AKTI I THEMELIMIT
DHE \
STATUTI
I
SHOQERISE ME PERGJEGJESI TE KUFIZUAR
“ NTC TRADING *

KREU 1

Themelimi, Emri, Objekti, Koh&zgjatja, Selia.
Neni 1

Data e Themelimit, Emri dhe Themeluesit,

I) Sot mé daté 15.01.2018, ne themeluesit kemi krijuar njé shoqéri me pérgjegjési te
kufizuar me emrin “NTC TRADING”

2) Themeluesit e shoqérisé jané:

|- Z. MHD LOUAI DIAB, lindur mé 07.03.1970. né Damascus, Siri. shtetas Sirian. mbajtés i
pasaportés me nr. N 011657585, madhor me zotési t€ ploté juridike dhe pér t& vepruar.

2- Z. ADHAM AL TABBAA, lindur mé 28.01.1978, né Damascus. Siri. shtetas Sirian. mbajtés
i pasaportés me nr. N 009233819, madhor me zotési té ploté juridike dhe pér 1€ vepruar,

Neni 2
Objekti

2.1 Shoqéria do & kryejé aktivitetin e m&poshtém:
¢ Eksport dhe import té mallrave € ndryshém ushgimoré, kozmetik. industrial, elektrike.
elektronike, si dhe léndéve t& para pér prodhimin e tyre.
* Kryerjen e cdo lloj aktiviteti te lejuar nga legjslacioni shqiptar,

2.2 Shogéria do & kryejé cdo loje veprimtarie t& dobishme pér arritjen ¢ objektivave 1€ saj. duke
perfshiré edhe veprimtari pér shit-blerje sendesh té luajtshme dhe & paluajtshme, piesmarrje né
kuota dhe aksione né shogéri dhe ndérrmarje té tjera.




Neni 3
Kohézgjatja

Kohézgjatja e shogérisé do 1€ jeté pa afat.

Neni 4
Selia

4.1 Selia e shogéris¢ ndodhet né adresén Rruga " Njésia Bashkiake nr.8, Rruga “Siri Kodra™
Godina 1. Shkalla 1, kati 2. Apartamenti 9, Tirane.

4.2 Shogéria mund € krijojé qéndra sekondare, filiale, zyra pérfagésimi si dhe agjensi né adresa
té tjera né territorin e Republikés s& Shqipérisé si dhe jashté saj.

KREU 11
Kapitali

Neni 5
Kapitali Themeltar

Kapitali themeltar fillestar [ shogérisé eshie 100 000 Lek (Njegind mije).

Pjesémarrja e themeluesve né kapitalin e shogérisé &shié ng pérputhje me kontributet ¢ tyre té

méposhtme:

I- Z. MHD LOUAI DIAB -- zoterues i 1 (nje) kuote me viere te pergjithshme prej 50 000
(pesedhjete mije) leke te reja ge perben 50% te kapitalit themeltare te shogerise.

2- - Z. ADHAM AL TABBAA -- zoterues i 1 (nje) kuote me vlere te pergjithshme prej 50
000 (pesedhjete mije) leke te reja qe perben 50% te kapitalit themeltare te shogerise.

Neni 6
Zmadhimi dhe zvogélimi i kapitalit.

Kapitali 1 shogéris€ mund t& zmadhohet népérmjet nénshkrimeve 1€ pjeséve te kapitalit themeltar
pér kontributet né para dhe me ané té kontributeve né natyré, nép&rmjet emérimit nga gjvkata
kompetente e njé eksperti t€ autorizuar pér kéto contribute sipas kérkesés s¢é administratorit.

Né asnjé€ rast shumica nuk mund 1€ detyroj€ ortakun pér 1€ rritur angazhimin e tij né kapitalin
themeltar t& shogérisé.

Zvogélimi i kapitalit b&het me vendim t& asamblesé sé ortakéve, i cili meret né € njejtat kushte si
pér ndryshimin e statutit.

Né cdo rast zvogélimi i prek ortakét né 1€ njejlén masé ndaj pjeséve & kufgi}a!ii qé pérfagésojné.
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Neni 7 3
Transferimi i Kapitalit

Kuotat e kapitalit té njé shogérie me pérgjegjési & kufizuar e t& drejtat q& rrjedhin prej tyre
mund

1€ fitohen apo kalohen népérmjet:

a) kontributit né kapitalin e shogérisé:

b) shitblerjes;

¢) trashégimisé;

¢) dhurimit;
d) ¢do ményre tjetér té parashikuar me ligj.

NE rastin e kalimit t& kuotave me kontraté, kontrata duhet t& behet me shkrim.

Ne statut kushtézohen kalimi i kuotave te treteve jashte shogerise. me miratimin ¢ shogérisé dhe
t€ drejtén e parablerjes né favor 1& shoqérisé apo té ortakéve 12 tjerg, sipas modaliteteve dhe
shumices se cilesuar ge kerkon ndryshimi i statutit.

Personi q& kalon kuotén dhe ai qé e fiton até pérgjigien né ményré solidare ndaj shogérisé pér
detyrimet q€ rrjedhin nga zotérimi i kuotés, nga casti i kalimit (& kuotave, deri né gastin e
regjistrimit (& kalimit te saj ne Qendren Kombetare te Regjistrimit, sipas nenit 43 t& ligjit nr.
9723, daté 3.5.2007 “Pér Qendrén Kombétare té Regjistrimit”, Regjistrimi i kalimit t& kuotave ka
efekt deklarativ,

Pjesét e kapitalit themeltar jané lirisht 1& transferueshme ndérmijet ortakéve.

Pjesét e kapitalit themeltar jané lirisht t& transferueshme me rrugé trashégimie,

KREU 111
Organet Vendimmarrése dhe Drejtuese

Neni 8
Organi Vendimmarres

Asambleja e Ortakeve eshte organi i vetem vendimmarres i shogerise.

Asambleja e Ortakeve eshte organi i vetem vendimmarres i shogerise qe miraton cdo ndryshim te
statutit sipas modaliteteve te percaktuara ne ligj.

Asambleja e pérgjithshme e ortakeve Eshté pérgjegjése pér marrjen e vendimeve pér shoqéring
pér ¢éshtjet e méposhtme:

a) péreaktimin e politikave tregtare té shogérisé:

b) ndryshimet e statutit;

¢) emérimin e shkarkimin e administratoréve;

¢) emérimin e shkarkimin i likuiduesve dhe 1¢ ekspertéve kontabél 1& autorizuar:

d) pércaktimin e shpérblimeve pér personat e pérmendur né shkronjat “c” dhe “¢” & késaj pike:
e




dh) mbikéqyrjen e zbatimit 1& politikave tregtare nga administratorét, pérfshiré pérgatitjen e
pasqyrave financiare vjetore dhe t& raporteve t€ ecurisé se veprimtarisé;

¢) miratimin e pasqyrave financiare vietore dhe t& raporteve 1€ ecurisé sé veprimtarisé:

¢) zmadhimin dhe zvogélimin e kapitalit;

f) pjesétimin e kuotave dhe anulimin e tyre;

g) pérfagésimin e shoqérisé né gjykaté dhe né procedimet e tjera ndaj administratoréve:

gj) riorganizimin dhe prishjen e shoqérisé:

h) miratimin e rregullave procedurale & mbledhjeve t& asamblesé:

i) GEshtje t€ tjera té parashikuara nga ligji apo statuti.

Ortaku mund (€ pérfagésohet né asamblené e pérgjithshme, né bazé té njé autorizimi nga njé
ortak tjetér apo nga njé person i treté,

Administratori i shogéris€ nuk mund & veprojng si pérfagésues i ortakéve né asamblené e
pérgjithshme.

Autorizimi mund t€ jepet vetém pér njé mbledhje & asamblesé sé pérgjithshme, e cila pérfshin
edhe mbledhjet vijuese me 1€ njgjtin rend dite.

Neni 9
Ményra e Thirrjes sé Asamblesé sé Pérgjithshme

Asambleja e pérgjithshme e ortak&ve thirret népérmjet njé njoftimi me shkres ose me njoftim
népérmjet postés elektronike. Njoftimi duhet 1& pérmbaje véndin, datén, orén e mbledhjes, si dhe
rendin e dités si dhe t'u dérgohet ortakeve jo mé voné se 7 para dités sé mbledhjes,

Kur asambleja éshté mbledhur jo sipas pikés 1 te kétij neni, ajo mund té maré vendime té
vlefshme vetém nése té gjithé ortakét jang dakort pér marrjen e vendimeve, pavarsisht
parregullsisé,

Neni 10
Kourumi

Asambleja e pérgjithshme pér ndryshimin e statutit. zmadhimin ose zvogélimin e kapitalit t&
regjistruar, shpérndarjen e fitimeve, miratimin e bilancit, kontrollin e llogarive, miratimin ¢
rregullave procedurale 1€ mbledhjeve té asambless, riorganizimin, bashkimin ose ndarjen e
shogerise, shnderimin ne nje forme tjeter, transferimin e kuotave, emerimin e eksperteve dhe
likuidatoreve dhe prishjen e shoqérisé, zhvillon mbledhje te jashtezakonshme. te cilat jane te
vlefshme. kur ne te jane te pranishem ortaket me te drejte vote ge zoterojne me shume se
giysmen e numrit total te kuotave te kapitalit te shogerise te cilet votojné me shkresé, apo mjete
elektronike, sipas parashikimeve té pikés 3 t& nenit 88 t& kétij ligjit 9901 date 14.04.2008 dhe
merren vendime te viefshme me votimin pro te % te ortakeve pjesemarres.




Asambleja e pérgjithshme vendos me shumicén e votave 1€ ortakéve pjesémarrés, kur ne te
marrin pjesé ortakét me (& drejté vote te cilet zotérojné mé shumé se 40 pér gind t& kuotave pér
¢éshtje te tjera si :

a) péreaktimi i politikave tregtare té shoqérisé:

b) emérimin dhe shkarkimin e administratoréve;

¢) emérimin e shkarkimin i likuiduesve dhe 1€ ekspertéve kontabél té autorizuar;

¢) péreaktimin e shpérblimeve

d) mbikégyrjen e zbatimit 1€ politikave tregtare nga administratorét, pérfshiré pérgatitjen e
pasqyrave financiare vjetore dhe té raporteve (€ ecurisé se veprimtarisé;

¢) pérfagésimin e shoqérisé né gjykaté dhe né procedimet e tjera ndaj administratoréve.

Neni 11
Perjashtimi i Ortakut.

Ortaku nuk mund 1€ ushtrojé t& drejtén e votés nése asambleja e pérgjithshme merr vendim pér:
a) vierésimin e veprimtarisé s tij:

b) shuarjen e ndonjé detyrimi né& ngarkim t& tij;

¢) ngritjen e nj¢ padie ndaj tij nga shogéria;

¢) dhénien ose jo 1€ pérfitimeve 1€ reja.

Kur ortaku pérfagésohet nga njé pérfagésues i autorizuar, i autorizuari vierésohet t& jeté né té
njéjtin konflikt interesi, ashtu si dhe ortaku, té cilin pérfagéson.

Neni 12
Administrimi

Shogeria do & administrohet nga 2 ( dy) administrator .
Administrator te shogérisé jane:

. Zoti MHD LOUAI DIAB
- Speciment i nénshkrimit:

=
2. Zoti ADHAM AL TABBAA =
- Speciment i nénshkrimit: =

Administratoret do & ushtrojné detyrén e tyre sipas statutit dhe ligjit pér njé periudhe 5 vjecare
me 1€ drejté ripértéritje.

Asambleja e pérgjithshme mund t& shkarkojé administratorin/et né ¢do kohé me shumicé &
zakonshme. Statuti, apo marréveshje t¢ tjera nuk mund t& pérjashtojné apo kufizojné k&g &
drejté.

Pérveg késaj, administratori/et shkarkohet/en nga gjvkata pér shkelje &
¢donjérit prej ortakéve.

igjitme kérkesé té
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Tagrat e pérfagésimit t& administratoreve dhe ¢do ndryshim i tyre njoftohen pér regjistrim prané
Qendrés Kombétare t& Regjistrimit,

Emérimi i administratoréve prodhon efekte pas regjistrimit né Qendrén Kombétare 18
Regjistrimit, -

Administrator i shogerise mund t& emerohet edhe njé person jashté ortakérise,

Neni 13
Kompetencat e Administratorit/ve

Administratori ka t€ drejté e detyrohet té:
a) kryej€ t€ gjitha veprimet e administrimit 1& veprimtarisé tregtare t& shogérisé, duke zbatuar
politikat tregtare, 1€ vendosura nga asambleja e pérgjithshme:;
b) pérfagésojé shogéring tregtare:
¢) kujdeset pér mbajtjen e sakté e 1@ rregullt t& dokumenteve dhe t& librave kontab# t& shogérisé;
¢) pérgatisi dhe nénshkruajé bilancin vietor, bilancin e konsoliduar dhe raportin e ecurisé sé
veprimtarisé dhe, s¢ bashku me propozimet pér shpémdarjen e fitimeve, i paraget kéto
dokumente pérpara asamblesé sé pérgjithshme pér miratim;
d) krijojé njé sistem paralajmérimi n& kohén e duhur pér rrethanat, q& kércénojné mbarévajtjen e
veprimtarisé dhe ekzistencén e shogérise;
dh) kryejé regjistrimet dhe dérgojé té dhénat e detyrueshme t€ shoqérisé, si¢ parashikohet né
ligjiin pér Qendrén Kombétare 1& Regjistrimit;
€) raportojé pérpara asamblesé sé pérgjithshme né lidhje me zbatimin e politikave tregtare dhe
me realizimin e veprimeve t¢ posagme me réndési té veganté pér veprimtaring e shoqérise
tregtare:
Administratori eshte i detyruar (& thérrasé mbledhjen e ortakeve vetem edhe ne rastet kur :
1- sipas bilancit vietor apo raporteve & ndérmjetme financiare, rezulton ose ekziston rreziku
qé aktivet e shogérisé nuk i mbulojné detyrimet ¢ kérkueshme brenda 3 muajve n@
vazhdim dhe
2- kur shogéria, brenda 2 viteve t@ para pas regjistrimit t€ saj, propozon té blejé nga nje
ortak pasuri, g kang vlers mé té larté se § pér qind 1€ aseteve t& shoqérisg, qé rezulton né
pasqyrat e fundit financiare t& certifikuara,
Administratori ka té drejte té kryeje & giitha veprimet ¢ administrimit & zakonshém.
Administratori pérfagéson Shogéring pérpara t& giitha personave fizike e juridike, publike
dhe/ose private vendas apo t¢ huaj, autoriteteve shtetérore Shqiptare apo t& huaja. pérfshi két
autoritetet gjyqésore @ gjitha shkalleve, Administratori ka té gjitha kompetencat pér t& vepruar
né marrédhénie me 1€ tretét né emér & shoqérise, né & gjitha rrethanat me pérjashtim &
kompetencave qé ligji ia jep shprehimisht ortakeve te shogerise.
Administratori angazhon shogéring né marrédhéniet me t¢ tretét népérmjet akteve gé jané né
pérputhje me objektin e saj,
Shogéria nuk merr pérsipér pasojat ndaj € tretéve kur ajo provon se 1@ tretét e dinin qé akti i




administratorit e kalonte objektin e shogérisé ose kur t& tretét nuk mund ta injoronin kété akt né
rrethanat e dhéna, duke patur parasysh faktin se vetém shpallja e statutit nuk eshte provié e
mjaflueshme,

Neni 14
Pérgjegjésite e Administratorit/ve

Administratori eshte pérgjegjés individualisht, ndaj shoqérisé ose ndaj t€ tretéve, pér shkelje 1&
ligieve, pér shkelje 1€ statutit, apo pér faje té kryera gjaté administrimit t& shoqérisé.

Pasojat ¢ marréveshjeve t& pamiratuara nga asambleja q& i sjellin dém shogérisé, i ngarkohen
administratorit dhe ortakut q& ka béré marréveshjen, pér té pérballuar né ményré individuale ose
solidarisht sipas rastit pasojat pérkatése,

Pérveg sa éshté parashikuvar né dispozitat e pérgjithshme t& detyrimit t¢ besnikérisé, sipas neneve
14,15, 17 e 18 (& ligjit “Per Tregtaret dhe Shogerite Tregtare”, administratori detyrohet;

|l a) t& kryejé detyrat e tij te pErcaktuara né ligj dhe né statut n& mirébesim e né interesin mé 1é
miré & shoqérisé né térési, duke i kushtuar vémendje & veganté ndikimit t€ veprimtarisé sé
shoqérisé né mjedis:

b) t€ ushtrojé kompetencat qé i njihen né ligj dhe né statut vetém pér arritjen ¢ géllimeve té
péreakiuara né kéto dispozita;

c) t€ vlerésojé me pérgjegjési ¢éshtjet. pér té cilat merret vendim:

¢) 1€ parandalojé dhe ménjanojé rastet e konfliktit, prezent apo t& mundshém, té interesave
personalé me ata t& shogérisé;

d) t& ushtrojé detyrat e tij me profesionalizmin dhe kujdesin e nevojshém,

2. Administratori, gjat€ kryerjes sé detyrave t& tij, pérgjigien ndaj shogérisé pér ¢do veprim ose
mosveprim, g€ lidhet né ményré & arsyeshme me géllimet ¢ shoqérisé tregtare, me pérjashtim t&
rasteve kur, né bazé 1¢ hetimit dhe vlerésimit 1& informacioneve pérkatése, veprimi ose
mosveprimi éshté kryer n& mirébesim.

3. Nése administratori vepron né kundérshtim me detyrat dhe shkel standardet profesionale, sipas
pikave 1 e 2 t€ kétij neni, eshte i detyruar t'i démshpérblejé shoqérisé démet. gé rrjedhin nga
kryerja e shkeljes, si dhe t'i kalojé ¢do fitim personal g€ ata apo personat ¢ lidhur me ta kang
realizuar nga kéto veprime té parregullta. Administratori ka barrén e provés pér & vértetuar
kryerjen e detyrave 1€ tyre né ményré & rregullt e sipas standardeve 1& kirkuara, Kur shkelja
€shté kryer nga mé shumé se njé administrator, ata pérgjigjen ndaj shogérisé né ményré solidare.
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4. N&é ményré t& veganté, por pa u kufizuar né to, administratori eshte i detyruar t'i
démshpérblejé shoqérisé démet e shkaktuara, nése, né kundérshtim me dispozitat e ligjit “Per
Tregtaret dhe Shogerite Tregtare™ , kryen veprimet e méposhtme:

a) u kthen ortakéve kontributet;

b) u paguan ortakéve interesa apo dividendé;

¢) u shpérndan aktivet shogérisé;

¢) lejon qé shogéria t& vazhdojé veprimtaring treglare. kur, né€ bazé t& giendjes financiare, duhej
1€ parashikohej qé shog@ria nuk do t& kishte afigsi paguese pér t€ shlver detyrimet;

d) jep kredi.

Pérveg padisé pér shlyerjen e démit q& i ngarkohet personalisht administratorit, ortakét
individualisht ose se bashku, kang & drejté t& ngrené padi penale kundér administratorit
Paditésit kan@ 1€ drejié t& ndjekin né rrugé ligjore shlyerjen e ploté t& démit q& i &shié shkaktuar
shoqérisé, perfshiré edhe démshpérblimin financiar, nése &shté e nevojshme. Asnjé vendim i
asamblesé nuk mund 1€ ndalojé ngritjen e kérkesé padisé kundér administratorit pér gabimet ¢
kryera prej tij gjaté ushtrimit & detyrés,

KREU IV
Viti financiar-ekspertet

Neni 15
Viti Financiar

Viti financiar i Shogerise fillon me 1 Janar dhe perfundon me 31 Dhjetor. Perjashtimisht, viti i
pare financiar fillon nga data e regjistrimit te shogerise ne Qendren Kombetare te Regjistrimit
dhe mbyllet me 31 Dhjetor.

Neni 16
Ekspertet

Eksperti ka per detyre ge t& kontrolloje t& gjithe dokumentacionin kontabel 1@ veprimtarise
ekonomiko tregtare (& shogerise, ate gjithevjetor dhe ate ne lidhje me kontrollet periodike té
ushtruara prej tij per rastet kur ai eshte ngarkuar dhe ka kryer nje gje (€ tille i ngarkuar nga ana e
ortakeve.

Ne perfundim t& kontrollit eksperti kontabel i autorizuar pergatit raportin me shkrim per
nxjertien e rezultatit t¢ bilancit financiar vietor si dhe per ate per kontrollet periodike &
ushtruara, t€ cilat eshte i detyruar ge t'ja paraqese e dorezoje ne kohe ortakeve per t'i shqyrtuar e
miratuar mbi bazen e (€ drejtes vendimore ge ka.
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KREU V
Prishja —riorganizimi i shoqérisé

Neni 17
Prishja dhe likuidimi

Shperndarja ose prishja e shogerise mund 1& behet ne cdo kohe :

a) kur mbaron kohézgjatja e parashikuar né themelimin e saj;

b) me vendim t& Asamblese se Ortakeve;

¢) me hapjen e procedurave té falimentimit;

¢) nése nuk ka kryer veprimtari tregtare pér dy viet dhe nuk &shté njoftuar pezullimi i
veprimtarisé n€ pérputhje me pikén 3 t€ nenit 43 € ligjit nr.9723, daté 3.5.2007 “Pér Qendrén
Kombétare té Regjistrimit™;

d) me vendim @ gjykatés;

Ne kete rast Ortaket merrin vendim me shkrim ne té cilin parashikojne menyren e likuidimit &
shogerise, duke caktuar 1 apo disa likuidatore dhe shenuar ne cdo dokument 1€ nxjerre prej tij
emrin e likuidatorit dhe emertesen shtese ** Shogeri ne likuidim e siper *.

Prishja e shoqérive tregtare ka si pasojé hapjen e procedurave té likuidimit né giendjen e aftésisé
paguese, me pérjashtim t€ rasteve kur &shté nisur njé proceduré falimentimi.

Likuidimi kryhet nga likuiduesit e eméruar nga Ortaket,

Nése Ortaket nuk merrin nj& vendim pér emérimin e likuiduesve, brenda 30 ditéve pas prishjes.
¢do person i interesuar mund t'i drejtohet givkatés, pér 18 caktuar njé likuidues,

Neni 18
Riorganizmi i shogérisé bashkimi-ndarja

Shoqéria mund (& ndahet, bashkohet sipas Vednimit 1& Mbledhjes s¢ Pérgjithshme t&é Asamblesé
s¢ Ortakéve, né pérputhje me dispozitat ligjore t€ parashikuara né& Pjesén IX & Ligjit 9901 daté
14.04.2012 “Pér tregtarét dhe shogérité tregtare.”

Neni 19
Baza Ligjore

Shogeria do te zhvilloje aktivitetin e tij ne perputhje te plote me kete statut dhe dispozitat e
legjislacionit shgiptar.

Per sa nuk parashikohet ne kete statut, do te zbatohen dispozitat e ligjit "Per tregtaret dhe
shogerite tregtare”, Kodit Civil dhe ¢faredo ligji tjeter specifik ne Republiken e Shqiperise.




Neni 20
Mosmarréveshjet

Per mosmarreveshjet ge mund te lindin ne lidhje me zbatimin apo interpretimin e ketij statuti, si
dhe per ¢do mosmarreveshje ge mund te linde midis Shogerise dhe te treteve, do te jete
kompetente Gjykata Shgiptare.

ORTAKET
E SHOQERISE ME PERGJEGJESI TE KUFIZUAR
“NTC TRADING”

MHD LOUAI DIAB
AP LY VIAE
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ACT OF
ESTABLISHMENT
AND
THE STATUTE OF
THE LIMITED LIABILITY COMPANY

“NTC TRADING”

CHAPTER 1
Formation, Name, Object, Duration and Legal Seat

Article 1
Date of foundation, Name and Founders

1. Today on 15.01.2018, we the founders, have founded a limited liability company with the

name “NTC TRADING™

2. The founders of the company are:

- Mr. MHD LOUAI DIAB, born on 07.03.1970, in Damascus, Syria, Syrian citizen,
holder of the passport with no. N 011657585, major with full juridical capacity 1o act

2- Mr. ADHAM AL TABBAA, born on 28.01,1978, in Damascus, Syria. Syrian citizen,
holder of the passport with no. N 009233819, major with full juridical capacity 1o act,

Article 2
Object

The company will carry out the activity as follows:
e Export and import of food produets. cosmetics products, industrial goods, electric and
electronic goods, as well as raw materials for their production.
e Performing any activity allowed by the Albanian legislation.

2.2 The Company will carry out any kind of activity that is useful for achieving its objectives,
including activities to sell - purchase of movable and immovable property. participation in quotas
and shares in companies and other enterprises.




Article 3
Duration

The duration of the company will be indefinite.

Article 4
Legal Seat

4.1 The legal seat of the company is at the address Municipal Unit No.8, Street "Siri Kodra"
Godina nr. 1. Shkalla 1.kati 2, Apartment 9, Tirana.

4.2 The Company can create secondary centers, subsidiaries, representative offices and agencies
in other places on the territory of the Republic of Albania and abroad.

CHAPTER 1l
CAPITAL

Article 5
Basic Capital

The initial basic capital of the company is 100 000 (one hundred thousand)ALL.
The participation of the founders in the basic capital of the company is in accordance with their
contributions as follows:

1. Founding Partner: Mr. MHD LOUAI DIAB, Owners of 1 (one) Share with the general
value of 50 000 (fifty thousand) ALL, that constitutes 50 % of the basic capital of the
company.

2. Founding Partner: Mr. ADHAM AL TABBAA, Owners of 1 (one) Share with the
general value of 50 000 (fifty thousand) ALL, that constitutes 50 % of the basic capital of
the company.

Article 6
Increase and decrease of the Capital

The capital of the company can be increased through the subscription of the parts of the basic
capital for contribution in cash, and for the contribution in kind through the appointment from
the competent court of an authorized expert for these contributions according to the
requirements of the Administrator,

The majority cannot obligate, under any circumstances, a partner to increase his contribution in
the basic capital of the company. P




The decrease of the capital is allowed by the General Assembly, which will take the decision
under the same conditions as for the amendment to the Statute.

In all case the decrease of the capital affects the partners to the same extent as their respective
parts in the capital.

Article 7
Transfer of Shares

Shares and the rights they confer shall be acquired or transfer through:

- Participation in the authorized share capital at the incorporation of the company:

- Purchase;

- Inheritance;

- Donation;

- Other ways provided by the Law.

In case of transfer of shares with a contract, the contract must be written.

The statute restricted the transfer of shares to third parties outside the company, with the
approval of the company and the right of first refusal in favor of the company or the other
partners, according to the modalities and the qualified majority required.

A person who let the quote and the one who wins it, shall be jointly liable to the company for
the obligations deriving from the possession of quotas, [rom the moment of obtaining the
quotas until the moment of registration in the National Registration Center, according to Article
43 of law nr, 9723, dated 3.5.2007 "On National Registration Centre", the registration of the
transfer of quotas has declaratory effect.

The parts of the basic capital are freely transferable between partners, unless otherwise provided
in the Statute.

The parts of the basic capital are freely transferable through heritage.

CHAPTER 111
DECISION-MAKING AND DIRECTING ORGANS

Article 8
Decision Maker Organ

The General Assembly of Partners is the only decision-making organ of the company.
The General Assembly of Partners is the only decision-making organ of the company that
approves any amendments to the Statute according to the modalities foreseen by the Law
The General Assembly shall decide on the following company matters:

a) Setting the business policies;

b)Amendments to the Statute; ,

c)Election and dismissal of the Administrators :




¢) Election and dismissal of independent auditors and liquidators;

d)Establishment of remunerations 1o persons mentioned under Numbers “¢”" and “¢":
dh)Monitoring and supervising the implementation of business policies by Managing Directors,
including preparation of the annual statement of accounts and the performance report:
¢)Adoption of the annual statement of accounts and performance reports:

&) Distribution of annual profits;

fIncrease and reduction of basic capital:

g)Dividing shares into parts and withdrawal of shares:

h) Representation of the company in court and in other proceedings against Managing Directors;
i) Company restructuring and dissolution:

i) Adoption of its own rules of procedure;

k) Other matters set by law or the Statute.

A partner may be represented at the General Assembly by another partner authorized by him or
another authorized third party

The Administrator of the company cannot act as a representative of another partner at the
General Assembly Meeting

The letter of authorization shall be issued for only one General Assembly Meeting including the
reconvened meeting.

Article 9
Method of Convening the General Assembly Meeting

The General Assembly Meeting shall be convened by letter or, if so provided by the Statute, by
electronic mail. The letter or mail shall contain the place, date and hour of the meeting and be
delivered together with the agenda to all members not later than 7 davs before the scheduled
date of the meeting.

Where the General Assembly Meeting has not been convened in conformity with Paragraph 1,
the General Assembly Meeting may adopt decisions only if all the partners of the company
agree to take decisions despite the irregularity.

Article 10
Quorum

General Assembly, for amending the statute, increase or reduction of the registered capital,
profit distribution, approval of balance, checking accounts, adopting rules of procedure of the
assembly, reorganization, merger or division of the company on becoming another form ,
transfer of shares, appointment of experts and liquidators and dissolution; holds extraordinary
meetings, which are valuable when they are joined by members entitled to vote, who own more
than the half of the total number of shares of the capital of t pany, who vote by written




or electronic means, according to the provisions of paragraph 3 of Article 88 of this law 9901

dated 14.04.2008, in which they take valid decisions by voting in favor of % of participating

members.

The General Assembly decides by majority vote of the participating members when

participating in voting. partners. who own more than 40 per cent of the quotas, for other issues

such as:

a) Setting the business policies;

b) Election and dismissal of the Administrators

¢) Election and dismissal of independent auditors and liquidators;

d) Establishment of remunerations:

e) Monitoring and supervising the implementation of business policies by the Administrators
including preparation of the annual statement of accounts and the performance report;

f) Representation of the company in court and in other proceedings against the Administrators.

Article 11
Exclusion of Voting Right

A partner may not vote if the General Assembly decides on:

a) Assessing his performance

b) Releasing from any of his obligations

¢) Any claim against him on behalf of the company

¢) Granting or not of any new benefit

Where a partner is represented by a proxy. the proxy shall be deemed to be in the same position
regarding conflicts of interest as the member he represents.

Article 12
Administration

The Company will be administered by 2 (two) administrators,
Administrator of the company are
l. Mr. MHD LOUAI DIAB

Specimen Signature. ", e
(pstl——

2. Mr. ADHAM AL TABW
Specimen Signature. -

The Administrator shall carry out his function right and under the statute for a period of 5 years
with the right of renewal,

The General Assembly may dismiss the administrator at any time by ordinary majority. The
statute or other arrangement may not exclude or limit this right.

// o
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The entitlements of representation and any change thereof shall be reported for registration with
the National Registration Center.

Appointment of administrators at the company produces effects after registration in the National
Registration Center.

As administrator of the company can be appointed a person outside the partnership, too.

Article 13
Rights of the Administrators

The Administrators have the right and obligation to:

a) Manage the company’s business by implementing the policies defined by the General
Assembly

b) Represent the company;

¢) Ensure that the necessary accountancy books and documents are kept:

¢) Provide for and sign the annual statement of accounts and consolidated accounts and the
performance report and present it to the General Assembly for approval together with the
proposals for the distribution of profits;

d) Create an early warning system with respect to developments threatening the existence of the
company;

dh) File for the registrations and submit the mandatory data of the company according to the Law
on the National Registration Center:

e) Report to the General Assembly with respect to the implementation of business policies and to
the realization of transactions of particular importance for company performance:;

€) Perform other duties set by law or the Statute.

The Administrators are obligated to convey the General Assembly in cases when:

- according to the annual balance sheet or interim accounts reports result or exist the risk that the
assets of the company  will not cover up its liabilities within the next 3 months:

- the company, within the first 2 years after registration, proposes to purchase assets which
belong to a partner and which amount to 5% of the companys assets resulting in the last
certified financial statements.

The administrator has the right to perform all acts of ordinary administration. Administrator
represents the Society before all physical and legal persons, public and / or private domestic or
foreign, Albanian authorities or foreign state, including judicial authorities at all levels. The
administrator has all the powers to act in relation to third parties on behalf of the company in all
circumstances with the exception of powers that the law expressly gives the partners of the
company.

Administrator engages the company in relations with third parties through acts that are consistent
with its object. -
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The Company does not assume the consequences to third parties when it proves that the third
party knew that the act of the administrator exceeded the object of the company, or when third
parties can not ignore this act in given circumstances. given the fact that only the statutory
declaration is not enough evidence.

Article 14
Responsibilities of the Administrator

The Administrator is liable towards the Company or third parties for damages caused by breach
of the laws, of the Statute, or for faults committed during the administration of the society.

The consequences for any unapproved agreement from the Assembly, that brings damages to the
company, are charged on the Administrator and the Partner that has made the agreement to face
individually or jointly as the case maybe the respective consequences,

Apart from what is provided in the general provisions on the fiduciary duty, according to articles
14,15, 17 and 18 of the Law “On the Entrepreneurs and Commercial Companies, the
administrator is oblige to:

I .a) Perform his duties established by the law and the Statute in good faith in the best interests
of the company as a whole which includes the environmental sustainability of its operations;

b) Exercise powers granted to him by the law and the Statute only for the purposes established
therein;

¢) Give adequate consideration to matters to be decided:

¢) Avoid actual and potential conflicts between personal interests and those of the company;

d) Perform his duties with professionalism and reasonable care.

2. The Administrator during the performance of his duties. is held liable for any action or failure
1o act reasonably related with the purpose of the commercial company, unless the action or
omission was made in good faith, based upon reasonable inquiry and information, and rationally
related to the purposes of the company.

3. In case when the Administrator acts in violation of his duties and infringes the professional
standards according to points 1 and 2 of this Article, he is obliged to compensate the company
for any damage which occurred due to the violation, as well as to disgorge any personal profits
made by him or the person connected with him, in violation of his duties to the company. The
Administrator has the burden of proving compliance with the duties and standards. In case the
violation has been committed by more than one of the Administrator. they are jointly and
severally liable towards the company.

4. In particular. but not limited to these, the Administrator is obliged to compensate the
company for damages caused, if in violation of the provisions of the Law “On the Entrepreneurs
and Commercial Companies, carries out the following transactions contrary to this Law:

a) Returns to the partners the contributions
b) Pays interests or dividends to the partners




¢) Distributes the company's assets;

¢) Allows the company to continue to do business when based on the financial status. should
have be foreseen that it will not be able to pay its debts;

d) Grants loans i )

Besides the claim for compensation of damages attributable personally to the administrator, the
partners individually or jointly, have the right to file criminal charges against the Administrator
The plaintiffs are entitled to pursue legal means for the full repayment of damages caused to the
company, including financial compensation, if necessary. Not any decision of the Assembly can
forbid the lodging of a claim against the Administrator for the mistakes committed by him
during his office.

Chapter IV
Financial Year — Expert

Article 15
Financial Year

The financial year commences on January 1st and ends on December 31st, of each calendar year,
Except for the first financial year, that commences from the date of registration of the company
in the National Registration Center, and is closed on December 31st.

Article 16
Experts

The expert has the obligation to control the entire accounting documentations of the economic
activity of the commercial company, the annual and the periodic control performed from him in
cases when he has been appointed and has performed such duty charged by the partners

At the end of the control, the certified auditor prepares the report. in writing. for issuing the
results of the annual balance sheet, as well as the report for the periodical controls, which is
obliged to present and submit in time to the partners for deliberation and approval based on their
right to vote.

Chapter V
Dissolution- Restructuring of the Company

Article 17
Dissolution and Liguidation

The Company can be dissolved at any time, under the following circumstances:
- By expiry of the period for which it was established: o
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- By decision of the General Assembly:

- By opening of the bankruptey procedures;.

- If'it has not carried out any business activities for two vears and has not notified its inactive
status in accordance with paragraph 3 of Art. 43 of Law No. 9723 *On the National Registration
Centre’;

- By court decision:

In this case the Partners take the decision, in writing, in which foresee the method of liquidation
of the company by appointing one or more liquidators, and any documents issued by the
company should have the name of the liquidators and the additional nomination “Company in
liguidation™.

The disselution of the commercial company has as a consequence the initiation of the liquidation
procedures in the state of solvency, unless it has initiated the bankruptcy procedure
The liguidation is carried out by the liquidators on behalf of the Partners.

When the partners do not take a decision upon the appointment of the liquidators within 30 days
after the dissolution, any interested person can address the court to appoint a liquidator

Article 18
Restructuring the company Merger- Division

The company can be divided, merged based on the Decision of the General Assembly of the
Partners according to the legal provisions foreseen in Part IX of the Law no. 9901, dated
14.04.2012 *On the entrepreneurs and Commercial Companies™

Article 19
Legal Basis

The company will carry out its activity in conformity with this Statute and the legal provisions of
the Albanian Legislation

Unless otherwise provided in this Statute. shall apply the provisions of the Law “On the
entrepreneurs and Commercial Companies™, Civjl Code and any other specific law of the
Republic of Albania =
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Article 20

Disputes

Any dispute arising out of or related with the implementation or interpretation of this Statute, as
well as any dispute between the Company and third parties, shall be referred to the Albanian
Court.

PARTNERS
LIMITED LIABILITY COMPANY
“NTC TRADING”

Mr. MHD LOUAI DIAB
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Vértetim Nénshkrimif&_i;testatinn of Signature | 2018

DHOMA E NOTERISE TIRANE
NOTERE REZARTA B. KOCI
Nr. _o lf‘ﬁ Rep.
Nt — Kol : e

VERTETIM NENSHKRIMI
Ne Tirane, sot mé 'r;': _Qf.ﬂ)lﬂ(d}"mijé ¢ tetémbédhjete), para meje noteres publike Rezarta B. Koci,
anétare € Dhomes sé Notensé Tirane, me seli né rrugén “Bulevardi Zogu 1 Pare”, prane “Ministrise sé
Drejtesise”, u paraqiten personalishe:

Z. MHD LOUAI DIAB, lindur me (7.03.1970, ne Damascus, Sir1, shtetas Sirian, mbajtés 1 pasaportes
me nr. N (11657585, madhor me zotési te plote jundike dhe péer t€ vepruar,

2- Z. ADHAM AL TABBAA, lindur meé 28.01,1978, né Damascus, Siri, shtetas Sirtan, mbajtés 1
pasaportes me nr. N 009233819, madhor me zotési té plote junidike dhe pér te vepruar,

U'ne noterja verteto] nénshknmin e véne nga Mhd Louai Diab dhe Adham Al TABBAA ne
dokumentin e mesiperm  “Akt themelimi dhe Statut i Shogerise me Pergjegjwsi tw kufizuar
“NTC Trading”.

Une, Noterja, veérteto] autenticitetin e nénshknmat, ne baze ré lignt Nr. 7829, date 01.06.1994 “Pér
Notenné"” (i mdryshuar), st dhe ne zbatim te ligjit Nr. 9887, date 10.03.2008 “Pér mbrojtjen e t¢ dhénave
personale” (i mdryshuar), uné noétena- deklaro) se do t€ ruaj dhe pérpunoj té dhénat personale té

subjekteve té ket ve’rtet{qm- ne menyre té drejté dhe te ligishme.

[

NOTARY CHAMBER OF TIRANE ~~ © ‘= { /
NOTARY PUBLIC REZARTA B. KOCI b

No. ;”. f Rep.

No._ = Col,

NOTERE
REZARTA B.

e Tl
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ATTESTATION OF SIGNATURE

In Tirana, today on 'FL .Q.L’Ulﬁlitwn thousand and cighteen}. before me the notary publi:: Rezarta B.
Kogi, member of Tirana Notary Chamber, seated at “Bulevardi Zogu 1 Pare” Str., near of the “Ministry
of Justuce” personally appeared:
1- Mr. MHD LOUAI DIAB, born on (7.03.197(), in Damascus, Syria, Syrian atizen, holder of
the passport with no. N 011657585, major with full juridical capaciry to act
2- Mr. ADHAM AL TABBAA born on 28.01.1978, in Damascus, Sytia, Syrian citizen, holder of
the passport with no. N 009233819, major with full juridical capacity to act,

I, the notary, attest the signature affixed by MHD LOUAI DIAB and ADHAM AL TABBAA, in the

above act “Act Of Establishment And The Statute Of The Limited Liability Company “Nic
Trading”

I, the Notary, attest the signarure authenticity in conformity with Law No. 7829, dated 01.06.1994 “On
Notary Service”™ fas amended) and Law No. 9887, dated 10.03.2008 “On personal data protection” fas

amended). 1, the notary, hereby declare that [ shall fairly and lawfully preserve and process personal data
of the subjects to this attestaton.

NOTARY PUBLIC
REZARTA B. KOCI

i



REPUBLIKA E SHQIPERISE
DHOMA E NOTERISE TIRANE
NOTERE REZARTA B. KOCI

o=y =

Nr. 223 Rep.

VERTETIM PERKTHIMI
_ 2016
Sot mé daté _;* ,,' {dymijé ¢ tetembédhjete) vertetchet firma e pérkthyeses Mira ZGJANI
banuese né Tirane, e njohur personalisht prej meje, e cila deklaror se pérkthimi 1 mésipérm nga
Shqipja ne Anglisht eshre 1 njéjré me origjinalin dhe nenshkroi até para meje sipas ligjir.

2 NOTERE

REZARTA B. KOCI

REPUBLIC OF ALBANIA

NOTARY CHAMBER OF TIRANA
NOTARY PUBLIC REZARTA B. KOCI
No. /23 Rep.

ATTESTATION OF TRANSLATION
/.ol . JHV

Today on mu thousand and eighteen) 1, certify the sipnature of the translator Mira
Zgani, resident in Tirana, personally known by me, who declared that the above translation from
Albanian to English is true to the original and duly signed 1t before me in accordance with law.

NOTARY PUBLIC

REZARTA B. KOCI
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