STATUTI I SHOQIRISE ME PERGJEGJESI TE KUFIZUAR

“Mobileri Videnov ”

KAPITULLI 1
Formimi, Emri, Objekti, Kohézgjatja dhe Selia
Neni 1
Data e themelimit, Emri dhe Themeluesit

Sot m& 12/ 09/ 2022, kemi themeluar njé shoqéri me pérgjegjési t& kufizuar me
emrin “Mobileri Videnov” SHPK.

Themeluesit e shogérisé jané:

VG Global EAD, me numér regjistrimi. 206461013, me adresé gendrore: Yambol 8600,
Komuna Yambol, “Yagoda”, Nr.6, Bullgari, pérfagésuar nga z. Mariyan Atanasov Nikolov,
shtetas Bullgar, emri i babait Atanasov, i datélindjes 03.03.1978 né Bullgari, me pasaporté nr.
386982312, me adres¢ Bullgari, Qyteti Yambol, tel. 00359897987844 dhe zIvaylo Petrov
Makaveev, shtetas Bullgar, emri i babait Petrov, i datélindjes 23.04.1984, né Bullgari, me nr.
pasaporté 387357298, me adrese Bulgari, Qyteti Sofie, tel. 00359892296832.

Neni 2
Objekti

1. Shoqéria do t& kryejé aktivitetin si vijon: Tregti me pakicé mobiliesh, pajisje ndrigimi,
artikuj pér shtépiné, transporti i mallrave té kompanisé tek klienti fundor, etj.

Neni 3
Kohézgjatja

1. Kohézgjatja e shoqérisé do (& jet& pér njé periudhé 1é pacaktuar kohe.

Neni 4
Selia

l. Selia e shoqérisé éshté né adresé: Rruga e Kavajés, Qendra Sun Tower, Kati 9, Ap.38,
Tirana, Albania.
- Adresa e shoqéris¢ pér qéllime € komunikimit elektronik &sht¢ si mé

poshté : info@arsfirm.al.
KAPITULLI I y /
KAPITALI / y
1

/

Neni 5




1.

Kapitali Themeltar
Kapitali Themeltar i shogérisé &shté 10,000 Euro (me Kursin ¢ kémbimit 1 Euro = 120
Lek), né Lek 1.200,000.

Pjesémarrja e themeluesit né kapitalin fillestar t& shoqgrisé &shté n& pérputhje me
kontributin e tij si mé poshté:

Themeluesi, VG Global EAD, pronar i 1 (nj€) kuote & pérbén 100% t& kapitalit fillestar
t& shoqérisé, dhe me vleré kuote 10,000 Euro (me kursin e kémbimit 1 Euro = 120 Lek),
né Lek 1,200,000.

Kontributi i Ortakut mund (€ jeté¢ né para ose né natyré (pasuri ¢ luajtshme/pasuri e
paluajtshme ose t€ drejta).

Neni 6

Zmadhimi dhe zvogélimi i Kapitalit

. Kapitali i shogéris€ mund t& rritet pérmes kontributeve né€ para, dhe pérmes kontributit n&

natyré me anég t€ emérimit nga gjykata kompetente t& njé& eksperti t& autorizuar pér kéto
kontribute sipas kérkesave t&¢ Administratorit.

Shumica nuk mund t& detyroj&, né asnjé rrethan&, njé Ortak g€ t€ rris€ kontributin e tij n&
kapitalin bazé té shogérisé.

. Zvogélimi i kapitalit lejohet nga Asambleja e Pérgjithshme, e cila do t& marré vendimin

né t& njéjtat kushte si pér ndryshimin e Statutit.

. Né ¢do rast, rénia e kapitalit prek Ortakét né p&rputhje me pjesén e tyre takuese né kapital.

Neni 7

Transferimi i Kuotave
1. Kuotat dhe t& drejtat q& ato japin do t€ fitohen ose transferohen népérmjet:

a) Pjes€marrjes né kapitalin e Ortakut t& autorizuar me themelimin e shoqérisé:
b) Blerje:

¢) Trash&gimi;

d) Dhurim;

€) Ményra té tjera t& parashikuara nga Ligji.

2. Nése njé Ortak déshiron t& shesé t€ gjitha ose disa nga pjesét/kuotat e tij, Ortakét e tjeré
kang t& drejtén t& parét pér t€ bleré té gjitha ose disa nga kéto pjesé/kuota. Nése nuk
arrihet marréveshje pér vlerén e pjeséve/kuotave, vlera do té& pércaktohet nga njé ekspert
i pavarur i caktuar nga Asambleja e Pérgjithshme e Ortakéve né marréveshje me
Ortakun shités.

parashlkohet ndryshe né Stdtut




4. Pjesét e kapitalit baz€ jané lirisht té transferueshme pérmes trashégimisé.

KAPITULLI 111
VENDIMMARRJA DHE ORGANET DREJTUESE
Neni 8

Vendimmarrja dhe organeve drejtuese

—

Asambleja e Pérgjithshme e Ortakéve &shté organi i vetém vendi

2. mmarrés i shoqérisé.

3. Asambleja e Pérgjithshme ¢ Ortakéve Esht& organi i vetém vendimmarrés i shoqérisé
q& miraton ¢do ndryshim né Statut sipas modaliteteve t€ parashikuara me Ligj.

4. Asambleja ¢ Pérgjithshme do € vendosg pér ¢éshtjet ¢ méposhtme (€ shoqgeérisé:

a) Pércaktimi i politikave & biznesit:

b) Ndryshimet né Statut;

¢) Zgjedhja dhe shkarkimi i Administratoréve;

d) Zgjedhja dhe shkarkimi i audituesve dhe likuiduesve t€ pavarur;

¢) Caktimi i shpérblimeve pér personat ¢ pérmendur nén shkronjén "¢" dhe "d";

f) Monitorimi dhe mbikéqyrja e zbatimit t€ politikave t& biznesit nga Drejtorét
Menaxhues, pérfshiré pérgatitien e pasqyrés vjetore t& llogarive dhe raportin e
performancgs;

g) Miratimi i pasqyrés vjetore t&€ llogarive dhe raporteve t€& performancés;

h) Shpérndarja e fitimeve vjetore

i) Zmadhimi dhe zvogélimin e kapitalit bazg;

j) Ndarja e kuotave né pjesé dhe térheqja e kuotave;

k) Pérfagésimi i shoqérise né gjykaté dhe né€ procedura t€ tjera kundér
Administratoréve;

I) Ristrukturimi dhe shpérbérja e shoqérisé;

m) Miratimi i rregullave dhe procedurave t&€ shoggrisg;

n) Cé&shtje té tjera t& pércaktuara me ligj ose Statut.

5. Njé Ortak mund t€ pérfaqésohet né¢ Asamblené e Pérgjithshme nga njé Ortak tjetér i
autorizuar nga ai ose njé palé e treté e autorizuar. Administratori i shogérisé nuk mund
t€ veproj¢ si pérfagésues i njé¢ Ortaku tjetér n€¢ Mbledhjen ¢ Asamblesé sé
Pérgjithshme. Autorizimi (mund t& jeté me shkrim ose elektronikisht) do té léshohet
pér vetém njé Mbledhje t€ Asamblesé sé Pérgjithshme duke pérfshiré edhe mbledhjen
e rishikuar.

Neni 9

Thirrja e Mbledhjes sé Asamblesé sé Pérgjithshme

1. Mbledhja e Asamblesé sé Pérgjithshme do té thirret me ané té€ komunikimit shkresor
ose me posté elektronike. Letra ose posta do t& pérmbajé vendin, datén dhe orén e
takimit dhe do t'u dorézohet sé bashku me rendin e dités t€ gjithé anétaréve jo mé voné _
se 7 dit€ para datés s€ caktuar t& takimit. Mbledhja mund t& zhvillohet népérmjet vidgo/
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Kur mbledhja ¢ Asamblesé s& Pérgjithshme nuk &shté thirrur né pérputhje me
Paragrafin 1, Asambleja e Pérgjithshme mund (& miratojé vendime vetém nése (€ gjithé
Ortakét e shoqgérisé bien dakord t& marrin vendime pavarésisht parregullsisé.

Neni 10
Kuorumi

NE rast € ¢éshijeve qé kérkojné shumicé & zakonshme, Mbledhja e Asamblesé sé&
Pérgjithshme mund t& marré vendime € vlefshme vetém nése marrin pjesé Ortakét qé
zotérajné mé shumé se 30% té kuotave. Né rast t& ¢é€shtjeve qé kérkojné shumicé té
cilésuar, sipas nenit 87, & ligjit "Pér Tregtarét dhe Shogérité Tregtare", Asambleja e
Pérgjithshme mund t€ marré vendime t€ vlefshme vetém nése Ortakét € kané mé
shumé se gjysmén e numrit t€ pérgjithshém (€ votave marrin pjesé né votim
personalisht, me shkrim ose me mjete elektronike né pérputhje me paragrafin 3 t€ nenit
88 & kétij ligjit.

Nése Mbledhja ¢ Asamblesé s¢ Pérgjithshme nuk mund t€ mbahet pér shkak té
mungesés s¢ kuorumit t& pérmendur né Paragrafin 1, mbledhja do t€ mblidhet me t&
njéjtén axhendé té propozuar brenda 30 ditéve.

Neni 11
Vendimmarrja

Asambleja e Pérgjithshme vendos me shumicén e 3/4 (tre t& katértave) t&€ votave té
Ortakéve ¢ marrin pjesé né votim pér ndryshimin e Statutit, zmadhimin ose
zvogélimin ¢ kapitalit bazé, shpérndarjen e fitimit, ristrukturimin dhe shpérbérjen e
shoqérisé.

Asambleja e Pérgjithshme do (€ vendosé me shumicén e votave (€ Ortakéve
pjesémarrés pér ¢éshtje (€ tjera té tilla si:

a) Pércaktimi i politikave (€ biznesit;

b) Zgjedhja dhe shkarkimi i Administratoréve,

¢) Zgjedhja dhe shkarkimi i auditoréve dhe likuidatoréve (& pavarur;

d) Krijimi i shpérblimeve:

€) Monitorimi dhe mbik&qyrja e zbatimit t€ politikave t& biznesit nga Administratorét
duke pérfshiré pergatitien e pasqyrés vjetore t& llogarive dhe raportin e
performancés;

f) Pérfagé€simi i shoqgris€ n& gjykat¢ dhe n&€ procedura t€ tjera kundér
Administratoréve:

g) Miratimi i rregullave € veta t€ procedurés pér mbledhjen e Asamblesé s&
Pérgjithshme.

Cdo ndryshim né Statut duhet t€ paraqitet né Qendrén Kombétare t€ Biznesit né
ményré (€ € pasqyrojé ndryshimet né ekstraktin e shoqérisé.

Neni 12
Pérjashtimi nga e Drejta e Votés

Ortaku nuk mund t€ votojé nése Asambleja e Pérgjithshme vendos pér:




vler&simin e performancés sé tij.

lirimin nga ¢gdo detyrim i tij,

¢do pretendim kundér tij né emér & shoqérisé,
dhénia ose jo e ndonjé pérfitimi té ri.

oo o

2. Kur Ortaku pérfagésohet nga nj& pérfagésues, pérfagésuesi konsiderohet t& jeté né (&
nj€jtin pozicion né lidhje me konfliktin e interesit me Ortakut g ai pérfagéson.

Neni 13
Administratori

1. Asambleja e Pérgjithshme mund t€ emérojé njé ose mé shumé persona fiziké si
Administrator€ t€ shoqéris€ pér njé afat t& pércaktuar nga Statuti g& nuk i kalon 3 vjet,
me mundési rizgjedhjeje. Emérimi ka efekt juridik sapo té regjistrohet né Qendrén
Kombétare & Biznesit.

2. Administratorét e njé shoqérie mémé sipas nenit 207 & ligjit pér Tregtarét dhe
Shoqérité Tregtare nuk mund t& zgjidhen Administratoré t& njé t& njé shoqérie t&
kontrolluar dhe anasjelltas. Cdo zgjedhje e béré n& kundérshtim me kété dispozité
éshté e pavlefshme.

3. Emérohen si Administratoré t& paré t& shoqérisé pér njé afat S vjegar:

1. Z.Mariyan Atanasov 3.1978 né Bulgari, me numér pashaporte

386982312, /

387357298

Q,Lm/ &Ju(«; /e

(Nénshkrimi)

Neni 14

Té€ drejtat dhe detyrimet ¢ Administratorit

1. Administratorét kané t& drejtén dhe detyrimin pér:

a) Menaxhimin e shoqérisé duke zbatuar politikat e pércaktuara nga Asambleja e
Pérgjithshme.

b) Pérfagéson shoqériné:

¢) Sigurohet q¢ mbahen librat dhe dokumentet e nevojshme t€ kontabilitetit;

d) Siguron dhe nénshkruan deklaratén vjetore € llogarive dhe raportin e performancés”
dhe ia paraqet Asamblesé s¢& Pérgjithshme pér mnallm s& bashku me propozimet
shpérndarjen e fitimeve; PC/
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¢) Krijimi i njé sistemi paralajmérimi t& hershém né lidhje me zhvillimet q& kércénojné
ekzistencén e shoqérisé;

f) Paragesin regjistrimet pér t& dhénat e detyrueshme t& shoqérisé sipas Ligjit pér
Regjistrimin e Biznesit;

g) Raporton né Asamblené e Pérgjithshme né lidhje me zbatimin e politikave t& biznesit
dhe realizimin e transaksioneve me réndgsi t& vecanté pér performancén e shoqérisé:

h) Kryen detyra té tjera t& p&rcaktuara me ligj ose Statut;

2. Administratorét jang t& detyruar ti pércjellin Asamblené e Pérgjithshme rastet kur:

a) sipas bilancit vjetor ose raporteve t& llogarive t& ndérmjetme rezulton ose ekziston
rreziku g€ aktivet e shoqérisé t&€ mos mbulojné detyrimet e saj brenda 3 muajve &
ardhshém;

b) shoqéria propozon té shesé ose té disponojé ndryshe asetet g& arrijné né mé shumé se
5% 1€ aseteve t€ shogérisé gé rezultojné né pasqyrat e fundit financiare té certifikuara;

¢) shoqéria, brenda 2 viteve t& para pas regjistrimit, propozon té blejé asete té cilat i
pérkasin nj€ Ortaku dhe t€ cilat arrijn& n& 5% t€ aseteve t& shoqérisé qé rezultojné né
pasqyrat e fundit financiare té certifikuara.

3. Nése Asambleja e Pérgjithshme emé&ron mé shumé se njé Administratorg, ata
menaxhojné shoqériné sé bashku.

4. Asambleja e Pérgjithshme mund t€ shkarkojé Administratorin né ¢do kohé& me shumicé
t€ zakonshme. Cdo pretendim, sa i pérket kompensimit t€ Administratorit, q¢ rrjedh nga
¢do marrédhénie kontraktuale, rregullohet nga dispozitat ligjore né fuqi.

5. Administratorét do t& kené kufizimet e kompetencave t& pérmendura mé poshté:

a) Te nénshkruajé dokumentet e punésimit dhe pushimit nga puna, dokumentet bankare
dhe ekzemplarét. Ata kané té drejté té béjné transferta bankare deri né 10.000 euro,
pér mé& shumé se 10.000 euro; Administratori duhet t& ket& autorizim me shkrim nga
kompania VG Global EAD.

b) Mund t& lidhe kontraté giraje pér magazina dhe hapésira tregtare.

Té pérfagésojé kompaning pér transaksione deri né 10 000 Euro. Pér mé shumé se 10,000

Euro, duhet t& ket& autorizim me shkrim nga kompania VG Global EAD.

Neni 15
Pérgjegjésité e Administratorit

1. Administratori €shté pérgjegjés ndaj Shoqérisé ose paléve t& treta pér démet e
shkaktuara nga shkelja e ligjeve, Statutit, ose pér gabimet e kryera gjaté administrimit
¢ shoqérisé.

2. Pasojat pér ¢do marréveshje t€ pa miratuar nga Asambleja, qé sjell déme pér shogéring,
ngarkohen mbi Administratorin dhe Ortakun qé ka béré q& marréveshja t& pérballet
individualisht ose s& bashku sipas rastit, ndoshta me pasojat pérkatése.

3. Pérveg asaj qc parashikohet né dispozitat e pérgjithshme pér detyrén e dhéna né —
mirébesim, sipas neneve 14, 15, 17 dhe 18 t& ligjit “Pér Tregtarét dhe .Shoqer};é /

£E)

Administratori &ht& i detyruar té: /

&,//

Tregtare”,




a)

b)

c)

kryejé detyrat e tij t&€ pércaktuara me ligj dhe Statut né mirébesim né interesin mé t&
mirg t& shoqérisé né t€rési, e cila pérfshin géndrueshmérin€ mjedisore t& operacioneve
t& saj;

ushtrojé kompetenca t& dhéna atij nga ligji dhe Statuti vetém pér géllimet e pércaktuara
né te;

shmangé konfliktet aktuale dhe & mundshme midis interesave personale dhe atyre €
shogérisé;kryejé detyrat e tij me profesionalizém dhe kujdes ¢ arsyeshém.

Administratori gjaté kryerjes sé€ detyrave (€ tij, mban pérgjegjési pér ¢do veprim ose
mosveprim né lidhur me géllimin e shoqérisé tregtare, pérve¢ nése veprimi ose
mosveprimi &shté b&ré n& mirébesim, bazuar né hetime dhe informacion € arsyeshém,
dhe t& lidhura n& ményré racionale pér géllimet e shoqérisé.

N& rast se Administratori vepron né kundérshtim me detyrat ¢ tij dhe shkel standardet
profesionale sipas pikave | dhe 2 & kétij neni, ai €sht¢ i detyruar t€ kompensojé
shogéring pér ¢do dém & ka ndodhur pér shkak t& shkeljes, si dhe t& shpérfillé ¢do
personal fitimet e béra prej tij ose personit t& lidhur me (€, né kundérshtim me detyrat
e tij ndaj shoqérisé. Administratori ka barrén pér (& provuar pajtueshmériné me detyrat
dhe standardet. Né rast se shkelja &sht€¢ kryer nga mé shumé se njé nga
Administratorét, ata jang pérgjegjés solidarisht ndaj shoqérisé.

Né veganti, por pa u kufizuar né kéto, Administratori &shté i detyruar (& kompensojé
shoqéringé pér démet e shkaktuara, nése n€ kundérshtim me dispozitat e ligjit “Pér
Tregtarét dhe Shogérité Tregtare™, kryen transaksionet e méposhtme né kundérshtim
me kété ligj :

a) i kthen Ortaké&ve kontributet,

b) paguan interesa ose dividenté pér Ortakét,

¢) shpérndan aktivet e shogérisé.

d) lejon shoqéring t& vazhdojé t& b&jé biznes kur né& bazé t&€ gjendjes financiare, duhet
t& ishte parashikuar q& nuk do té jeté né gjendje t& paguajé borxhet e saj,

e) jep hua.

Pérveg kérkesés pér kompensimin e démeve q& i atribuohen personalisht
Administratorit, Ortakét individualisht ose bashkérisht, kané t& drejté té paragesin padi
penale kundér Administratorit.

Ortakét kang t€ drejté t& kérkojn& me mjete ligjore shlyerjen e ploté t&¢ démeve t€
shkaktuara ndaj shoqgris€, pérfshiré kompensimin financiar, nése &sht€ e
nevojshme. Asnjé vendim i Asamblesé nuk mund t& ndalojé paragitjen e njé kérkese
kundér Administratorit pér gabimet e kryera prej tij gjaté detyrés sé tij.

KAPITULLI IV
Viti financiar — Ekspert

Neni 16
Viti financiar
Viti financiar fillon mé datén | janar dhe p&rfundon mé 31 dhjetor, t€ ¢do viti
kalendarik, me pé&rjashtim t& vitit t& paré financiar, q€ fillon nga data e regjistrimit té
shoqérisé n& Qendrén Kombétare t& Biznesit dhe mbyllet mé& 31 dhjetor.

Neni 17




Ekspertét

Eksperti ka detyrimin t€ kontrollojé t& gjithg dokumentacionet kontabél té veprimtarisé
ckonomike (€ shoqérisé tregtare, kontrollin vjetor dhe periodik (& kryer prej tij né rastet
kur ai &sht€ eméruar dhe ka kryer njé detyré té tillé t& ngarkuar nga ortakét.

N€é pérfundim t& kontrollit, audituesi i certifikuar pérgatit raportin, me shkrim, pér
nxjerrjen ¢ rezultateve 1€ bilancit vjetor, si dhe raportin pér kontrollet periodike, i cili
&sht€ i detyruar t€ paraqesé dhe dorézojé me kohé tek ortakét pér diskutimi dhe miratimi
bazuar né & drejtén e tyre pér t& votés.

KAPITULLI V
Shpérbérja- Ristrukturimi i Shoqérisé

Neni 18
Shpérbérja dhe Likuidimi

Shogéria mund t€ shpérbéhet n& ¢do koh&, né rrethanat e méposhtme :

a) Me vendim t€ Asamblesé s& Pérgjithshme:

b) Me hapjen e procedurave té falimentimit;

¢) Nése nuk ka kryer ndonjé aktivitet biznesi pér dy vjet dhe nuk ka njoftuar
statusin e tij joaktiv n€ pérputhje me ligjin nr. 9723/2007, 'Pér Regjistrimin ¢
Biznesil', i ndrvshuar.

d) Me vendim gjykate.

. NE k&té rast, Ortakét marrin vendimin, me shkrim, né t& cilin parashikohet metoda e
likuidimit t€ shoqérisé duke eméruar njé ose mé shumé likuidatoré, dhe ¢do dokument
i léshuar nga shogéria duhet t& keté emrin e likuidatoréve dhe emértimin shtesé
"Shoqéria né likuidim ™.

Shpérbérja e shoqérisé tregtare ka si pasojé fillimin e procedurave t& likuidimit ng
gjendjen e aft€sis€ paguese, pérveg nése ajo ka filluar procedurén e falimentimit.

. Likuidimi kryhet nga likuiduesit né emér té Ortakéve.

Kur ortak&t nuk marrin nj& vendim pas emérimit & likuiduesve brenda 30 ditéve pas
shpérbérjes, ¢do person i interesuar mund t'i drejtohet gjykatés pér (& caktuar njé
likuidues.

Neni 19
Ristrukturimi i Shogérisé

Shoqéria mund t& ndahet, bashkohet bazuar né Vendimin e Asambles¢ s¢ Pérgjithshme
€ Ortakéve sipas dispozitave ligjore t& parashikuara né Pjesén IX (& ligjit Nr. 9901,
daté 14.04.2008 "Pér Tregtarét dhe Shoqérité Tregtare", i ndryshuar.

Neni 20
Baza Ligjore




|. Shogéria do t& kryejé aktivitetin e saj né pérputhje me kété Statut dhe dispozitat ligjore
t€ legjislacionit shqiptar.

2. Nése nuk parashikohet ndryshe né kété Statut, do t& zbatohen dispozitat e Ligjit
Nr. 9901, daté 14.04.2008 "Pér Tregtarét dhe Shoqérité Tregtare", i ndryshuar, Kodin
Civil dhe ¢do ligj tjetér specifik t& Republikés sé Shqipérisé.

Neni 21
Mosmarréveshjet

1. Cdo mosmarréveshje qé lind ose lidhet me zbatimin ose interpretimin e kétij Statuti, si
dhe ¢do mosmarréveshje midis shogérisé dhe paléve t& treta, do t€ zgjidhet me arbitrazh
né marréveshje ndérmjet paléve ose do t'i referohen gjykatés kompetente.

2. NEé rast mospérputhje t& kétij Statuti ndérmjet versionit shqip dhe anglisht, ky i fundit
prevalon.

“Mobileri Videnov” Shpk.

z. Ivaylo Petroy Makaveev
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STATUTE OF THE LIMITED LIABILITY COMPANY
“Mobileri Videnoy ”

CHAPTER 1
FORMATION, NAME, SCOPE, DURATION AND HEADQUARTERS
Article 1
Date of foundation, Name and Founders

Today on 12/09/2022, we have founded a limited liability company with the name “Mobileri
Videnov” Lid.

The founders of the company are:

VG Global EAD, with registration number. 206461013, with head office address: Yambol
8600, Country Yambol and Municipality Yambol, “Yagoda”, No.6, Bullgari, Mr. Maryan
Atanasov Nikolov, Bulgarian citizen, father’s name Atanasov, born on 03.03.1978 in
Bulgaria, with passport no. 386982312, with address Bulgaria, City Yambol, tel.
00359897987844 and Mr. Ivaylo Petrov Makaveev, Bulgarian citizen, father’s name Petrov,
born on 23.04.1984, in Bulgaria, with passport n0.387357298, with address Bulgaria, City
Sofia, tel. 00359892296832.

Article 2

Scope

1. The company will carry out the activity as follows: Retail trade with furniture, lighting
equipment, items for the home, transportation of the goods of the company to end customer,
elc.

Article 3
Duration
2. The duration of the company will be for an indefinite period of time.
Article 4
Headquarter

1. The legal seat of the company is at the address: “Kavaja™ Street, “Sun Tower” Center, 9th
floor, Ap.38, Tirana, Albania.

2. The address of the company for electronic communication purpose is as follows:
infolarsfirm.al .

CHAPTER 11
CAPITAL

Article 5




Initial capital

The initial capital of the company is /0,000 Euro (with the exchange rate of 1 Euro = 120
Lek), in Lek 1,200,000.

The participation of the founder in the initial capital of the company is in accordance with
their contributions as follows:

Founder Partner, VG Global EAD, owner of 1(one) share that constitutes 100% of the
initial capital of the company, with the value of the share 10,000 Euro (with the exchange
rate of 1 Euro = 120 Lek), in Lek 1,200,000.

The contribution of the Partner may be in cash or in kind (movable property / immovable
property or rights).

Article 6

Increase and decrease of the Capital

The capital of the company can be increased through the subscription of the parts of the
initial 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 initial capital of the company.

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

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

a) Participation in the authorized share capital at the incorporation of the company;
b) Purchase;

¢) Inheritance;

d) Donation;

¢) Other ways provided by the Law.

If a Partner wishes to sell all or some of their shares, the other Partners have the first right
to buy all or some of these shares. If no agreement on the value of the shares can be reached,
the value shall be determined by an independent expert appointed by the General Assembly
of Partners in agreement with the selling Partner.

The parts of the initial capital are freely transferable between Partners, unless otheryise
provided in the Statute. ¥ /
Shares on initial capital are freely transferable through heritage. / ///
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CHAPTER 111
DECISION- MAKING AND GOVERNING ORGANS
Article 8

Decision Making 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:

¢) Election and dismissal of the Administrators:

d) Election and dismissal of independent auditors and liquidators;

e) Establishment of remunerations to persons mentioned under Numbers “c” and “d”;

f) Monitoring and supervising the implementation of business policies by Managing
Directors, including preparation of the annual statement of accounts and the
performance report;

g) Adoption of the annual statement of accounts and performance reports;

h) Distribution of annual profits;

i) Increase and reduction of initial capital;

j) Dividing shares into parts and withdrawal of shares;

k) Representation of the company in court and in other proceedings against
Administrators;

1) Company restructuring and dissolution;

m) Adoption of its own rules of procedure:

n) 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 (can be on paper or electronic) 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 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 days before the scheduled date of the meeting.
The meeting can be held via video- conference. %

Where the General Assembly Meeting has not been convened in conformity with Paragraph”™,

company agree to take decisions despite the irregularity.



3.

Article 10
Quorum

In case of matters requiring ordinary majority, the General Assembly Meeting may only
take valid decisions if attended by Partners holding more than 30% of the subscribed
voting shares. In case of matters requiring qualified majority, as of Article 87, of the Law
“On Entrepreneurs and Commercial Companies™ the General Assembly Meeting may
only take valid decisions if the Partners having more than half of the total number of votes
are participating in the voting in persona, by letter or by electronic means in accordance
with paragraph 3 of Article 88 of this Law.

If the General Assembly Meeting could not be held due to lack of the quorum referred to
in Paragraph 1, the meeting shall be reconvened with the same proposed agenda within
30 days

Article 11

Decision- Making

The General Assembly shall decide by three-quarter majority of votes of Partners
participating in the voting on the amendment to the Statute, the increase or decrease of the
initial capital. profit distribution, company restructuring and dissolution.

The General Assembly shall decide by majority of votes of participating Partners 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;

g) Adoption of its own rules of procedure on convening the General Assembly Meeting.

Any amendment to the Statute must be submitted at the National Registration Centre in
order to reflect the changes in the file/extract of the company.
Article 12
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,
d) Granting or not of any new benefit.
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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 13
Administrator

I. The General Assembly shall appoint one or more natural persons as Administrators of the
company for a term established by the Statute not exceeding 5 (five) years, with the
possibility of re-appointment. The appointment has legal effect once it is registered in the
National Registration Centre.

2. The Administrators of a parent company according to Article 207 of law on Entrepreneurs
and Commercial Companies may not be appointed Administrators of a subsidiary and

vice-versa. Any appoinment made contrary to this provision is null and void.

3. The following person is appointed as the first Administrator of the company for a period
of 5 years:

Mr. Mariyan Atanas ikolov, born on 03.03.1978 in Bulgaria, with passport no.

with passport

\V/l\. ;' D’ ) ot i y 00
Article 14

Rights and obligations of the Administrator

I. 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:

d) 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:

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



3.

Re]

f) File for the registrations and submit the mandatory data of the company according to the
L.aw on the Business Registration;

g) 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:

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

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

a) 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 (three)
months;

b) the company proposes to sell or otherwise dispose on the assets amounting to more than
5% of the company’s assets resulting in the last certified financial statements;

c) the company, within the first 2 (two) years after registration, proposes to purchase assets
which belong to a Partner and which amount to 5% of the company’s assets resulting in
the last certified financial statements:

If the General Assembly appoints more than one Administrator, they manage the company
jointly.

The General Assembly may dismiss the Administrator at any time by ordinary majority.
Any claims, as for the compensation of the Administrator, arising from any contractual
relationship are governed by the legal provisions in force.

Administrators will have the limitations of powers as mentioned below:

a) To sign employment and dismissal documents, bank documents and specimens. They
have the right to make bank transfers up to 10,000 Euros, for more than 10,000 Euros; The
administrator must have written authorization from the VG Global EAD company.

b) Can conclude a lease contract for warehouses and commercial spaces.

To represent the company for transactions up to the value of 10,000 Euros. For more than
10,000 Euros, there must be written authorization from the VG Global EAD company.

Article 15
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
company.

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
articles 14, 15, 17 and 18 of the Law “On the Entrepreneurs and Commercial Compa c/sfé
the administrator is obliged to: oz




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;

d) avoid actual and potential conflicts between personal interests and those of the
company;

¢) perform his duties with professionalism and reasonable care.

The Administrator during the performance of his duties, is held liable for any action or
failure to 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.

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.

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 Partners;

¢) Distributes the company's assets;

d) 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;

¢) Grants loans.

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,

Partners are entitled to pursue by legal means 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 their term of office.

CHAPTER IV
FINANCIAL YEAR - EXPERT

Article 16
Financial Year




. The financial year commences on January 1*' and ends on December 31, 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 31*..

Article 17
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 Y
DISSOLUTION — RESTRUCTURING OF THE COMPANY
Article 18
Dissolution and Liquidation

. The Company can be dissolved at any time, under the following circumstances:

a) By decision of the General Assembly:

b) By opening of the bankruptcy procedures:

¢) Ifit has not carried out any business activities for 2 (two) years and has not notified
its inactive status in accordance with law no. 9723/2007 *On Business Registration’,
as amended.

d) 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 liquidation™.

The dissolution of the commercial company has consequently the initiation of the
liquidation procedures in the state of solvency, unless it has initiated the bankruptcy
procedure. The liquidators on behalf of the Partners carry out the liquidation.

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 19
Restructuring the company

. The company can be divided, merged based on a decision of the General Assembly of the
Partners according to the legal provisions foreseen in Part IX of the law no. 9901, dated
14.04.2008, “On the Entrepreneurs and Commercial Companies”, as amended.

Article 20 /
Legal Framework ] ,/ / /
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1. The company will carry out its activity in conformity with this Statute and the legal
provisions of the Albanian legislation.

2. Unless otherwise provided in this Statute, shall apply the provisions of the law no. 9901,
dated 14.04.2008, “On the Entrepreneurs and Commercial Companies™, as amended, Civil
Code and any other specific law of the Republic of Albania.

Article 21
Disputes

1. 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
through arbitration as agreed between the parties or referred to the competent Court of Law.

2. In case of discrepancy between the Albanian and English versions of this Statute, the latter
shall prevail.

“Mobileri Videnov” Ltd.

Mr. Mariyan Ata asoy i'!;ofov

/‘/ "

Mr. Ivaylo Petrov Makav
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