esin mé t& miré t& Shoqérise.

besohet se’&
v

7.6 Pérgiegiésiet-"Pé'{s_oné'le e Anétaréve. Asnjé Angtar nuk ka pérgjegjési
persona]cffpl‘éxi-%}f;;hct ose detyrimet e Shogérisé, perveg né masén e
kontributeve kapitale t& béra ose 1€ kérkuara pér t'u béré nga ky Anctar
ndaj Shoggérisé, né pérputhje me kushtet e késaj Marréveshje (k&tij
Statuti).

NENI VIIL PRANIMI, LARGIMI DHE DORIEHEQJA E
ANETAREVE

3.1 Anétarét Fillestarg. T€ gjith€ personat qé kané ekzekutuar KEte Marréveshje
si Anétaré do t& pranohen si Anétaré pa ndonjé veprim t& métejshém nga
ana e Shoqgrisé ose Angtaréve 1€ tjeré.

87 Anétarét Shtesé. Pas ekzekutimit t& késaj Marréveshjeje nga Anétarst
Fillestars, personat q& marrin njé interes t& Shogérisé drejtpérdrejt nga
Shogéria (nése interesat € Shoqgrisé jan¢ l&shuar pér heré € paré ose jang
ribleré si rezultat i njé riblerjeje nga ana e Shogérisé) nuk do t& pranohen
si Anétarét t&8 Shoqerisé, pérvegse me pélqimin me shkrim t& njé shumice
né interes t& Anétaréve Votues.

8.3 Anétarét Pasardh&s. Cdo person g€ fiton njé interes t& Shogrisé me
transferimin nga njé Anétar ekzistues nuk do t& pranohet si Anétar i
Shogéris€, pérvegse me pélgimin me shkrim t& njé shumice né interes (&
Anétaréve Votues.

8.4 Parakushtet pér Pranim. Né& asnjé rast njé Anétar nuk do t& pajtohet me
pranimin e ndonj& personi si Anétar i Shogérisé, pérveg nése dhe derisa:

a. Njé person i tillé bie dakort t& zbatojé kété Marréveshje, si¢ u ndryshua
mé pas, dhe instrumente t€ tjerd té tjeré q& mund t& kérkohen nga Ligji ose
t¢ cilat njé shumicé né interes t& Anétaréve Votues, q&é e gjykojné t€
domosdoshme ose t& pérshtatshme pér te konfirmuar dhe regjistruar
ndérmarrjen e njé personi (& tillg, t& lidhur me kushtet ¢ késaj
Marréveshjeje; dhe

b. Njé person i till¢ pranon t€ paguajé & gjitha shpenzimet e arsyeshme,
pérfshiré tarifat e avokatit, t& béra nga Shogéria né lidhje me transferimin,
nése ka, dhe pranimin € njé personi t€ till€ si Anétar.

R 5 Pérfitimi i njé Angtari. Nése njé person g€ fiton njé interes t& Shoqgrisé nuk
pranohet si Anétar i Shoqgrisé sig parashikohet né kété nen VIII té késaj




Marréveshjeje, atéheré interesi i kétij personi pér Shoqéringé do t& jeté
vetdm ai i njé marrési té drejtés sé njé Anétari si¢ parashikohet né Akt.

8 6 Dorshegja e Anétaréve. Asnjé Anétar nuk mund t€ heqé doré nga Shoggéria
'p‘qsg shpérbérjes dhe mbarimit & Shoqérisg, pérve¢ me pélgimin paraprak
"'me shknm t& njé shumice né interes t& Anétaréve Votues. Cdo Anétar g€

"..f:‘ : _'__ép ddr'@heqjen qé transferon interesin e tij né Shoqéri né pérputhje me

‘;d'lspoa t e transferimit t& nenit IX t& késaj Marréveshjeje, qofté pér
4 §h0qey?ae qofté pér njé Anétar ekzistues ose per njé palé té treté, do t&
k@hsfderohet se ka dhéné dordhegje nga Shoqgéria pa shkelur két&

-*“Marreveshje né shkallén e transferimit, nése pérfituesi i transferimit

pranohet ose jo si Anétar i Shoggrisé, dhe ka t& drejté t& paguahet pér t€

gjitha shumat si nj&é Anétari i till€ sipas késaj Marréveshjeje né t& njéjtén
ményré si¢ parashikohet né nenin IX t€ késaj Marréveshjeje.

8.7 Pagesat pér Anétarin e Doréhequr né Ményré € Gabuar. N& rast se njé
Anétar jep doréhegjen nga Shoqéria né kundérshtim me kété Marréveshje,
¢do shumé e caktuar pér kété Anétar né baz t& késaj Marréveshjeje, q€
mund t& kompensohet pér démet e shkaktuara ndaj kompanisé si rezultat i
njé doréheqjeje & tillg t& gabuar, do t'i paguhet kétij Anétari né t& nj&jtén
ményré sic parashikohet né nenin IX & késaj Marréveshjeje, por vetém
nése, dhe kur shuma té tilla mund t& paguhen pa i shkaktuar detyrime
Shoqgrisé, pérfshiré detyrimet ndaj Anétaréve t€ tjeré, t& ndryshém nga
Anétari qé dorghiget, detyrimet q& tejkalojné vlerén e pasurive t€
Shogérisé dhe pa béré qé Shoqgérnia t& mos jeté né gjendje t& pérmbushé
borxhet dhe detyrimet e saj aktuale pasi ato t& vijng, t€ lejojné njé rezerve
t& arsyeshme pér nevojat dhe p&rmirésimet e kapitalit, blerjen e proncs
shtesé t& Shogérisé ose pér ¢do kusht tjetér t& Shoqgrisé.

8.8 Larcimi i njé Anétari. Njé shumicé né interes e Anétaréve Votues me
pélqimin paraprak me shkrim mund t& heqé njé Anétar me ose pa shkak
nga Shoqgria duke bleré ose duke béré &€ Shoggéria t¢ blejé t& gjitha njésité
¢ Shogérisé né pronési t& kétij Anétari pér ¢mimin e blerjes me kushtet
dhe kushtet e parashikuara n& Nenin 9.5 dhe 9.6 t& késaj Marréveshjeje.

NENI IX. TRANSFERIMI I INTERESAVE TE KOMPANISE

9.1 Transferime t& Kufizuara. Asnjé Anétar nuk do t'i transferojé t& gjitha ose
ndonjé pjesé t& interesave té tij n& Shoqgeri, pérvegse sig parashikohet né
Nenin IX t& késaj Marréveshjeje. N& rast se njé Anétar ose transferimi i
njé Anétari shkel ndonjé nga dispozitat e Nenit IX t& késaj Marréveshjeje,
transferimi i tillg do t& jeté i pavlefshém dhe nuk ka asnjé forcé ose efekt.

02 "Transferimi" i Pércaktuar. Termi "transferim" do t& thoté dhe do t&
pérfshijng ¢do shpérndarje, shitje, transferim, caktim, dhuratg, krijimin




e njé pengese, pengu, hipotetike, dhénie e njé interesi sigurie, marrje me
qira"o‘ge;n@spozité tietér, qofté me ose pa konsideraté, qofté e vullnetshme
apo & pavdlpetshme, me funksionimin e ligjit ose né kundérshtim me t€,
dukej{fér'”fsk?rrqg', pa kufizime, transferimin e incidentit né& divorc ose ndarje
dhe“fé:.:gjitha lekzekutimet e procesit ligior duke bashkangjitur ose duke
prek"’_h‘"r%"né ¢farédo ményre interesin e Shoqérisé pér njé Angtar ose
inter'ésfry,,e;fdobishém t& njé Anétari né té. Pér sa mé siper, ngjarjet e
mi:'iidéh}i‘,ne do t& konsiderohen transferime né kuptimin e Nenit IX t&
késaj Marréveshjeje i cili do ti nénshtrohet termave dhe kushteve t€
imponuara gjaté transferimeve:

a. N& rastin e njé Anétari i cili éshté njé person fizik, vdekja ose vendimi
nga Gjykata e juridiksionit pérkates duke e vlerésuar até té paafi€ pér &
menaxhuar veten ose pasuring e tij;

b. N& rastin e njé Anétari & éshté me mirbesim, pérfundimi i besimit;

¢. N& rastin e njé Angtari q& &shté partneritet, shpérbérja dhe mbyllja e
partneritetit;

d. NE& rastin e njé Angtari q& &hté njé pasuri, shpérndarja me mirbesim i té
gjithé interesave ndérmjet Shoggris€; dhe

e. N& rastin e njé Anétari q& &shté njé korporat€, paragitja e njé certifikate
t& shpérbérjes, ose ekuivalentit t& saj, per korporatén ose revokimin i saj;

9.3 Transferimi nuk Sjell Shpérbérje. Me pérjashtim t& rastit t& parashikuar né
Nenin X t& késaj Marréveshjeje, transferimi nga njé Anétar g2 ka interesa
t&¢ Shogéris¢ nuk do t& shkaktojé shpérbérjen ose mbylljen e Shogqgrisé
dhe biznesi i Shogérisé mund t& vazhdohet pas késaj edhe pér pérfitimin e
Anétaréve t& mbetur.

9 4 Transferimi Vullnetar; Oferté e Detyrueshme pér Shoqéring. Asnjé Angtar
nuk mund t& transferojé vullnetarisht t& gjithe ose ndonjé pjesé té
interesave té tij q& ka n& Shoqéri, pa zbatuar mé paré kushtet e késaj pike
t& Nenit:

a. Oferté pér Shitje. Cdo anétar q& déshiron t& transferojé interesat e tij q&
ka n& Shoqéri (né tekstin qé i referohet, "Anétari Transferues") i jep
njoftim me shkrim Shoqgris¢ dhe t& gjithe Angtaréve & tjeré, duke
deklaruar déshirén e tij pér t& disponuar disa ose t€ gjithé interesin e tij q€
ka n& Shoqéri (né vijim "Interesat e Shoqéris¢ t& propozuara pér shitje")
dhe do t& ofrojé pér shitje interesat e Shoqérisé (& cilat do ti propozojé pér
shitje né Shoqéri sé pari dhe pastaj t& gjithe anétaréve t& tjeré si¢
parashikohet k&tu.




b. Pranimi i Ofertés. Pér njé periudhé& prej tridhjeté (30) dit€sh pas
derpu‘llm t& njoftimit me shkrim n& Shoqgri, pér Shoqériné dhe t& gjithé
_Angfarst, ose derisa t& refuzohet nga Shogéria, cilado g t8 ndodh& mé
: pam,Aﬁfitan Transferues nuk do t& mund té transferojé interesin e
- Kbmpanisé (& propozuar per shitje pér kédo tjetér pérve¢ Kompanisé né
Prputhje Jme kushtet e tij. N& rast se Shogéria nuk zgjedh ose refuzon t&
. blefé,ingéresat e tij né Shogéri brenda njé periudhe tridhjeté (30) ditore,
__'g;é’l':f: & te gjithé Anétarét kané t& drejté & zgjedhin pér té blerg interesin e
tij n& Shoqéri ose ta ndajné ndérmjet tyre ose pasi ata t& bien dakort
reciprokisht me shkrim brenda pesémbédhjeté (15) ditéve pas késaj. Nése
Shogéria zgjedh ose mé pas anétarét zgjedhin pér t€ blerg interesat ¢
Shogqgrisé t& propozuar pér shitje, Shogéria ose Anétarét do t& zgjedhin ta
béjné kété duke béré njoftimin me shkrim pér pranimin e Anétarit
Transferues, brenda periudhave t& sipérpérmendura, dhe né rast t€
zgjedhjeve t& tilla, shitja mbyllet né seliné kryesore t& Shoqgérisé brenda
njéqind e njézet (120) ditésh pasi Anétari Transferues i drejton nj& njoftim
t8 shkruar Shoqgrisé, si¢ parashikohet né Nenin 9.4 (a) t€ késaj
Marréveshjeje.

¢. Kushtet e Blerjes dhe Kushtet e Pagesés. Cmimi i blerjes pér interesat
e Shoqérisé t& propozuar pér shitje n& pérputhje me Nenin 9.4 (a) t& késaj
Marréveshjeje do t& pércaktohet né pérputhje me Nenin 9.5 t& késaj
Marréveshjeje dhe termat dhe kushtet pér pagimin e njé ¢mimit t& blerjes
do t& pércaktohen né pérputhje me Nenin 9.6 ¢ késaj Marréveshjeje.

d. E drejta e Refuzimit t& Paré. N& rast se Shoqéria ose Anétarét nuk
zgjedhin t& blejné t& gjithé interesin e Shoglrisé t& propozuar pér shitje
nga Anétari Transferues, si¢ parashikohet né Nenin 9.4 (a) t€ késaj
Marréveshjeje, Anégtari Transferues mund té kérkojé mé pas oferta t& tjera
nga ¢do person tjetér (né tekstin e métejme referuar "Palé e Tret&") pér t&
bleré & gjithé interesin e Shoqérisé t& propozuar pér shitje brenda
gjashtédhjetg (60) ditésh pas késaj, duke iu nénshtruar t€ drejtés sé
Shoqgrisé dhe anétaréve t& refuzimit t& paré si¢ pércaktohet kétu. Asnjé
oferté pér t& bleré nj& interes t& Shoqérisé t& propozuar pér shitje nuk do t&
jeté e vlefshme, pérveg nése &shté me mirbesim, me shkrim dhe
nénshkruar nga Palét e Treta dhe Anétari Transferues (n€ tekstin e
métejmé referuar si "Oferta e Palés s& Trete"). NE rast se Anétari
Transferues fiton njé ofertd t& Palés s&¢ Treté pér té bleré interesin e
Shoqérisé t& propozuar pér shitje, Anétari Transferues do t'ia dorézojé
ofertén e Paléve t& Treta, Shogérisé dhe t& gjithé Anétaréve dhe do t&
riafirmojé interesin e Shogérisé t& propozuar pér shitje né Shoqéri dhe mé
pas pér t& gjithé Anétarét me t€ nj€jtat terma dhe kushte si¢ pérmbahen né
Ofertén e Palés s& Treté. Oferta pér Shogéring dhe Angtarét, dhe pranimi i
njé oferte té tillé nga Shogéria ose Anétarét do t& behet sig parashikohet né&




Nenin 9.4 (b) t& késaj Marréveshjeje. N& rast se Kompania ose Anétarét
pranoj nerb‘fqrten ¢ Anétarit Transferues pér t& bleré interesin ¢ Shoqérisé
teé propozuar r shitje né pérputhje me termat dhe kushtet e pérfshira né
Oferten@ﬁ Palis s& Treté, atéheré do t& mbahet zgjidhja pér bletjen e
1ntere51t te Shoqgfrisé t& propozuar pér shitje, né pérputhje me termat dhe
s sé Palés sé Treté. Nése Shogéria ose Anétarét nuk e
&n e Palés s& Tretd, Anétari Transferues do t& jet€ i liré t&
shesé interesin e Shoqérisé t& propozuar pér shitje palés sé tret, por vetCm
né pérputhje me termat dhe kushtet e nj&jta t& sakta t& pércaktuara nd
Ofertén e Palés sé¢ Tretd. N& rast se periudha e sipérpérmendur
gjashtédhjeté (60) dité skadon ose ndonjé prej termave ose kushteve té
Ofertés sé Palés sé Treté ndryshohet nga Anétari Transferues dhe/ose Pala
e Treté, Shogérisé dhe t& gjithe Anétaréve do t'u ofrohet pérséri e drejta
pér t& bleré interesin e Shoqérisé t& propozuar per shitje, si mé& sipér.

e. Bleria e Interesit t& Ploté. N& asnjé rast nuk duhet q& Anétarit
Transferues t'i kérkohet t& transferojé mé pak se t& gjithé interesin e
Shoqérisé t& propozuar pér shitje te Shogéria dhe Anétarét, sipas kéti]
Neni 9.4 t& késaj Marréveshjeje; &shté kuptuar q& Shogéria duhet & blejé
t& gjithé interesin e propozuar pér shitje ose t& heqé doré nga t drejtat e
saj sipas kétij Neni 9.4 t& késaj Marréveshjeje.

9.5 Cmimi i Blerjes. Cmimi i blerjes pér njé interes t& Shoqéris¢ qé &shté
propozuar pér shitje né p&rputhje me Neni IX t& késaj Marréveshjeje do t&
pércaktohet si né vazhdim:

a. Vlera e llogarisé kapitale. Llogaria e kapitalit t& Anétarit Transferues do
t& vlerésohet sipas librave t& llogarisé s&é Shoqgrisé q& nga data e
vlergésimit dhe do t'i shtohet ose zbritet nga kjo shumé, pjesa proporcionale
e Anétarit Transferues né fitimet neto t& Shoggrisé ose né humbjet neto,
pér periudhgn e lartpérmendur pér duke pérfshiré edhe datén e vlergsimit.

b. Rregullimet né Llogaring e Kapitalit. Shuma e pércaktuar né Nenin 9.5
(a) t& késaj Marréveshjeje do t& rregullohet lart ose poshté pér t&€ pasqyruar
pjesén e proporcionale t& Anétarit Transferues t& ndryshimit midis vlerés
sé drejté t& tregut t& pasurisé sé paluajtshme t€ Shoqérisé, aksioneve,
letrave me vleré dhe interesave té kapitalit neto né entitetet ¢ tjera, nése
ka, dhe vlera e librit t& pasurive t& tilla t& Shogérisé n& Datén e Vlerésimit.
Nése palét nuk mund té pajtohen né lidhje me vlerén e drejté t& tregut (€
pasurisé sé tillé t& Shoqérisé, ¢éshtja zgjidhet me arbitrazh né ményrén ¢
parashikuar né Nenin 11.12 té késaj Marréveshjeje, me njé (1) arbitér q&
do t& zgjidhet nga Anétarét, pérveg Anétarit Transferues, njé (1) arbitér qé
do t& zgjidhet nga Anétari Transferues ose pérfaqésuesi i tij personal, sipas
rastit, dhe arbitri i tretg, i cili do t& jet& nj& person me pérvojé né
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vlergsimin e pasurisé sé& llojit qé vlerésohet, do t& zgjidhen nga dy (2)

arbitrat e paré. Vendimi i arbitrave pér vlerén e drejté t€ tregut t pasurive

: ,\tg: tilla do t& jets pérfundimtar dhe detyrues pér palét. Nése arbitrat nuk

wrd t& bien dakord pér vlerén e drejte té tregut t€ njé pasurie t& tlle,

. atcﬁ r& vendoset (& merret pér bazg vendlml i arbitrit t& treté. (d.m.th, ai i
. zgjedhur nga dy (2) arbitrat e paré). -

'

£. Pata e Vlerésimit. Termi "Data ¢ Vlerésimit" si¢ pérdoret n¢ kété Nen,
nﬁﬂf:nm 9.5 t& késaj Marréveshjeje i referohet dités sé fundit t€ muajit
kalendarik menjsheré pérpara datés q& interesi i Shoggrisé qé propozohet
pér shitje, ofrohet pér shitje nga Anétari Transferues te Shogériaia dhe
Anétarét e tjeré si¢ &shté parashikuar n& Nenin 9.4 (a) té& késaj
Marréveshjeje.

d. Oferta e Palés s& Treté. Pavarésisht ¢do gjéje t& pérfshiré né Nenin 9.5
t& késaj Marréveshjeje, né t& kundértén, nése blerja e interesit t& Shoqérisé
t& propozuar pér shitje, &shté rezultat i ushtrimit t& s¢ drejtés s& refuzimit
t¢ paré nga Shoqgria, si¢ parashikohet né Nenin 9.4 (d) t€ késaj
Marréveshje, atéheré ¢mimi i blerjes do t& jeté ¢mimi i pércaktuar né
Ofertén ¢ Palés s& Treté.

9.6 Termat dhe Kushtet e Pagesés. Pagesa e ¢mimit té blerjes t& parashikuar
né Nenin 9.5 t& késaj Marréveshjeje do t'i paguhet nga Kompania Angtarit
Transferues si m& poshté:

a. Pagesa né Parave (Cash). Dhjeté pérqind (10%) e ¢mimit t& blerjes t&
parashikuar n& Nenin 9.5 t€ késaj Marréveshjeje do t& paguhet me para,
cek & certifikuar, cekun e avokatéve ose fonde t& tjera té disponueshme
menjéheré né datén e shlyerjes.

b. Shénim Premtimi. Bilanci i gmimit t& blerjes t& parashikuar n€ Nenin
9.5 t& kisaj Marréveshjeje do t& paguhet né formén ¢ njé premtimi pér
shumén né fjalé ("Shénimi i Premtimit"), pér tu amortizuar me pagesa t€
barabarta mujore t& principalit dhe interesit pér njé afat prej pesé (3)
vjetésh. Pagesa e paré né Shénimin e Premtimit do t& béhet né ditén e paré
t& muajit t& dyt¢ kalendarik menjéheré pas késaj data e shlyerjes, dhe
pagesa e principalit dhe interesat do t€ vazhdojng ditén e par€ & ¢do muaji
kalendarik pas késaj pér pesédhjeté e nénté (59) muaj kalendarik, kur
gjithé bilanci i papaguar i principalit, s¢ bashku me t& gjitha interesat e
pérllogaritur dhe t& papaguar né t&, do (€ jeté plotésisht e detyrueshme dhe
e pagueshme. Interesi q& do t& paguhet n&€ Sh&nimin e Premtimit do t&
péreaktohet n& nivelin mé & ulét t& interesit t& thjeshté t& specifikuar né
nenin 483 (ose né ¢do nen pasardhés) t& Kodit t& Ardhurave t& Brendshme
t& 1986, i ndryshuar, kérkohet t& ngarkohet né¢ ményré qé t&€ shmanget
detyrimi "interes i pagarté". Né fund t& ¢do viti kalendarik gjaté afatit t&

m‘“‘“ \i




_ e interesit gé duhet t& paguhet n€ Shénimin
¢ Premtimit do t& rregtifohe t.pér vi}in e ri kalendarik qé té pércaktohet me
normén mé t& ulét & Intetesit t& specifikuar né nenin 483 (ose né ¢do nen
pasardhés) t& Kodit fcé_i‘{_tl_é ~.q§rd11urave t¢ Brendshme t& vitit 1986, t&

ndryshuar, kérkohet qé t& ngarkohet n& ményré qé t& shmanget detyrimi i

“interesit t& paqarté". E gjith€ ose ndonjé pjesé e Shénimit t& Premtimit
mund & parapaguhet né ¢do kohé, dhe heré pas here, pa penalitete.

c. Parashikime Shtesé pér Shénimin e Premtimit. Pérveg dispozitave (&
pércaktuara né Nenin 9.6 (b) t& késaj Marréveshjeje, Shénimi i Premtimit
gjithashtu parashikon si mé poshté: (i) nése prodhuesi i Shénimit t&
Premtimit &shté Shogeria, njé dispozité qé kérkon garanci t& pérbashket
dhe disa garanci personale t& & gjithe Anétaréve, perveg Anétarit
Transferues; (ii) nése prodhuesi i Shénimit t& Premtimit jang Anétarét, njé
dispozité qé kérkon garanciné e Shogqgrisé; (iii) njé dispozité pér Rréfimin
¢ Gjykimit kundér prodhuesit t& Shénimit (& Premtimit dhe
Garantuesit/Garantuesve; (iv) njé parashikim qé kérkon pagimin e gjith&
bilancit kryesor t& papaguar t€ Premtimit, dhe t& gjithg interesave t€
akumuluar dhe t& papaguar né té, né rast se ka njé shitje ose shkémbim t&
t& gjithe pasurisé sé Shoqérisé ose né thelb t& 1€ gjitha interesave q¢
Anétarét kané né Shoqgri, sipas rastit; dhe (v) njé parashikim q& kérkon
pagimin e dénimit me vonese prej pesé (5%) pér ¢do pagesé mé shumé se
pesémbédhjeté (15) dité t&€ vonuara.

d. Siouria pér Shénimin e Premtimit. Shénimi i Premtimit ose Garancia,
cilado t& béhet nga Shoqgria, do t& sigurohet nga (i) njé hipotekg& n&
pasuring e paluajtshme t€ Shoqgrisé, nése ka, né vartési vetém té borxheve
t& hipotekave & papaguara n€ kohén e blerjes sé interesit t& Shoqggrisé i
propozuar pér shitje dhe/ose (ii) njé interes sigurie n& pronén personale t&
Shoqérisé, nése ka, né varési t& interesave té sigurisé t& papaguara né
kohén e blerjes s& interesit t& Shogérisé t& propozuar pér shitje, sipas rastit.
Borxhi i hipotekés i lartpgrmendur dhe/ose interesi i sigurisé do t& jen€ +
{¢ barabarta né pérparési ndaj ¢do borxhi t& vendosur mé parg né keté
proné si rezultat i njé blerjeje paraprake té njé interesi € Shoqéris¢ té
propozuar pér shitje sipas késaj Marréveshjeje, pérve¢ gé Shoggrisé nuk
do t'i kérkohet 18 japé njé barré hipotekore dhe/ose interes sigurie pér ¢do
Anétar Transferues nése kjo do t& shkaktonte njé kundérvajtje nén ¢do
marréveshje ekzistuese hipotekore, kredie ose sigurie, pér t& cilén
Shoqéria &shté palé ose Shénim Premtimi pér t& cilin Shoqgéria &shté
prodhuesi. Shogéria do & ndérmarré 18 gjitha hapat e arsyeshém t&
nevojshém pér t€ siguruar miratimin e t& gjitha paléve té tjera dhe
instrumenteve pér ta lejuar até € hipotekoj& pronén e saj t& paluajtshme
ose t& japé njé interes t& sigurie né pronén e saj personale, pa shkaktuar njé
kundgrvajtje nén instrumente t€ tilla.




e. Oferta e Palés sé Treté. Pavar&sisht ¢do gjéje q& parashikohet né kété
Nen, Nenin 9.6 & késaj Marréveshjeje, n€ 1€ kundértén, nése blerja e
inté??‘eél"—{tifé‘}&hoqérisé t& propozuar pér shitje &shté rezultat i ushtrimit t& s&
drej{és' éé;r,(':. t imi_t t& 'p_aré nga Shoqgria, si¢ parashikohet né Nenin 9.4 (d)
"_;;Mé’f'fé;véshje, atéheré kushtet pér pagimin e ¢gmimit t& blerjes do té
‘Eé pérc?’}gt@ﬁ%é Ofertén e Palés s€ Tretg.

AL

9.7 Transférimi i _'_’El netshém: Opsioni pér Blerje nga Shogéria. N& rast se
njé:ﬁﬁera‘r’ 'ndg‘ém;ﬁt' marrédhéniet e punés me Shogériné ose interesi i
Anétarit (ng vij'i‘r'n referuar "Anétari Transferues") transferohet pérveg sig
parashikohet né Nenin 9.4 t€ késaj Marréveshjeje (mé& poshté referuar si
"Ngjarja e Transferimit"), Shoggria do t& keté mundgsiné pér njé periudhé
prej gjashté (6) muajsh nga data e Ngjarjes sé¢ Transferimit pér 1€ bleré t&
gjithén ose njé pjesé t& interesit t& Shogérisé né prondsi t& kétij Anétari, né
¢do kohé gjaté késaj periudhe prej gjashté (6) muaj nga Anétari
Transferues. N& rast se Shoqéria nuk zgjedh t& ushtrojé opsionin e saj
brenda késaj periudhe gjashté (6) mujore, atéheré t& gjithé Anétarét kané
t& drejté t& ushtrojné njé opsion t& tillé ose i ndajné mes tyre pasi ata t&
vendosin me shkrim brenda nj& periudhe shtesé brenda gjasht& (6) muajsh.
Cmimi i blerjes pér interesin né Shoqéri t& Anétarit Transferues do t€
pércaktohet né t& njéjtén menyre si¢ pércaktohet né Nenin 9.5 & késaj
Marréveshjeje, pérveg q¢ "Data ¢ Vierésimit" do (& jeté dita e fundit e
muajit kalendarik, menjéheré pérpara datgs né t& cilén Shogéria t& ushtrojé

mundésing i saj ose Anétarét ushtrojné mundésing e tyre pér t& bleré
interesin e Shoqgrisé sé Anétarit Transferues, si dhe termat dhe kushtet pér
pagimin e kétij gmimi t€ bletjes do t& pércaktohen né t& njéjtén meényre Si¢
pércaktohet né Nenin 9.6 t& késaj Marréveshjeje.

9.8 Transfertat e Lejuara. Pavarésisht ¢do gjéje q& pérmban kjo Marréveshje,
né & kundértén, njé Andtar ka t& drejté t€ transferojé (€ gjithin ose njé
pjesé té interesit t& tij n& Shogqgéri tek njé Angtar tjetér ose te njé pérrfitues

transferimi q& mban njérén nga marrédhéniet e méposhtme tek Anétari
Transferues, njé pasardhés linear, ose njé pérfitues eksluziv me mirébesim
i nj& ose mé shumé prej pasardhésve t& tij linear.

9.9 Pérgindja e Kufizimeve ose Transfertave. Pavarésisht nga ndonjé dispozité
tjetér e késaj Marréveshjeje pérkundrazi, Shoqérisé nuk do t'i kérkohet t&
njoh& ndonjé transferim t& nj& interesave t& Shoqgrisé nése transferimi, kur
merret né konsideraté bashké me transferimet e tjera t€ interesave té
Shogérisg, t& béra brenda periudhés dymbgdhjeté (12) muaj kalendarik t&
njépasnjéshém, do t& pérbeénte njé shitje ose shkémbim t& pesédhjeté
pérgind (50%) ose mé shumé t& interesit t& pérgjithshém t& Shogérisé dhe
do t& rezultojé né pérfundimin e taksés s& Shoqérisé sipas nenit 708 (b) t&
Kodit t& t& Ardhurave t& Brendshme t& 1986, t& ndryshuar.




9.10 Kostot dhe shpenzimet e transferimit. Anétari Transferues do té paguajé
t& gjitha kostot dhe shpenzimet e béra nga Shogéria né lidhje me ndonjé
transferim t& njé interesi t&¢ Shoqgris€, né pérputhje me k&€ nen IX t€
késaj Marréveshijeje dhe/ose njé personi tjetér qé béhet Anétar i Shoqérisé
ose njé pérfituesi 'i',nﬁ.‘é",\ nétari t& Shoqérisé, pérfshiré, por pa u kufizuar né
t¢ gjitha kostot g"‘a}i%ﬁkimit, regjistrimit dhe botimit dhe tarifat dhe
disbursimeg:.e' &

i
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> Q_}_!NI X. SHPERNDARJET

10.1 Heqja doré. ﬁﬂi%tar heq dorg dhe, pér até masé qé njé Anctar nuk
mund t& heqé dorg, pajtohet t& mos ushtrojé ndonjé t& drejté sipas Aktit
ose ndonjé ligji tjetér pér shpémdarjen ¢ Shoqgérisé, pérveg sig
parashikohet né kété Marréveshje.

10.2 Ngiarjet gé shkaktojng shpérbérien. Shoqéria shpérndahet pas ndodhjes
mé t& hershme t& ngjarjeve vijuese:

a. Me pélqimin me shkrim t& njé shumice né interes t& Anétaréve té
Votimit;

b. Vdekja, paafiésia mendore, pensioni, doréheqja, heqja, débimi,
falimentimi ose shpérbérja e njé Anétari Votues ose ndodhja e ndonj&
ngjarje tjetér qé pérfundon anétarésimin e vazhdueshém t& njé Anétari
Votues né Shoqeri, pérveg nése biznesi i Shogérisé vazhdohet nga
pélqimin me shkrim t& nj& mazhorance ne interes t& Anétaréve t€ mbetur
Votues brenda néntédhjeté (90) ditéve nga ndodhja e ndonjé ngjarje té
till€; ose

c. Pas ndodhjes s& ndonjé ngjarjeje tjetér q& shkakton shpérbérjen sipas
Aktit ose késaj Marréveshjeje.

10.3 Likujdimi. Pas shpérbérjes s& Shoqérisé, An&tari/Anétartt i/fe fundit i
Votues i/t& mbetur, ose nése nuk ka mbetur asnjé, pérfagésuesi personal i
Anétarit t& fundit t& Votimit t&8 mbetur, do t& pérfundoj& biznesin e
Kompanisg, do té pérfundojé punét e saj, do t& shpérndajé pasurité ¢ saj né
likuidim, dhe t& paraqesé t& gjitha certifikatat ose njoftimet e kérkuara nga
Akti pér t& déshmuar shpérbérjen, likuidimin dhe pérfundimin e saj. Me
pérjashtim & rasteve kur parashikohet shprehimisht né Akt, t& gjitha
vendimet q& kang t& b&né me shpérbérjen e Shoqérisé do té€ merren né t&
nj&jtén ményré si vendimet e marra né rrjedhén e zakonshme t& biznesit t&
Shoqérisé.

10.4 Kontabiliteti pérfundimtar; Llogarité e kapitalit t& defigitit. Pas
shpérbérjes sé Shogérisé, do t& behet njé kontabilitet pérfundimtar i
llogarisé s& kapitalit t& secilit Anétar, i rregulluar me fitimet dhe humbjet




pér t& pasqyruar pjesén € proporcionit t& secilit Anétar né fitimin ose
humbjen neto t& Shoqérisé nga koha e kontabilitetit t& fundit t&
méparshém deri né datén t& shpérbérjes. Né rast se njé Anétar ka njé
bilanc me humbje n& llogaring e tij t& kapitalit né koh&n e shpérbérjes sé
Shoqérisé, atij- Anétari do i kérkohet t& kontribuojé kapital &
mjaﬁuesl}éﬁll'péi’"ﬂé‘ﬁ' &rininé brenda tridhjeté (30) ditéve nga data
shpérbérjes Sé-%gﬁéfi"k pér t& eleminuar bilancin negativ né llogaring e
tij t& kapitalit. 2£: )
. BT

A
10.5 Prioriteti i Shnirndariey_e. Shpérndarjet ng likuidimin e Shoqgérisé bchen
ke £
né rendin e miélppshqéﬂ'f :
e

a. S& pari, ata q& u detyrohen kreditoréve t& Shoggrise, pérfshiré anétarét
qé jang kreditor€ (& Shoqgrise;

b. S& dyti, ato q¢ i detyrohen anétaréve, pérvegse per kapitalin dhe fitimet;
c. S& treti, ato g& i detyrohen anétaréve pér kapitalin;

dhe

d. S& katérti, ata q& i detyrohen anétaréve pérsa i pérket fitimet.

10.6 Pagesa e kérkesave. Pas shpérbérjes sé Shoqerisé, Shogéria paguan ose
merr vendime t& arsyeshme pér t& paguar t€ gjitha kérkesat dhe detyrimet
e Shoqgérisé, pérfshiré t& gjitha pretendimet dhe detyrimet e mundshme, t&
kushtézuara ose t& papjekura, t& njohura pér Shogéringé dhe t& gjitha
kérkesat dhe detyrimet q& jané t& njohura Shoqéring, por pér (€ cilén
identiteti i paditésit nuk dihet. Nése Shoqéria ka pasuri t& mjaftueshme,
kéto kérkesa dhe detyrime do t& paguhen plotésisht dhe ¢do masé e tillg
pér pagesén e béré do t& behet plotésisht. Nése ka pasuri t€
pamjaftueshme, kéto kérkesa dhe detyrime do t& paguhen ose sigurohen
sipas pérparésisé sé tyre dhe, midis kérkesave dhe detyrimeve me
pérparési té barabarté, t€ vlerésueshme né masén e aktiveve né
dispozicion, pra. Cdo pasuri e mbetur e Shoqeris¢ do t& shpérndahet si¢
parashikohet n& Nenin 10.5 t& késaj Marréveshjeje.

10.7 Shpérndarjet né Lloj. Asnjé Anétar nuk mund t& kérkojé ose t& marré
proné tjetér pérveg parave né doré (cash) n& kémbim t& kontributeve,
huave ose paradhénieve t€ tij ndaj Shoggris€ ose pas shpérndarjes ose
shpérbérjes s& Shoqérisé si¢ parashikohet kétu; me kusht g&, megjithaté,
né rast se do t& pércaktojné t& gjithe Anétarét e Votues né kohén e
shpérbérjes, nuk do t& jeté e nevojshme & likuidohen t& gjithé pronat e
Shoqérisé; por prona e cila nuk do t& kérkohet & likuidohet pér (&
pérmbushur kategorité e shpérndarjes t& pérshkruar né Nenin 10.5 té késaj
Marréveshjeje mund t& shpérndahen né natyré, duke pérfshiré, por pa u
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kufizuar né, interesa t& pandara né njé proné té tillg, pavar&sisht nése
prona &shté apo jo sh.p_emdaré pér secilin Anétar.

NENI XI QI@OZITAT E PERGJITHSHME

G Nloﬁlmet Té gjitha _‘:Iﬁlmet;\{pretendmet, udhézimet, porosité, kérkesat,
pelqlmet ose ko I'_ ikimet o tjera qé kérkohen ose lejohen me kéte
' Marrgveshje do t& jens: me sh‘ﬁrim dhe do té& konsiderohet se jan& dhé&né si¢
duhet nése dhe kur™ en me posté té klasit t& paré t& Shteteve t€
Bashkuara, t& regjistruar ose i gertifikuar, me parapagim postar, kérkesa

pér kthim, adresuar si mé poshté:

Nése &shté pér Shogériné:

Danube Construction Design Group LLC
2358 University Avenue # 2013

San Diego, CA 92104

Me njé kopije té kérkuar pér:

Rami Markus Dando
255 S 2nd St Unit 17
El Cajon, CA 92019

Nése éshté p&r Rami Markus Dando:

Rami Markus Dando
255 S 2nd St Unit 17
El Cajon, CA 92019

ose né adresén gé personit t& cilit do t'i jepet njoftimi mund t& njoftojé né
ményrén e pércaktuar mé lart.

112 Zbatueshméria. Palét bien dakord gé dispozitat ¢ késaj Marréveshjeje do t&
zbatohen né masén mé té ploté & lejueshme sipas ligjeve dhe politikave
publike t& zbatuara né secilin juridiksion né t& cilin kérkohet pérmbarimi.
Prandaj, nése ndonjé dispozité e veganté e késaj Marréveshjeje do té
gjykohet se &shté e pavlefshme, e paligjshme ose e pazbatueshme, kjo
dispozité e késaj Marréveshjeje do t& konsiderohet ¢ ndryshuar pér té
fshiré atje nga pjesa q& gjykohet késhtu si e pavlefshme, e paligjshme ose
e pazbatueshme, njé fshirje e tillé do t& zbatohet vetém n& lidhje me
funksionimin e njé dispozite t& tillé t& késaj Marréveshjeje né juridiksionin
e vecanté né té cilin béhet njé gjykim i till&.

113 Titujt Pérshkrues. Titujt pérshkrues t& pikave t& Neneve t& késaj
Marréveshjeje jané véné vetém pér t& thjeshtuar referencén dhe nuk
kontrollojné ose ndikojné né asnjé ményré kuptimin, ndértimin ose

interpretimin e késaj Marr&veshjeje.
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11.4 Ligji Drejtues. Kjo Marréveshje &shté ekzekutuar né Shtetin e Delaware
dhe do t& qeveriset, dhe interpretohet, interpretohet dhe zbatohet n€
pérputhje me ligjet e Shtetit t& Delaware né t& gjitha aspektet.

11.5 hfekt] Lidhés. K]B Mhacréveshje do t& jeté detyruese dhe do t& futet né
veprim né dobi” te p@\‘e kétu dhe trashégimtaréve, ekzekutuesve,

- admiiistratoréveuper qesu\:sve personalé, pasardhésve dhe detyrave t€
lejuara

11.6 M Marréveshia e Plobé Ii)](y{'larreveshje pérmban té gjithé marréveshjen
midis paléve.ng 't __qlhje/ me ¢éshtjen léndore dhe shfugizon € gjitha
marréveshjet paraprake ose ose paktet midis paléve kétu né lidhje me t&.
Asnjé pérfaqésim, gjendje apo pakt q& nuk shprehet kétu nuk do t& jeté
detyruese pér palét, pérveg nése €shté blre pas datés s& késaj marréveshje
dhe &shté nénshkruar nga t& gjitha palét né kété rast. Kjo Marréveshje nuk
mund t& ndryshohet ose modifikohet, pérvegse me njé akt t& shkruar dhe
unanim, i nénshkruar nga Angtarét Votues dhe Anétarét Jo Votues.

11.7 Hegia Doré& nga Shkeljet. Hegja doré nga ndonjé palé kétu pér shkelje té
ndonjé dispozite t& késaj Marréveshjeje nga njé palé tjetér duhet t& jeté me
shkrim dhe nuk do té funksionojé ose interpretohet si hegje doré nga
ndonjé shkelje e mévonshme nga njé palé tjetér.

11.8 Autorizimi. Asnjé céshtje interpretimi ose kuptimi né lidhje me kéte
Marréveshje nuk do kuptohet ose interpretohet pér ose kundér ndonj& pale
bazuar né konsiderimin e autorésisé.

1 1.9 Koha Thelbésore. Koha &shté thelbi i k&saj Marréveshjeje.

11.10 Giinia. Kur pérdoren né kété Marréveshje, termat njéjés, pérfshijné edhe
shumés, si¢ &shté e pérshtatshme né kontekstin e téresor, dhe termat
mashkullorg pérfshijng gjinité femérore dhe gjinin€ asnj€andse, sig gshté e
pérshtatshme, n& kontekst.

11.11 Marréveshje me Homologét. Kjo Marréveshje mund t& ekzekutohet n&
disa homologé dhe, si¢ ekzekutohet, do t& pérb&jé njé Marréveshje, e
detyrueshme pér t& gjitha palét kétu, pavarésisht se t€ gjitha palét nuk jané
nénshkruese t& origjinalit ose t& njgjtit homolog.

11.12 Arbitrazhi. Cdo mosmarréveshje, pretendim, polemiké qé lind nga ose né
lidhje me kété Marréveshje ose ndonjé shkelje apo shkelje t& pretenduar t&
saj, me kérkes€ t& ndonjé pale té pérfshirg, do t& paraqitet dhe zgjidhet nga
tre (3) arbitra né vendin kryesor t& biznesit, n& pérputhje me Rregullat e
Arbitrazhit Tregtar t& Shoqatés Amerikane t& Arbitrazhit, por q& nuk i
nénshtrohet juridiksionit t& tij. Vendimi i arbitrave do t€ jeté pérfundimtar
dhe detyrues. Aktgjykimi mund t& futet n& procesverbalin e ¢do gjykate né




juridiksionin pérkatés me vendimin e arbitrave. Kostoja e arbitrazhit do t&
ndahet né ményré té barabarté nga palét né arbitrazh. Secila nga palét do t&
paguajé tarifat e avokatéve t€ tyre t& béra né lidhje me arbitrazhin.

11.13 Statusi i T. iksave. Palét e késaj Marréveshjeje synojné q€ Shoqgéria t&
klasiﬁkohet-,i‘s}i..-ﬁﬁ‘ pronési ose partneritet i vetém, pér qéllime federale,
shtetérore dhie vendore té tatimit mbi t& ardhurat dhe palét bien dakord g€
dispozitat e lgsaj Marréveshjeje do t& interpretohen dhe zbatohen né até
ményré qé-mﬂgﬂd t& démtojné kualifikimin e Shoqérisé si njé formé e tille
e njésisé ekopemike sipas parashikimeve né fuqi € Kodit t& t& Ardhurave
t& Brendshme, ose ligjeve t& cilitdo autoriteti tatimor shtetéror ose vendor.

Ni DESHMI TE KESAJ, palét deri mé tani kan& nénshkruar, vulosur dhe
dorézuar kété Marréveshje né datén e mésipgrme.
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