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AKTI | THEMELIMIT DHE STATUTI |
SHOQERISE AKSIONARE

MOGO ALBANIA SH.A

Né kété dokument, nése nuk pércaktohet ndryshe, termat e méposhtme kané kéto kuptime:

“Ligji Tregtar”: Ligji nr. 9901 date 14.04.2008 “Pér Tregtaret dhe Shogérite
Tregtare”;
“Ligji pér Bankat”: Ligji nr. 9662 daté 18.12.2006 "Pér Bankat né Republikén e

Shqipérisé”. Ligji Nr.8269 daté 23.12.1997 “Pér Bankén e
Shqipérisé” dhe Rregullores Nr.01, daté 17.01.2013 "Pér licencimin
dhe ushtrimin e veprimtarisé nga subjektet financiare jobanka" dhe
cdo ndryshim né ligj;

“Statuti”: Ky statut i shogérisé aksionare Mogo Albania Sh.a;

“Shogéria”; Mogo Albania Sh.a., e themeluar si shoqéri aksionare (Sh.a.) sipas
legjislacionit t& Republikés sé Shqipérisé dhe subjekt licencimi si
subjekt financiare jo-banka nga Banka e Shqipérise;

“Aksionar(ét)”: Sipas rastit, personat fiziké ose juridiké ge zotérojné aksionet e
Shoqwrsiw né pérputhje me kérkesat e nenit 5, 6 dhe 11 te ketjj
Statuti;

“Yendim i Zakonshé&m™: Vendimi i miratuar nga Asambleja e Aksionaréve me shumicén e

votave t& Aksionaréve pjesémarrés sipas kérkesave té nenit 145
(2) té Ligjit Tregtar;

“Vendim i Jashtézakonshém”:Vendimi i miratuar nga Asambleja e Aksionaréve me tre té katértat
e votave t& Aksionaréve pjesémarrés né votim sipas kérkesave té
nenit 145 (1) té Ligjit Tregtar;

“Pjesémarrje Influencuese”: éshté zotérimi i drejtpérdrejté ose i térthorté i sé& drejtés sé
pronésisé mbi 10 pér gind ose mé shumé ¢ kapitalit t&¢ personit
juridik ose t& aksioneve té tij me té drejté vote, ose né njé masé té
tille g& krijon mundési t& ndikojé né ményré té konsiderueshme né
drejtimin apo né politikat e kétij personi juridik;

“Shoqéri mémé” gshteé personi juridik, i cili, né marrédhénie me nj¢ person tjeter
juridik, plotéson té paktén njé nga kushtet e méposhtme:

a) zotéron shumicén e té drejtave té votés né kété person;

b) ka té drejtén t& emérojé dhe té shkarkojé shumicén e anétaréve
té drejtorisé ose té késhillit mbikéqyrés/drejtues ose té organeve te
tiera drejtuese dhe/ose mbikéqyrése té kétij personi dhe éshté, né
té njgjtén kohé, anétar ose aksionar i kétij personi;

c) ka té drejtén té ushtrojé njé ndikimin dominues mbi kété person,
né sajé té nj¢ marréveshjeje kontraktuale, té& lidhur né bazé té
legjislacionit tregtar ose pér shkage té tjera ligjore;

¢) éshté anétar ose aksionar i atij personi dhe ka shumicén e te
drejtave té votés sé tij, né sajé té njé kontrate ose marréveshjeje
tieter ligjore, té lidhur me anétarét ose aksionarét e tjere.

“Shumicé”: éshté né cdo rast shumica e thjeshté 50 pér qind té votave plus 1
vote.”.

“Person’: Cdo person fizik apo juridik;

“Trashégimtar”: personi qé sipas ligjit, &éshté trashégimtar universal i té gjitha t€

drejtave dhe detyrimeve té Aksionarit apo ka té drejta né lidhje me
zotérimin dhe/ose pérfitimin e ¢cdo té drejte ligjore mbi pasurité e
Aksionarit si pasojé e vdekjes sé tij, transformimit, prishjes sé
shogeérisé, falimentimit/likuidimit dhe ¢do mjeti tjetér ligjor;

“Website”: Hapésira zyrtare e internetit t& shogérisé;

“Kontroll™: Njé marrédhénie juridike apo faktike ku njé Person zotéron ose
kontrollon, né ményré t& drejtpérdrejté apo té térthorté shumicén e
aksioneve apo té votave té njé shogérie;

“Shoqéri e Kontrolluar”: Eshté shoqgéria tregtare me zyré gendrore né Republikén e
Shqipérisé apo jashté shtetit, e cila kontrellohet nga nj¢ a me
shumé Aksionaré,; / :

/
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“Ligji pér QKB-né&”: Ligji nr. 9723 daté 03.05.2007 “Mbi Qendrén Kombétare te
Biznesit™

“QKB™ Qendra Kombétare e Regjistrimit e themeluar sipas Ligjit pér QKB-
né e cila mban Regjistrin Tregtar Shqiptar;

“Ligji pér Titujt™: Ligji nr. 9879 daté 21.02.2008 “Pér Titujt”.

TITULLILI
Themelimi, Emri, Qéllimi, Kohézgjatja, Selia dhe Website

NENI 1
Themelimi
(1) Shoqgéria éshié themeluar si shogéri aksionare me oferté private né pérputhje me Ligjin Nr.
9901, daté 14.04.2008 "Pér Tregtarét dhe Shoqgérité Tregtare”.

NENI 2

Objekti i Shoqérisé
(1) Objekti i Shoqgerisé do té jeté kryerja e aktiviteteve financiare jo-banké, né Shqipéri dhe jashté
saj, né pérputhje me legjislacionin bankar té zbatueshém dhe rregulloret e autoriteteve pérgjegjése
pér mbikéqyrjen e aktivitetit financiar.
Mé saktésisht, né pérputhje me miratimet dhe licencat e dhéna nga autoritetet kompetente,
Shogéria mund té kryejé aktivitetet e Qirasé financiare, si p.sh shiten dhe marrjen me qira ne te
njgjtén kohé; aktivitete pér dhénie e kredive si p.sh pér kredi konsumatore, kredi me titull sigurues
making; faktoring; léshimin e titujve; shitjen e makinave dhe makinerive té lehta, si psh shitjen me
shumice dhe pakicé; dhénie me gira ditore ose mujore té makinerive motorike, kamionave,
makinerive agro si dhe cdo aktivitet tietér né lidhje me aktivitetin kreditues ose gé éshté i nevojshém
pér funksionimin e duhur t& Shogérisé.
(2) Shogéria mund t& themelojé, zotérojé pjesémarrje a kontrollojé shoqéri té tjera tregtare, apo te
bashképunojé, té lidhe marréveshje joint — venture ( bashkim i pérkohshém) a marréveshje té
ngjashme, me shoggéri té tjera gé kané objekt té njéjté apo té ngjashém me objektin e Shogérise.

NENI 3
Kohézgjatja
(1) Shogéria themelohet pér té ushtruar aktivitetin e saj pér njé periudhe kohe té pacaktuar, duke
filluar nga data e regjistrimit t& saj né Regjistrin Tregtar.

NENI 4

Selia, Website dhe adresa elektronike, Pronésia Intelektuale
(1) Selia e Shogeérisé ndodhet né adresén: Rr. Nikolle Filja Nr 22 , Tirane, Shqiperi.
(2) Shogéria mund t& keté Website-in e saj zyrtar dnhe adresén e saj zyrtare pér komunikimet
elektronike té cilat mund té njoftohen vullnetarisht né QKB.
(3) Shenjat dalluese té& aktivitetit ekonomik, t& adresave elektronike dhe té Website-it mund té
njoftohen vulinetarisht né QKB.
(5) Markat tregtare/patentat dhe pronésité e tjera intelektuale t& shogérisé mund té regjistrohen né
pérputhje me legjislacionin mbi pronésiné intelektuale

TITULLLHI
Kapitali i Regjistruar, Kontributet, Aksionet, Aksionarét

NENI 5
Kapitali i Regjistruar, Kontributet
(1) Kapitali i regjistruar i shoqérisé, éshté 20.000.000 (Njézet milion) Leke, i cili ndahet né 2.000.000
(dy milion) aksione té zakonshme, me vleré nominale 10 (dhjeté) Leké secila. Né momentin e
nénshkrimit t& kétij Statuti, Aksionet e Shoqérisé jané té nénshkruara dhe paguara né para nga
Aksionari i vetém Mogo Finance S.A. njé shogéri publike (shogéri anonime), me adresé Rruga 6,
Guillaume Schneider L-2522, Luxembourg Grand-Duchy te Luxembourg, i regjistruar né Regjistrin
Tregtar te shogérive né Luxembourg, me numér B 174.457.
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NENI 6
Aksionet, Aksionarét
(1) Aksionarét e Shoqgeérisé do té jené subjektet té cilét kané fituar pronésiné mbi aksionet e tyre né
ményrat e pércaktuara nga Ligji Tregtar dhe dispozitat e kétij Statuti.
(2) Aksionet e Shoqérisé jané aksione té zakonshme, dhe njé aksion pérfagéson njé voté. Né rast
se Votat do té kené njé kategori t& ndryshme, sic mund té jené Aksione me pérparési, me ose pa té
drejté vote, kjo do té vendoset nga Asambleja e Aksionaréve.

TITULLI
Veprime me Kapitalin, me Aksionet, Regjistri i Aksioneve

NENI 7

Zmadhimi i Kapitalit
(1) Asambleja e Aksionaréve, népérmjet njé Vendimi té Jashtézakonshém, mund te zmadhojé
kapitalin e regjistruar t& Shogérisé sipas parashikimeve té Ligjit Tregtar.
(2) Secili Aksionar ekzistues, proporcionalisht me totalin e aksioneve té zotéruara, do té keté té
drejtén t& nénshkruajé Aksionet gé do té emetohen si pasojé e zmadhimit, duke u preferuar ndaj
cdo Personi té treté. Kjo e drejt¢ mund té kufizohet né baze té njé vendimi t& Asamblesé sé
Aksionaréve sipas kérkesave té nenit 174(2) te Ligjit Tregtar.
(3) N& rast emetimi aksionesh me prim, primi duhet t&¢ paguhet plotésisht pérpara regjistrimit té
realizimit t& rritjes sé kapitalit prané QKB-sé.
(4) Nénshkrimi i aksioneve & reja duhet té kryhet brenda njé afati prej 15 Ditésh Kalendarike nga
data né t& cilen Asambleja e Aksionaréve ka vendosur pér rritjen e kapitalit. Aksionarét gé nuk
nénshkruajné pjesén e tyre té aksioneve té reja brenda ketij afati do té konsiderohen se kané hequr
doré nga e drejta e tyre e parablerjes mbi aksionet e reja. Asambleja e Aksionaréve mund té
vendosé afate té tjera né momentin e marrjes sé vendimit pér rritien e kapitalit.
(5) Té paktén % e vlerés nominale té aksioneve té nénshkruara pér kontributet né para dubet t&
paguhet menjéheré pas nénshkrimit dhe né ¢do rast jo mé vone se 5 dit¢ nga nénshkrimi.
Asambleja e Aksionaréve mund té& vendosé pér afate té ndryshme pagese né momentin e marrjes
sé vendimit pér rrijen e kapitalit. Pjesa e mbetur e gmimit té aksioneve do té paguhet né njé apo
disa késte sipas pércaktimeve t& Aktit t& Emetimit t& Aksioneve apo afateve té tjera té pércaktuara
nga Asambleja e Aksionaréve né momentin e marrjes sé vendimit pér rritjen e kapitalit.
(6) Kontributet né natyré duhet té shlyhen plotésisht pérpara regjistrimit t& realizimit t& rritjes sé
kapitalit prané QKB-sé. Vlerésimi i kontributeve né natyre do té kryhet né& pérputhje me parashikimet
e Ligjit Tregtar.
(7) Shogéria mund té zmadhojé kapitalin edhe sipas ményrave, kushteve e procedurave té tjera té
parashikuara nga Ligji Tregtar.
(8) Né rastet kur emetimi i aksioneve té reja i nénshtrohet dispozitave té Ligjit pér Titujt, shlyerja
duhet t& béhet né pérputhje edhe me afatet e pércaktuar nga Ligji pér Titujt.
(9) Shogéria njofton prané Bankés sé Shqipérisé dhe QKB-sé vendimin pér zmadhimin e kapitalit
sipas afateve e kérkesave té Ligjit pér Bankat dhe Ligjit per QKB-né.

NENI 8

Njoftimi i Zmadhimit, Regjistrimi i Realizimit t& Zmadhimit té Kapitalit
(1) Vendimi Asamblesé sé& Aksionaréve per zmadhimin e kapitalit publikohet edhe né fagen e
internetit t¢ Shogérisé, nése ka, e né rastet kur kérkohet nga Ligji pér Titujt, vendimi i njoftohet
gjithashtu pér miratim Autoritetit t& Mbikéqyrjes Financiare, s& bashku me prospektin e pérgatitur
pér keté géllim (pér rastet kur hartimi i prospektit shte i detyrueshém).
(2) Me pérfundimin e nénshkrimit t& aksioneve, Shogéria regjistron né QKB Realizimin e Zmadhimit
té Kapitalit, dhe depoziton listén e ploté t& akteve né pérputhje me ligjin e aplikueshém
(3) Regjistrimi i Realizimit t¢ Zmadhimit t¢ Kapitalit do ti njoftohet Bankés sé& Shqipérisé né
pérputhje me ligjin pér Bankat dhe rregulloret né fugi.
(4) Zmadhimi i kapitalit béhet efektiv né datén e regjistrimit t& Realizimit té tij né QKB.

NENI 9
Akti | Emetimit té Aksioneve
(1) Aksionet emetohen népérmjet Aktit t&¢ Emetimit té Aksioneve qé miratohet pa vonesa nga
Keshilli Mbikqyrés i Shoqgérise né lidhje me pjesén e realizuar t& zmadhimit té kapitalit pasi
zmadhimi i kapitalit behet efektiv. Aksionet e reja nuk mund té emetohen, dhe aksionet e té drejtat e
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lidhura me to nuk mund té transferohen pérpara se zmadhimi i kapitalit te béhet efektiv e té
miratohet Akti i Emetimit t& Aksioneve.

(2) Aktit t& Emetimit t& Aksioneve i bashkéngjitet lista e ploté e personave qé kané nénshkruar
aksionet.

(3) Me pérjashtim t& rasteve kur parashikohet ndryshe né vendimin e Asamblesé sé Aksionaréve qé
miraton zmadhimin, aksionet e reja marrin pjesé né fitimet e té gjithé vitit financiar, né té cilin éshte
marré vendimi pér rritien e kapitalit. Vendimi mund té parashikojé, qé aksionet e reja té marrin pjesé
nga fitimet e vitit financiar paraardhés.

NENI 10

Zvogélimi i Kapitalit
(1) Asambleja e Aksionaréve, népérmjet njé Vendimi té Jashtézakonshém mund t& zvogélojé
kapitalin e regjistruar t& Shogérisé. Né& ¢do rast, zvogélimi i kapitalit té regjistruar t&é Shoqérisé duhet
te miratohet nga Banka e Shqipérisé sipas parashikimeve té Ligjit pér Bankat.
(2) Né rastet kur zvogélimi i kapitalit nuk kryhet pér shkak t& humbjeve té aktivitetit tregtar,
Asambleja e Aksionaréve, népérmjet njé Vendimi té Jashtézakonshém, mund té vendoseé té anulojé
njé a mé shumé aksione né pérputhje me dispozitat e Ligjit Tregtar, e né vecanti té nenit 149 dhe
181 e né vijim té kétij ligji.
(3) Pas marrjes sé miratimit t& zvogélimit nga Banka e Shqipérisé, Shogéria regjistron e publikon
zvogélimin e kapitalit pa vonesa praneé QKB-sé.

NENI 11
Kalimi i Aksioneve
(1) Aksionet e Shogérisé mund té transferohen lirisht sipas parashikimeve té Ligjit Tregtar, Ligjit pér
Bankat dhe kétij Statuti. Aksionet e Shogérisé mund té transferohen lirisht ndérmjet Aksionareve
dhe/ose shogérive té kontrolluara nga ata.
(2)Transferimi inter vivos i aksioneve tek Personat e treté do t'i nénshtrohet t€ drejtés sé parablerjes
nga Aksionarét e tjeré né pérputhje me nenin 11(5) té kétij Statuti.
(3)Pa cénuar parashikimet e mésipérme, né rast se transferimi i aksioneve do té shkaktonte
ndryshim t& Pjesémarrjes Influencuese né kapitalin e Shogérisé, transferimi do t& miratohet nga
Asambleja e Aksionaréve dhe do t'i parashtrohet pér miratim Bankeés sé Shqipérisé né pérputhje me
dispozitave té Ligjit pér Bankat.
(4) Shoqeéria do t'i njoftojé Bankés sé& Shqipérisé ¢do ndryshim tjetér né strukturén e kapitalit t& saj
né pérputhje me dispozitat e Ligjit pér Bankat dhe regulloreve né fuqi.
(5) Né rast se njé aksionar i Shoqérisé (“Aksionari Transferues”) ka pér qéllim t'i transferojé njé
pjesé apo té gjitha aksionet e tij (‘Aksionet e Ofruara”) shogérive té tij té kontrolluara, njé Aksionari
tietér apo njé Personi té treté, ai do t'i dérgojé Aksionaréve té tjeré njé njoftim me shkrim (“Njoftimi i
Transferimit”), i cili duhet té pérmbajé informacionin € méposhtém:
¢ Numrin e Aksioneve t& Ofruara;
Emrin e Shogérisé sé Kontrolluar, Personit t& Treté ose Aksionarit tjetér;
Cmimin e Aksioneve té Ofruara ose njé shénim qé transferimi kryhet pa pagesé;
Afatet e pageseés, dhe
Cdo kusht tjetér qé i zbatohet transferimit.
(6) Nje kopje e Njoftimit t& Transferimit duhet t'i njoftohet edhe Késhillit Mbikgyrés.
(7) Né rast se sipas Njoftimit t& Transferimit Aksionet e Ofruara do t'i ofrohen njé Personi té treté, i
cili nuk &shté Aksionar apo Shogéri e Kontrolluar nga Aksionari Transferues, ateheré secili apo te
gjithé Aksionarét e tieré t& Shoqerisé té cilét pranojné pa kushte té blejné Aksionet e Ofruara, né
pérputhje me parashikimet e kétij neni dhe ato té& Njoftimit t& Transferimit, kané t& drejté t& blejne
Aksionet e Ofruara dhe té preferohen ndaj Personave té treté (“E Drejta e Parablerjes”). Kushtet e
tiera t& kontratés sé transferimit t& aksioneve jané ato qé pércaktohen nga Njoftimi i Transferimit.
Ushtrimi i sé Drejtés sé Parablerjes pér njé pjesé té Aksioneve té Ofruara nuk &shté i mundur.
(8) Né rast se pas marrjes sé Njoftimit t& Transferimit nj¢ apo mé shume Aksionaré té fjeré
déshirojné té blejne Aksionet e Ofruara dhe té drejtat qé rrjedhin nga to, atéheré kéta Aksionaré
(“Aksionarét qé Ushtrojné té Drejtén e Parablerjes”) duhet t€ njoftojné me shkrim Aksionarin
Transferues jo mé voné se 30 (tridhjeté) Dité Kalendarike nga marrja e Njoftimit t¢ Transferimit
(“Afati i Pranimit”) mbi ushtrimin e sé Drejtés sé Parablerjes duke pranuar té blejné pa kushte té
gjitha Aksionet e Ofruara sipas kushteve t& Njoftimit t& Transferimit (“Njoftimi i Pranimit’). Nj&
kopje e Njoftimit t& Pranimit duhet t'i njoftohet edhe Késhillit Mbikqgyrés. Mos dém?i;ni i Njoftimit t&
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Pranimit brenda Afatit t& Pranimit nga ana e Aksionaréve do té konsiderohet si heqgje doré nga e
Drejta e tyre e Parablerjes.

(9) Né rast se ka mé shumé se njé Aksionaré qé Ushtrojné té Drejtén e Parablerjes, atéheré e
Drejta e Parablerjes mbi Aksionet e Ofruara do t& ushtrohet nga kéta Aksionaré né pérpjesétim me
piesémarrjen e tyre né kapitalin e Shogérisé (“Transferim Proporcional”).

(10) Aksionari Transferues dhe Aksionari/ét gqé& Ushtrojné té Drejtén e Parablerjes do té
nénshkruajné njé kontraté transferimi aksionesh pér Aksionet e Ofruara (“Kontrata”) sa mé shpejt
te jeté e mundur dhe né g¢do rast jo mé voné se 30 (tridhjeté) Dité Kalendarike pas marrjes sé
Njoftimit t& Pranimit nga Aksionari Transferues. Né rast Transferimi Proporcional, afatet e
mésipérme do té llogariten né meényré t& pavarur pér ¢cdo Aksionar g& Ushtron té Drejtén e
Parablerjes.

(11) Mos nénshkrimi apo refuzimi i Aksionarit g& Ushtron té Drejtén e Parablerjes pér t& nénshkruar
Kontratén brenda afatit t&¢ mésip&rm dhe né pérputhje me kushtet e Njoftimit té Transferimit, pérveg
se kur mos nénshkrimi apo refuzimi pér té nénshkruar ka ardhur si pasojé e veprimeve ose
mosveprimeve té Aksionarit Transferues, do té konsiderohet si hegje doré nga e Drejta e
Parablerjes dhe Aksionari Transferues do 1& jeté i liré té transferojé Aksionet e Ofruara tek Persona
te treté sipas kushteve dhe afateve t& pércaktuara né Njoftimin e Transferimit. Né rast Transferimi
Proporcional, mos nénshkrimi apo refuzimi i njérit prej Aksionaréve gé Ushtrojné t& Drejtén e
Parablerjes pér t& nénshkruar Kontratén nuk do t& ndikojé té drejtat e Aksionaréve té tjieré gé
ushtrojné té Drejtén e Parablerjes, té cilét pa formalitete t& métejshme dhe né pérpjesétim me
pjesémarrjen e tyre né kapitalin e Shogérisé, né ményré automatike (pa pérséritur procedurén) do té
marrin té drejtat e Aksionarit qé nuk ka nénshkruar apo ka refuzuar t& nénshkruajé Kontratén.

(12) Procedura e parashikuar né kété nen duhet t& pérséritet né rast se pas pérfundimit t& Afatit té
Pranimit, ose sipas rastit pas mos nénshkrimit apo refuzimit t& nenshkrimit té Aktit pér transferimin e
Aksioneve té Ofruara, Aksionet e Ofruara do t'i transferohen Paléve té Treta sipas kushteve
thelbésisht t& ndryshme nga ato gé jané njoftuar né Njoftimin e Transferimit.

(13) Cdo transferim aksionesh i kryer né kundérshtim me parashikimet e ketij neni do té jeté i
pavlefshém dhe do t& pérbéjé njé shkelje té detyrimit t& besnikérisé nga Aksionari pérgjegjés i cili do
té mbajé pérgjegjesité e pércaktuara né Ligjin Tregtar.

(14) Né rast vdekjeje apo likuidimi/falimentimi t& njé Aksionari, aksionet e zotéruara nga ai do ti
transferohen Trashégimtaréve té tij né pérputhje me legjislacionin né fuqi.

NENI 12

Regjistri i Aksioneve
(1) Késhilli Mbikqyrés harton njé regjistér t& posagém, ku regjistrohen té dhénat pércaktuara sipas
Ligjit Tregtar né lidhje me te gjitha aksionet e Shoqérsié. Késhilli Mbikqyrés, sipas rastit, hedh té
dhénat e aksioneve té emetuara rishtazi sipas Akteve té Emetimit t& Aksioneve apo regjistron
anulimin e aksioneve. Késhilli Mbikgyrés regjistron gjithashtu né kété regjistér kalimin aksioneve gé i
njoftohet nga Aksionari qé e kalon aksionin, si dhe ¢do veprim e té dhéné tjetér ne lidhje me
aksionet g& mund te kérkohet me ligj apo sipas vendimeve t& Shogérisé.
(2) Personat e regjistruar né regjistrin e aksioneve prezumohen Aksionaré t&¢ Shogérisé me té drejta
té plota si pér marrédhéniet me Shoqeérisé, ashtu dhe ndaj té tretéve. Aksionet e té drejtat e fituara
mbi to, nuk mund té ushtrohen ndaj asnjé personi apo ndaj Shogérisé, pérpara se veprimi té jeté
regjistruar né regjistrin aksioneve q& mban Shogéria.
(3) Késhilli Mbikqyrés njofton, heré pas here, dhe brenda afateve té kérkuara, t€ dhénat e regjistrit
té aksioneve té Shogérisé sipas kérkesave ligjore, dhe veganérisht listén e aksionaréve prané QKB-
sé né pérputhje me Ligjin pér QKB-né dhe né pérputhje me dispozitat e Ligjit pér Titujt (né rastet kur
ky regjistrim kérkohet nga ligji).
(4) Cdo Aksionar mund t'i kérkojé Shogérisé léshimin e njé vértetimi mbi té dhénat e tj] té regjistrimit
né regjistrin e aksioneve t& Shogérsie. Né bazé té vendimit t&¢ Asamblesé sé Aksionaréve,
Shogérsia mund t€ léshojé certifikata pér vértetimin e zotérimit té aksionit.
(5) Asambleja e Aksionaréve miraton, ose i delegon Késhilli Mbikqyrés kompetencén pér té miratuar
rregullore t& posagme mbi formatin e regjistrit t&¢ aksioneve si dhe mbi procedurat pér kryerjen e
regjistrimeve.
(6) Keshilli Mbikgyrés kujdeset g& kéto aksione té regjistrohen edhe né Qéndrén e Regjistrimit té
Aksioneve (QRA) dhe té pérditésohet pér cdo ndryshim sipas dispozitave té Ligjit pér Titujt, Ligjit

Tregtar dhe akteve nénligjore né fuqi.
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TITULLI IV
Asambleja e Pérgjithshme

NENI 13

Thirrja e Asamblesé sé Pérgjithshme
(1) Asambleja e Aksionaréve thirret né pérputhje me nenin 136, 137, 138 dhe 139 té Ligjit Tregtar
nga Keshilli Mbikqyrés, e né rast urgjence nga ¢do anétar Keshilli apo ¢do Drejtor Ekzekutiv, sa
heré gé e konsiderojné té& arsyeshme pér mbarévaijtien e aktivitetit t& Shogérisé apo sa heré ge
thirrja e Asamblesé sé Aksionaréve éshté e detyrueshme sipas Ligjit Tregtar ose dispozitave té tjera
ligjore. Asambleja e Aksionaréve mund té thirret edhe nga personat e tjeré t& pércakiuar sipas Ligjit
Tregtar. Asambleja e Aksionaréve duhet té thirret té paktén njé heré gjaté njé viti financiar pér
miratimin e bilancit vjetor.
(2) Asambleja e Aksionaréve thirret népérmjet njé njoftimi me shkresé apo me mjete elektronike, né
pérputhje me legjislacionin pér nénshkrimin elektronik, drejtuar ¢do Aksionari. Thirrja e Asamblesé
sé Aksionaréve duhet té njoftohet t& paktén 21 (njézeté e njé) dite kalendarike pérpara datés sé
mbledhjes. Njoftimi duhet t& pérmbajé t¢ dhénat dhe informacionin e pércaktuar né nenin 137 té
Ligjit Tregtar. Né rast se mbledhja mbahet me mjete komunikimi, t& ndryshme nga prania e
njekohshme e pjesémarrésve né njé vendndodhje té caktuar, pérfshi kétu komunikimin me mjete
elektronike, Aksionaréve u njoftohen gjithashtu ményrat e komunikimit dhe t& vértetimit t€ identitetit
dhe t& nénshkrimeve (né rastet e komunikimeve elektronike, sipas legjislacionit pérkatés pér
nénshkrimin elektronik).
(3) Aksionarét nuk mund té kérkojné shpallien e pavlefshmérisé sé mbledhjes s€ Asamblesé pér
shkak t& mungesés sé& njoftimit, nése Aksionari i ka dhéné Shoqérisé njé adresé té pasakié (pérfshi
adresén elektronike) pér regjistrim prané Regjistrit t& Aksioneve, apo nuk i ka njoftuar Késhillit
Mbikqyrés ndryshimin e adresés (pérfshi adresén elektronike) pérpara dérgimit t& njoftimit.
(4) Asambleja e Aksionaréve merr vendime pér céshtjet e méposhtme té Shoqerise:
a) miratimin e pasqgyrave financiare vjetore;
b) shpérndarja e fitimeve vjetore té vitit finaciar t¢ méparshém;
¢) emérimi dhe shkarkimi i anétaréve té Keshillit Mbikgyrés, ekspertéve kontabél t& autorizuar;
d) ndryshime né statutin € Shoqérisé;
e) zmadhimin ose zvogélimin e kapitalit té regjistruar,
f) Iéshimi dhe konvertimi i Letrave Me Vieré&/Titujve té Shoqgérisé;
g) miratimin e skemés sé& shpérblimeve té anétaréve té Keshillit Mbikqyres, Drejtorét Ekzekutiv,
Adminstratorét dhe ekspertét kontabél;
gj) miratimin pér vazhdimin e aktiviteteve t& shogérisé ose zgjerimin e tyre si dhe pér ri-organizimin
e Shoqgérise;
h) parimet baze, kriteret pér pércaktimin skemés sé shpérblimeve t& anetaréve t& Késhillit
Mbikqyrés dhe Drejtoréve Ekzekutiv,
i) transferim, ndarjen, pengun/barrésimin e aksioneve té Shogérisé
Panévarésisht nga sa mé larté, Asambleja e Aksionaréve merr vendime pér céshtjet t¢ parashikuara
né Lgjin Tregtar.

NENI 14

Punimet e Mbledhjes sé Asamblesé sé Aksionaréve
(1) Asambleja e Aksionaréve nuk mund té kryejé punime e té marré asnjé vendim nése nuk éshté
plotésuar kuorumi i parashikuar né Nenin 144 té Ligjit Tregtar. Aksionarét mund t& marrin pjesé né
mbledhje néparmjet caktimit t& pérfagésuesve, népérmjet teleconferencés, audio ose video, si dhe
t& mjeteve té tjera elektronike n& pérputhje me Nenin 142 té Ligjit Tregtar (Aksionarét e
Pranishém). Aksionarét q& marrin pjesé népérmjet mijeteve elektronike mund té votojné ne
mbledhje né ményré elektronike, pas verifikimit t& identitetit té tyre né ményre elekironike sipas
kérkesave té legjislacionit pér nénshkrimin elektronik, té pércaktuar né njoftimin e thirrjes se
Asamblesé.
(2) Kryetari i Késhillit Mbikqyrés do té kryesojé Asamblené e Aksionaréve dhe do t€ caktojé njé
person si mbajtés té procesverbalit. Aksionarét e pranishém me té drejté vote, me shumicén e % té
votave té zotéruara prej tyre, mund t& vendosin qé mbledhja té kryesohet nga njé person tjetér.
(3) Nése Kryetari i Késhillit Mbikgyrés nuk éshté i pranishém apo nuk déshiron té veprojé si Kryetar i
Asamblesé, Aksionarét e Pranishém me té drejté vote, me shumicén e % té votave € zotéruara prej
tyre, do té caktojné Kryetarin dhe personin qé do t& mbajé procesverbalin e mbledhj7s.
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(4) Anétarét e Keshillit Mbikgyrés dhe Drejtori/ét Ekzekutiveé kané té drejté t& marrin pjesé né ¢do
kohé né mbledhjet e Asamblesé sé Aksionaréve.

(5) Kryetari, pérpara nisjes sé punimeve t¢ mbledhjes sé Asamblesé sé Aksionaréve, verifikon
numrin e Aksionaréve té& pranishém personalisht, me mijete elektronike apo népérmjet
pérfagesuesve té autorizuar, si dhe identitetin e numrin e votave té zotéruara nga secili prej tyre,
plotésimin e kuorumit pé&r mbaijtien e Asamblesé dhe kuorumin e nevojshem pér marrjen e
vendimeve sipas rendit t& dités. Lista e pjesémarrésve pérmban té dhénat e meésipérme dhe
nénshkruhet nga secili pjesémarrés.

NENI 15
Votat e Aksionaréve
(1) Né varési té té drejtave ose kufizimeve qé lidhen me aksionet, secili aksion i zakonshém mbart
t& drejtén e 1 (njé) vote né mbledhjen e Asamblesé sé Aksionaréve. Aksionari mund té pérjashtohet
nga e Drejta e Votés sipas parashikimeve té Ligjit Tregtar dhe té kétij Statuti. Aksionarét votojné ne
meényré uniforme pér t& gjitha aksionet e zotéruara prej tyre.
(2) Vendimet e Asamblesé merren sipas shumicés pérkatése t€ votave pércaktuar ne kété Statut
dhe né nenin 145 té Ligjit Tregtar.
(3) Vendimet e Asamblesé miratohen me votim t& hapur nése pérpara deklarimit té rezultatit nuk
ashté karkuar njé votim i fshehté. Votimi i fshehté mund té kérkohet nga Kryetari ose nga Aksionarét
e Pranishém qé zotérojné jo mé pak se 5% té kapitalit t& regjistruar t& Shogeérise.
(4) Nése nuk kundérshtohet nga ndonjé Aksionar, deklarimi i Kryetarit né lidhje me miratimin apo
mosmiratimin e njé vendimi nga Asambleja e Aksionaréve, si dhe shumica me té cilén éshté votuar
regjistrohet né procesverbalin e mbledhjes dhe konsiderohet vendim i formes sé preré, pa gené e
nevojshme prova pér numrin apo pérgindjen e votave té regjistruara pro ose kundér vendimit. Nése
ka kundérshtime, ky fakt shenohet né procesverbal, dhe Kryetari numéron votat pro ose kundér, dhe
nése ka paqartési, Asambleja voton céshtjen pér heré té dyte.
(5) Menyrat e votimit t& fshehté pércaktohen né rregulloren e punimeve té Asamblesé sé
Aksionaréve. Né& rastin e votimit me mjete elektronike, ményra e votimit duhet t€ garantojé
fshehtésiné e votés.
(6) Té gjitha vendimet e Asamblesé sé& Aksionaréve regjistrohen né procesverbalin e mbledhjes.
Procesverbali pérmban datén e vendin e mbledhjes, rendin e dités, emrin e Kryetarit dhe té
mbaijtésit t& procesverbalit, ményrén e mbajtjes s& mbledhjes dhe té votimit, rezultatet e votimit,
regjistrimin né lidhje me diskutimet e mbledhjes dhe céshtjet e tiera g& duhet té shénohen né té
sipas Ligjit Tregtar apo rregullores sé punimeve té Asamblesé sé Aksionaréve.
(7) Procesverbalit i bashkélidhet edhe lista e pjesémarrésve, autorizimet pér votim (nése ka), si
edhe akti i thirfjes s& Asamblesé sé& Pérgjithshme. Né rastin kur mbledhja zhvillohet me mjete
elektronike, procesverbalit i bashkéngjiten kopjet e printuara t& dokumenteve elektronike qé
vértetojné pjesémarrjen dhe nénshkrimin elektronik. Procesverbali i mbledhjes, lista e
pjesémarrésve e dokumentet e tjera té bashkelidhura, nénshkruhen nga Kryetari dhe nga mbajtési i
procesverbalit.
(8) Keshilli Mbikqyres pérgjigjet pér ruajtien e procesverbaleve t&é mbledhjeve t& Asamblesé sé
Aksionaréve, Kur procesverbali pérmban t& dnhéna konfidenciale pér aktivitetin e Shoqérise, Késhilli
Drejtues mund té nxjerré vetém ekstrakte té kétij procesverbali.
(9) Késhilli Mbikqyrés, jo mé voné se 15 dité nga mbledhja i njofton Aksionaréve apo pérfagesuesve
té tyre kopje té procesverbalit, dne, nése éshté vendosur nga Asambleja, e publikon até né njé
seksion té vecanté té website-it té aksesueshém vetém nga Aksionarét.
(10) Nése mbledhja mbahet népérmjet komunikimeve elektronike, ajo konsiderohet e mbajtur né
orén dhe vendin e selisé s& Shogérisé.
NENI 16
Pérfagésimi né Asamble
(1) Njeé Aksionar mund t& autorizojé persona té tjeré sipas dispozitave té Ligjit Tregtar pér ta
pérfagésuar até né mbledhjet e Asamblesé sé Aksionaréve. Nj¢ aksionar nuk mund té autorizojé
persona té ndryshém qgé ta pérfagésojné né lidhje me pjesé té ndryshme té aksioneve té tij.
(2) Autorizimi mund t& jepet me mjete elektronike, me kusht gé nénshkrimi t& vértetohet né
pérputhje me legjislacionin mbi nénshkrimin elektronik dhe autorizimi t& dergohet, jo mé voné se 24
oré pérpara orés sé datés sé caktuar pér mbledhjen e asamblesg, népérmjet njé mesazhi elektronik
né adresén e postés elektronike t& Shoqwrisw qé i éshté njoftuar Aksionaréve.
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TITULLIV
Administrimi i Shoqwrisw

NENI 17
Késhilli Mbikgyrés
Emérimi, Shkarkimi, Vendet e lira, Kompetencat, Shpérblimi
(1) Shogeéria do té administrohet nga Késhilli Mbikqyrés i pérbéré nga njé numér tek anétarésh, nga
3 (tre) deri né 21 (njézeté e njé) anétarg, sipas vendimit t& Asamblesé sé& Aksionaréve.
(2) Anétarét e Keshillit Mbikqyrés emérohen nga Asambleja e Aksionaréve népérmjet njé vendimi té
zakonshém, pér njé periudhé 3-vjecare dhe kané té drejté té rizgjidhen pér té njéjtin mandat, pa
kufizim. Késhilli Mbikgyrés me shumicé votash té té gjithé anétaréve eméron ndérmjet anétaréve té
tij Kryetarin dhe Zv. Kryetarin té cilét do té kryesojné mbledhjet e Késhillit Mbikqyrés. Emérimi ka
pasoja ligjore pas regjistrimit né QKB, Asambleja e Aksionaréve mund té vendosé rregulla né lidhje
me emérimin e tyre.
(3) Anétarét e Késhillit Mbikgyrés nuk duhet té kryejné funksione administrimi dhe shumica e tyre
duhet t& jené té pavarur.
(4) Asambleja e Aksionaréve mund té shkarkojé ané&tarét e Keéshillit Mbikqyrés né ¢do kohé me ané
té njé Vendimi té Zakonshém.
(5) Keshilli Mbikqyrés éshté pérgjegjés pér hartimin dhe zbatimin e politikave té shogérisé dhe
mbikégyrjen e aktivitetit t& Shogérisé. Né vecanti, Késhilli Mbikqyrés ka detyrat dhe té drejtat e
parashikuara né& nenin 167 té Ligjit Tregtar.
(6) Ményra e shpérblimit t& anétaréve té Késhillit Mbikqyrés do té& pércaktohet nga Asambleja e
Aksionaréve.

NENI 18

Mbledhjet e Késhillit Mbikqyrés
(1) Mbledhjet e Keshillit Mbikqyrés do té realizohen sa heré té konsiderohet e nevojshme nga
Kryetari i Késhillit Mbikgyrés apo té kérkohet nga té paktén dy anétare té Keshillit.
(2) Njoftimi pér mbledhjen e Keshillit Mbikgyrés duhet t& pércaktojé kohén, ditén dhe adresén ku do
té mblidhet Késhilli dhe duhet t'i dérgohet té gjithé anétaréve t& Késhillit Mbikqyrés, me posté apo
me mjete elektronike né pérputhje me legjislacionin pér nénshkrimin elektronik té paktén 10 (dhjeté)
dité pérpara datés sé caktuar pér mbledhjen. Cdo veprim gé duhet apo lejohet t& merret nga Késhilli
Mbikgyrés mund té merret edhe pa gené nevoja té mblidhet Késhilli né rast se vendimi qé autorizon
kéteé veprim nénshkruhet nga té gjithé anétarét e Késhillit Mbikqyrés.
(3) Anétarét e Keéshillit Mbikgyrés mund té ndjekin mbledhjet e Késhillit me ané té pérfagésuesve
té autorizuar, teleconferences audio apo vizuale dhe mjeteve té tjera elektronike.
(4) Mbledhjet e Keéshillit Mbikqyrés konsiderohen té mbledhura rregullisht me pjesémarrjen e
shumicés sé anétaréve. Vendimet e Késhillit Mbikqyrés merren me shumicé votash té anétaréve té
pranishém. Né& rast barazimi votash, vota e Kryetarit t& Késhilit Mbikqyrés do te jete
vendimmarrése.

NENI 19
Drejtorét Ekzekutivé
Emérimi, Kompetencat, Shpérblimi
(1) Késhilli Mbikqyrés eméron njé ose mé shumé persona fiziké si Drejtor(€) Ekzekutiv(e) té
Shogérisé. Drejtor(ét) Ekzekutiv(¢) emérohen sipas afatit t& vendosur nga Késhilli Mbikgyrés né
aktin e emérimit. Né& rast heshtje, emérimi konsiderohet i béré pér njé afat prej 3 vitesh. Drejtor(ét)
Ekzekutiv(é)mund té riemérohen. Anétarét e Keshillit Mbikgyrés nuk mund té emérohen si Drejtor(€)
Ekzekutiv(é). Emérimi ka pasoja ligjore pas miratimit nga Keshillit Mbikgyrés dhe regjistrimit né
QKB.
(2) Drejtori/ét Ekzekutiv(é) jané pérfagésuesit ligjor té Shogérisé, dhe kane té drejte té pérfagésojne
Shoqéring né marrédhéniet me té tretét. Késhilli Mbikqyrés mund té vendosé kufizime né lidhje me
tagrat e pérfagésimit t& Drejtorit/éve Ekzekutiv(€) pér kryerjen e veprimeve té caktuara tregtare
dhelose veprimeve me vleré t& caktuar, vecanérisht duke parashikuar miratime paraprake nga
Keéshilli dhe/ose nénshkrimin e dyfishté me njé anétar tjetér té Keshillit Mbikqyrés.
(3) Tagrat e perfagésimit t& Drejtorit/éve Ekzekutiv(€¢) dhe ¢do ndryshim i tyre regjistrohen prané
QKB-sé né pérputhje me dispozitat e Ligjit Tregtar. Drejtori/ét Ekzekutiv(€), té cilét kane té drejté ta
perfagésojné Shogériné né ményré t& pérbashkét, mund té autorizojné disa prej tyre pér kryerjen e
disa veprimeve té caktuara apo pér kryerjen e disa kategorive té caktuara .veprimesh/
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(4) Keéshilli Mbikgyrés mund té shkarkojé Drejtorin/ét Ekzekutiv(€) né ¢do kohe.

(5) Ményra e shperblimit té anétaréve t& Drejtorit/éve Ekzekutiv(€) do t€ pércaktohet nga Keshilli
Mbikgyres.

(6) Drejtori/ét Ekzekutiv(é) duhet t& marrin miratimin e Késhillit Mbikqyrés pér céshije t& cilat
konsiderohen té njé réndésie t& vecanté. Céshtjet si mé poshté do konsiderohen t& njé réndésie té
vecanté:

a) kryerjen e njé transaksioni né emér t& Shoqérisé, nése vlera e njé ose meé shumé fransaksioneve
t& t& njéjtés natyre (brenda njé viti financiar) né gjendjen financiare t¢ kompanisé, e tejkalon
100,000 FUR (njégind mijé euro) ose shumén ekuivalente né Leké (Leké) dhe transaksioni (et)
éshté (jane), jashté aktivitetit dité-pér-dité t& Shoqerisé;

b) Shitja ose ¢do lloj tjetér té tjetérsimit t& aseteve t& Shoqérise, si vendosja e barrés/pengiut mbi
asetet e Shoqgérisé né njé menyré gé sé bashku, tejkalojné 100.000 euro (njégind mije euro) ose
shuma ekuivalente né Leké (Leké&) brenda njé viti financiar, dhe kjo kur éshté jashté aktivitetit dité-
pér-dité té Shogérisé;

c) Asgjésimin ose transferimin e t& drejtés sé shfrytézimit, pronésisé intelektuale ne pronési té
Shoqeérise, duke pérfshiré patentat, shpikjet, software, know-how, marka (fjala / t& kombinuar), ose
internet domain tek njé palé e treté pér tu paguar ose pa kompensim, pérvecse ato té lidhura me
aktivitetin dité-pér-dité t&é Shoqgérise;

d) Punésimi i punonjésve paga totale neto e té ciléve i kalon 100,000 EUR (njéqind mijé euro) ose
shumén ekuivalente né Leke (Lek&) né vit, ¢do ndryshim né kushtet e punésimit t& ketyre
punonjésve dhe shkarkimin e tyre;

e) Gdo veprimtari tjetér qé ndryshon nga aktiviteti dité-pér-dite t¢ Shogérisé, nése vlera ose ndikimi i
aktivitetit té tillé (brenda njé viti financiar) né gjendjen financiare t& Shogérisé e tejkalon 50,000 euro
(pesédhjeté mijé euro) ose shumén ekuivalente né Leke (Leke).

TITULLI VI
Dividendét dhe Rezervat

NENI 20
Dividendét
(1) Me miratimin e pasqyrave financiare té vitit t¢ méparshém financiar, nga fitimi i realizuar
Shogéria népérmjet njé Vendimi té Jashtézakonshém té Asamblesé sé Aksionaréve mund té
shpérndajé dividend né favor t& Aksionaréve, né& pérputhje me pérgindjen e kapitalit gé
pérfaqésojné Aksionet e zotéruara prej tyre si dhe né pérputhje me legjislacionin bankar.
(2) Dividendi paguhet né njé ose disa késte, duke pasur parasysh nevojat e likuiditetit t& Shogérisé.

NENI 21

Rezervat
Asambleja e Aksionaréve krijon rezerva sipas pércaktimeve té Ligjit pér Bankat, dhe me propozim té
Keashillit Mbikqyrés, mund té krijojé rezerva té posagme nga fitimet e aktivitetit t&¢ Shoqérise per
mbarévajtjen e aktivitetit té saj.

TITULLI VIl

Neni 22
Rregulloret, Komitetet dhe Marréveshjet midis Aksionaréve
(1) Asambleja e Aksionaréve me Shumicé té Jashtézakonshme mund t& miratojé rregullore me
efekte detyruese, né lidhje me thirrjen, zhvillimin dhe vendimmarrjen né mbledhjet e Asambleség,
pérfshi kétu procedurat pér llogaritien e kuorumit e t& numérimit t& votave, si dhe peér cdo céshtje
tietér gé konsideron t& nevojshme pér mbarévaijtjen e aktivitetit t& Shoqérisé.
(2) Keshilli Mbikqyrés mund té miratojé rregullore me efekte detyruese, né lidhje me thirrjen,
zhvillimin dhe vendimmarrien né mbledhjet e Asamblese, pérfshi kétu procedurat pér llogaritien e
kuorumit e t& numerimit t& votave, si dhe pér ¢do ¢éshtje tjetér gé konsideron té nevojshme pér
mbarévajtien e aktivitetit t&¢ Shogérisé. Vendimi i Keshillit Mbikqyrés per miratimin e késaj
rregulloreje duhet t& merret me unanimitet. Né rast se unanimiteti nuk arrihet, rregullorja miratohet
nga Asambleja e Aksionar&ve me shumicé t& zakonshme.
(3) Aksionarét mund té lidhin mes tyre marréveshje pér ushtrimin e té drejtés s€ votes, ndarjen e
dividendéve, kalimin e aksioneve apo marréveshje té& tiera gé lidhen me ushtrimin e té drejtave e
detyrimeve t& Aksionaréve né lidhje me Shoqériné. Shkelja e kétyre marréveshjeve midis
aksionaréve do t& pérbejé njé shkelje t& detyrimit t& besnikérisé sipas Ligjit Tregtar, duke e detyruar
: ; ]
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aksionarin mospérmbushés té démshpérblejé démin e shkaktuar, apo té paguajé penalitetet e
caktuara midis paléve.
TITULLI VI
Prishja dhe Likuidimi

NENI 23

Prishja dhe Likuidimi
(1) Shogéria prishet né rastet e parashikuara nga Ligji Tregtar dhe Ligji pér Bankat. Prishja e
Shogérisé ka si pasojé hapjen e procedurave té likuidimit né gjendjen e aftésisé paguese, me
pérjashtim te rasteve kur ka filluar njé procedureé falimentimi.
(2) Shogéria mund té likuidohet népérmjet procedurés normale ose té thjeshtézuar, sipas
parashikimeve té Ligjit Tregtar.
(3) Likuidimi i Shoqerisé do té rregullohet nga dispozitat e Pjesés pérkatése té Ligjit Tregtar.

TITULLI XI
Dispozita Finale

Neni 24
Organet e Shoqérisé dhe Auditorét
(1) Anétarét té Keéshillit Mbikqyrés té Shoqgéria jané :
- Kristine Mora
- Maris Kreics
- Aleksandrs Cernagins

(2) Drejtori Ekzekutiv | Shogérisé éshté Alkion Elezi , i lindur me 24 Janar 1978, ne Kukes, Shqiperi,
mbajtes i kartes se indentitetit nr 032015749.

(3) Auditorét e Shoqgérisé emérohen nga Asambleja e Aksionaréve né rast se éshté e detyrueshme
nga ligji i aplikueshém.

Neni 25
Té Ndryshme
(1) Ky dokument, pérbén Statutin e Shoqérisé, dhe zévendéson ¢do dhe té gjitha kontratat,
marréveshjet e méparshme apo mirékuptimet, me gojé ose me shkrim, ndérmjet Aksionaréve mbi
kété cashtje.
(2) Me pranimin e kétij Statuti, asnjé Aksionar nuk do té konsiderohet se ka hequr doré nga ndonje
prej té drejtave sipas dispozitave té Ligjit Tregtar. Mos kryerja e pérpjekjeve nga secili Aksionar per
té ushtruar ndonjé dispozite té kétij Statuti apo té drejte gé i njihet sipas dispozitave té Ligjit Tregtar,
nuk do té interpretohet si hegje dore nga njé drejté e tillé ose nga kéto drejta né té ardhmen.
(3) Nése ndonjé kusht apo dispozité e kétij Statuti shpallet i pavlefshém ose i paligishem ose i
pazbatueshém, dispozitat e tjera t& Statutit, pér sa éshté e mundur nuk do t& ndikohen prej késaj
pavlefshmérie. Né kéto raste, Asambleja e Aksionaréve do t& zévendésojé pa vonesa dispozitat e
pavlefshme, me dispozita té viefshme, me géllim pérmbushjen e objektit t&¢ Shogérise.
(4) Nése midis Aksionaréve apo midis Shogérisé dhe Aksionaréve do té lindé ndonjé
mosmarréveshje né lidhje me zbatimin apo interpretimin e kétij Statuti dhe me ushtrimin e te
drejtave t& Aksionaréve sipas Ligjit Tregtar (*‘Mosmarréveshja”), secila nga Palét ne
Mosmarréveshje do ti japé Palés tietér né Mosmarréveshje njoftim me shkrim né lidhje me kété
Mosmarréveshje, duke parashikuar shkaget e Mosmarréveshijes (“Njoftimi i Mosmarréveshjes”).
Nése Mosmarréveshjet nuk arrinen t& zgjidhen me mirékuptim, atéheré Palét né Mosmarréveshje
mund t'i drejtohen organeve gjygésore sipas ligjit né fugi.
(5) Ky Statut neénshkruhet né 4 kopje né Shqip dhe me njé pérkthim zyrtar né Anglisht né 4 kopje.
Né rast mospérputhjesh, versioni né Anglisht do té& mbizotéroje.
(6) Ky Statut do t& rregullohet dhe interpretohet né pérputhje mé legjislacionin e Republikés sé
Shqipérisé. Pér sa nuk parashikohet né kété Statut, zbatohen dispozitat e Ligjit Tregtar dhe Ligjit pér
Bankat.
MIRATUAR NGA ASAMBLEJA E AKSIONAREVE

Perfagesuar Nga
Mogo Finance S.A. Mogo Finance S.A.
Drejtor, Mbajtes i Firmes Tipit - Drejtor, Mbajtes i Firmes Tipit A

Caroline Goerg THYESE 3\ }’ ?rre Trdy
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STATUTE OF
THE JOINT STOCK COMPANY

MOGO ALBANIA SH.A

Whenever used in this document, unless otherwise specified, the following terms shall mean:

“Company Law":

“Banking Law™:

“Statute”:

“Company”:

“Shareholder(s)"

“Ordinary Resolution”:

“Extraordinary Resolution”:

“Qualified Holding":

“Parent undertaking”

113 Maj orityﬂ
‘Persons”:
“Heir":

“Control”;

“Controllied Company”:

“NRC Law™

Law no. 9901 date 14.04.2008 “On Entrepreneurs and Commercial
Companies”,

Law no. 9662 date 18.12.2006 “On Banks in the Republic of
Albania”; Law No. 8269 date 23.12.1997 “On the Bank of Albania”
and Regulation No.01, date 17.01.2013 amended "On Licensing
And Activity Of Non-Bank Financial Institutions” or any amendment
that the law may have;

This statute of the joint stock company Mogo Albania Sh.a

Mogo Albania Sh.a. established as a joint stock company (Sh.a.)
under the Albanian law and subject to license as non-bank financial
institutions from the Bank of Albania;

As the case may be, individuals or legal entities holding shares of
the Company as provided by art. 5, 6 and 11 of this Statute;

The resolution passed by the General Meeting by the majority of
votes of participating shareholders as provided by article 145 (2) of
the Company Law;

The resolution passed by the General Meeting by the three-quarter
majority of votes of shareholders participating in the voting as
provided by article 145 (1) of the Company Law,

shall mean a direct or indirect holding in a legal person which
represents 10% or more of the capital or of the voting rights or
which makes it possible to exercise a significant influence over the
management or policies of the legal person in which the holding
subsists.

means the legal person that, in relation with another legal person,
meets at least one of the following requirements:

a) has a majority of voting rights in that legal person;

b) has the right to appoint or remove a majority of the members of
the directorate or the -governing/ supervisory body or other steering
and/or supervisory bodies of this legal person and is, at the same
time, a shareholder in or member of that legal person;

c) has the right to exercise a dominant influence over that legal
person, pursuant to a contract entered into with that legal person in
accordance with the company law or other legal grounds;

d) is a shareholder in or member of that legal person, and has the
majority of voting rights, in accordance with a contract or another
legal transaction concluded with other members or shareholders.
shall mean, in all cases, the simple majority of 50% + 1 vote

Any individual or legal entity;

is the person who, according to the law is universal successor of
the Shareholder or is entitled to own and/or obtain any legal right
over assets of the Shareholder as a consequence of his death,
transformation, winding up, bankruptcy/liquidation and any other
legal means;

Means the legal or factual relationship between a Person and a
commercial company, whereby the Person owns or otherwise
controls, directly or indirectly the majority of shares and votes in the
company;

Any commercial company with head office in the Republic of
Albania or abroad, which is controlled by one or more
Shareholders;

Law no. 9723 date 03.05.2007 “On National Registration Centre”,

Statute of Mogo Albania Sh.a.
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‘NRC": The National Registration Centre established under the NRC Law
and holding the Albanian Commercial Register;
“Securities Law” Law no. 9879 date 21.02.2008 “On Securities”.

TITLE |
Incorporation, Name, Purpose, Duration, Registered Office and Website

ARTICLE 1
Incorporation
(1) The Company is incorporated as a Joint Stock Company with private offer in accordance with the
provision of the Law no. 9901 date 14.04.2008 “On Entrepreneurs and Commercial Companies”.

ARTICLE 2

Purpose of the Company
(1) The Purpose of the Company shall be to engage in non-banking and financial activities, in
Albania and abroad, pursuant to applicable banking laws and regulations of competent authorities
for regulating financial activities.
Specifically, pursuant to the approvals and licenses granted by the competent authorities, the
Company may carry out the leasing activity, i.e. leaseback; other credit granting activity, i.e.
consumer credits, car title loans; factoring; granting of security; sale of cars and light motor vehicles,
i.e. wholesale and retile sale of vehicles; renting and leasing of motor vehicles, trucks, agricultural
machinery and any other activity related to crediting activity or are necessary for the adequate
functioning of the Company.
(2) The Company may establish, own participations and control other companies, or collaborate,
entered into joint — ventures, or other similar agreements with other companies having the same,
similar or related purpose.

ARTICLE 3
Duration
(1) The Company is incorporated for an indefinite period of time starting from its registration with the
Commercial Registry.

ARTICLE 4

Registered Office, Website and electronic address, Intellectual Property
(1) The Company's registered office is located in the address: Rr, Nikolle Filja 22, Tirana, Albania.
(2) The Company may have its official website and its official address for electronic communications,
notified on a voluntary basis with the National Registration Centre.
(3) The distinctive signs of the business activity may be notified on a voluntary basis with the NRC.
(4) The trademarks/patents and other intellectual property of the Company may be registered in
compliance with the legislation on intellectual property.

TITLE Il
Registered Capital, Contributions, Shares, Shareholders

ARTICLE 5
Registered Capital, Contributions
(1) The registered capital of the Company is ALL 20,000,000 (twenty million Albanian Leke) divided
in 2,000,000 (two million) ordinary shares with par value of ALL 10 (ten Albanian Leke). Company's
capital are subscribed and paid in cash by the sole Shareholder Mogo Finance S.A. a public limited
liability company (société anonyme), having its registered office at 6, rue Guillaume Schneider L-
2522, Luxembourg Grand-Duchy of Luxembourg, registered with the Luxembourg Trade and
Companies Register under number B 174.457.

ARTICLE 6
Shares, Shareholders
(1) The Shareholders of the Company shall be the persons that have acquired their shares pursuant
to the provision of the Company Law and the terms of this Statute.
(2) The Company shares are ordinary shares, and one share represents one vote.
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In case the shares will have a different class such as preferential shares, voting shares and non-
voting shares, this will be resolved through the General Meeting decision.

TITLE Hi
Changes to the capital, changes to the Shares, the Share Registry

ARTICLE 7

Increase of the Share Capital
(1) The General Meeting through an Extraordinary Resolution may increase the registered capital of
the Company pursuant to the provisions of the Company Law.
(2) Each current Shareholder, proportionally to the total shares owned in the Company, has the right
to subscribe the shares that shall be issued pursuant to the passed increase, and to be preferred to
third parties. Such right may be restricted pursuant to a resolution of the General Meeting passed in
accordance with article 174(2) of the Company Law.
(3) Premiums on shares for contributions in cash must be fully paid in before the registration of the
realization with the NRC.
(4) The subscription of shares pursuant to the capital increase passed by the General Meeting, must
be completed not later than 15 Calendric Days from the day the increase was resolved by the
General Meeting. The preemption right for the subscription of new shares resulting for the capital
increase passed by the General Meeting shall be considered as waived if the Shareholder does not
subscribe the relevant shares within such term. The General Meeting may provide different terms
when passing the increase.
(5) At least 1/4 of the nominal value of the subscribed shares for contributions in cash must be paid
up immediately upon subscription and in any case not later than 5 days from said subscription. The
General Meeting may resolve on different timeframe for payments when passing the increase. The
remaining subscribed amounts are paid, in one or more installments, according to the Share
Emission Act or other terms specified by the General Meeting upon passing the increase.
(6) Contributions in kind should be fully transferred prior to the registration of the capital increase
with the NRC. The appraisal of the contributions in kind shall be performed in compliance with the
provisions of the Company Law.
(7) The Company may also increase its registered capital pursuant to the other different methods,
terms and procedures envisaged in the Company Law.
(8) In case the emission of shares would be subject to the provisions of the Securities Law, than the
payment must also respect the terms required by the Securities Law.
(9) The Company shall notify to the Bank of Albania and the NRC the resolution passed with regard
to the increase of the share capital pursuant to the terms provided in the Banking Law and the NRC
Law.

ARTICLE 8

Publication of the Increase, Realization of the Increase
(1) The resolution to increase the registered capital shall be also published on the Company’s
website, if any, and when the Law on Securities so requires, the resolution must be also notified for
approval to the Financial Supervision Authority, jointly with the prospectus prepared for this
purposes (only when the preparation of a prospectus is mandatory).
(2) Upon completion of the subscription of the shares the Company registers with the NRC the
Realization of the increase along with necessary document as per applicable law.
(3) The registration of the Realization of the increase with the NRC shall also be notified to the Bank
of Albania in accordance with the Banking Law and Regulations in place.
(4)The capital increase shall be effective on the date of registration of its Realization with the NRC.

ARTICLE 9
Share Emission Act

(1) The Company shares are issued through a Share Emission Act, which is approved by the
Supervisory Board in relation to the realized portion of the increase without delays after the
realization of the capital increase is effective. No new shares may be emitted, nor may the shares
and rights attached to it be transferred before the increase has become effective and the Share
Emission Act has been approved.

(2) The full list of persons subscribing the shares shall be attached to the Share Emission Act.
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(3) Unless otherwise provided in the resolution of the General Meeting passing the increase, new
shares participate in the profits of the entire business year in which the decision on capital increase
was made. The decision of the General Meeting on capital increase may provide that the new
shares will already participate in the profits of the business year preceding the year in which the
decision on capital increase was made.

ARTICLE 10

Reduction of the Capital
(1) The General Meeting through an Extraordinary Resolution may resolve to decrease the
registered capital of the Company. In any case, the reduction of the registered capital of the
Company must be approved by the Bank of Albania pursuant to the provisions of the Banking Law.
(2) In case the reduction of the share capital is not made to cover losses, the General Meeting
through an Extraordinary Resolution may resolve to withdraw the shares, pursuant to the provision
of the provisions of the Company Law, and especially those of its art. 149 and 181 and following of
the provisions of the Company Law.
(3) Upon approval of the reduction of the share capital from the Bank of Albania, the Company
shall register such fact without delays in the NRC.

ARTICLE 11
Transfer of Shares

(1) The shares of the Company may be transferred pursuant to the Company Law and subject to the
respect of the terms provided in the Banking Law and this Statute. Company shares may be freely
transferred between shareholders, and/or their controlled companies.
(2) The transfer inter vivos of shares to third Persons shall be subject to a right of first refusal in
favor of the other Shareholders pursuant to article 11(5) of this Statute.
(3) Notwithstanding the above provisions, in case a transfer of shares would result in changes in the
Qualified Holding of the Company, the transfer shall be approved by the General Meeting and
submitted for approval to the Bank of Albania pursuant to provisions of the Banking Law.
(4)The Company shall notify to the Bank of Albania any other change in the structure of its capital
pursuant to provisions of the Banking Law and regulations in place
(5) In case a Shareholder of the Company (the “Transferring Shareholder”) intends to transfer all
or part of its shares (the “Offered Shares") to its Controlled Companies, to another Shareholder, or
a third Person, he is obliged to deliver a written notice to the other Shareholders, (the “Transferring
Notice”), containing the following information on:

e the Number of Offered Shares;

e the Name of the Controlled Company or a third Person or the other shareholder ;

e the Price for the Offered Share, or a comment that the transfer is free of charge;

e Terms of payment, and

e Any other term applicable to the transfer.
(6) A copy of the Transferring Notice must be notified also to the Supervisory of Directors.
(7) If based on a Transferring Notice the Offered Shares are intended to be transferred to a third
Person, which is not a Shareholder or a Controlled Company of the Transferring Shareholder, then
any and all other Shareholders of the Company who unconditionally accept, pursuant to the
provisions of this article and the terms of the Transferring Notice, to purchase all of the Offered
Shares have the right to purchase the Offered Shares, on a pro rata basis with other Entitled
Shareholders, and shall be preferred in respect of any third party (the “Pre-emption Right”). The
other conditions of the share purchase agreement are the same conditions as mentioned in the
Transferring Notice. The exercise of the Pre - emption Right for part of the Offered Shares is not
allowed.

(8) If following to a Transferring Notice one or more of the other Shareholder(s) intend to acquire the
Offered Shares and rights attached therein, than the Shareholders intending to exercise their Pre-
emption Right (the “Entitled Shareholders”) must notify in writing to the Transferring Shareholder,
not later than 30 (thirty) Calendric Days from the receipt of the Transferring Notice (the
“Acceptance Term”) on the exercise of its Pre-emption Right, accepting to unconditionally acquire
all of the Offered Shares pursuant to the terms of the Transferring Notice (the “Acceptance
Notice”). A copy of the Acceptance Notice must be notified also to the Supervisory Board. The
failure by the Shareholders to notify the Acceptance Notice to the Transferring Shareholder within
the Acceptance Term shall be considered as a waiver of the Pre — Emption Right.
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(9) If there is more than one Entitled Shareholders, than the Pre-emption Right over the Offered
Shares shall be exercised between them proportionally to the total shares owned by them in the
Company (the “Proportional Transfer”).

(10) The Transferring Shareholder and the Entitled Shareholder/s will execute a respective act for
the transfer of the shares for the Offered Shares (the “Act”) as soon as possible, and in any case
not later than 30 (thirty) Clear Days following the receipt of the Acceptance Notice by the
Transferring Shareholder. In case of Proportional Transfer, the above terms are calculated
separately for each Entitled Shareholder.

(11) The failure or refusal by the Entitled Shareholder to execute the Act within the above term and
pursuant to the terms of the Transferring Notice, unless such failure or refusal is caused by actions
or omissions attributable to the fault of the Transferring Shareholder, shall be considered as a
waiver of the Pre — Emption Right and the Transferring Shareholder shall be free to transfer the
Offered Shares to third parties at the same terms and conditions notified in the Transferring Notice.
In case of Proportional Transfer, the failure or refusal by one Entitled Shareholder to execute the Act
does not affect the rights of other Entitled Shareholders, who may, without formalities and
proportionally to the total shares owned in the Company, automatically (without repeating the
procedure) be substituted to the rights of the Entitled Shareholder failing or refusing to execute the
Act.

(12) The procedure envisaged in this article must be repeated if after the expiry of the Acceptance
Term, or as the case may be after the failure / refusal to execute the Act for the transfer of the
Offered Shares, the Offered Shares are to be transferred to Third Parties at terms substantially
different from those disclosed in the Transferring Notice.

(13) Any transfer of shares made contrary to the provisions of this Article shall be null and void, and
shall constitute a breach of the fiduciary duties by the breaching Shareholder, who shall be
responsible pursuant to the Company Law.

(14) In case of death or bankruptcy/liquidation of a Shareholder, the shares owned by him shall pass
to the Heir(s) pursuant to the applicable legal provisions.

Article 12

The Share Registry
(1) The Supervisory Board shall constitute a special registry where the data required by the
Company Law for the entire Company shares shall be registered. The Supervisory Board, as the
case may be, updates the registry with the data on withdrawals or issuance of new shares pursuant
to the Share Emission Acts, registers the share transfers notified by the Shareholder transferring the
share(s), as well as registers any other act relevant to the shares pursuant to the Law or Company
resolutions.
(2) The persons registered in the share registry are regarded as Shareholders with full rights with
regard to the Company and to third parties. The ownership over the shares and any attached rights
thereof cannot be opposed or exercised towards the Company or third parties, before the transfer is
entered in the Share Registry held by the Company.
(3) The Supervisory Board shall report within the required deadlines any change to the data
registered in the Share Registry of the Company as may be required by Law, and especially the
notification of the list of Shareholders pursuant to the NRC Law and the registration of shares
according to the Securities Law (in cases when such registration is required by the law).
(4) Any Shareholder may request to the Company at any time, the issuance of an attestation on the
data registered in the Share Registry. The Company, pursuant to a resolution of the General
Meeting may resolve the issuance of share certificates.
(5) The General Meeting approves or delegates to the Supervisory Board the approval of special
bylaws on the format of the Share Registry, as well as on procedures for conducting the registration.
(6) The Supervisory Board shall ensure that shares of Company are registered in the Register
Share Center (QRA) and updated for any changes according to the Law on Securities, Commercial
Law and regulations in force

TITLE IV
The General Meeting

ARTICLE 13
Convening General Meetings
(1) General Meeting may be called in accordance with article 136, 137, 138 and 139 of the
Company Law, by the Supervisory Board, or in case of urgency by any of its members or any
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Managing Director, at any time they deem it reasonable for the progress of Company business,
whenever it is mandatory pursuant to the Company Law and/or by other legal acts. The General
Meeting may be called also by the other persons provided for in the Company Law. The General
Meeting shall be called at least once per business year for the approval of the financial statements.
(2) The General Meeting shall be called by written notice or by electronic means according to the
legal framework on electronic signature, addressed to each of the Shareholders. The call of the
General Meeting must be notified at least 21 (twenty-one) calendar days prior to the date of the
meeting. The notice shall contain the data and information determined in article 137 of the Company
Law. In case the meeting is held by communication means different from the simultaneous presence
of attendants in a specific location, including electronic means, the Shareholders shall be informed
on the modalities of communication and certification of their identity and signatures (according to the
legal framework on electronic signature in cases of electronic communications).
(3) The Shareholders may not claim for invalidity of the General Meeting due to lack of notification if
the Shareholder has provided an inaccurate address (including electronic address) to the Company
for registration in the Share Registry, or has not notified the Supervisory Board on the modification
of the address (including electronic address) prior to the sending of the call.
(4) The General Meeting alone has a right to take decisions regarding:
- the approval of annual accounts of the Company;
- the use of profit gained in the previous year of activities;
- election and recall of members of the Supervisory Board, Auditors, the Company's
controllers, and receivers;
- amending the Statutes of the Company;
- increasing or reducing of the share capital,
- issuance and conversion of the Company’s securities;
- specifying the remuneration for the members of the Supervisory, Managing Directors,
Administrators and the auditor;
- termination or continuation of the activities of the Company, or reorganisation of the
Company;
- general principles, types and criteria for determination of remuneration for the members of
the Supervisory Board and Managing Director;
- transfer, division and pledging of a share of the Company

Notwithstanding the above, subject to General Meeting will be as well other topics as per Company
Law.

ARTICLE 14

Proceedings of the General Meeting
(1) No business shall be transacted at any meeting unless the legal quorum as of article 144 of the
Company Law is present. Shareholders may attend the meetings by the appointment of proxy
holders, by conference calls, whether audio or audio-visual or other electronic means in accordance
with article 142 of the Company Law (Attending Shareholders). Shareholders participating by
electronic means shall be entitled to electronically cast their vote in the meeting after their identity
has been electronically verified according to the e-signature requirements, as determined in the
notice of the meeting.
(2) The Chairman of the Supervisory Board shall chair the General Meeting and appoint a person as
minute keeper. Upon the majority votes of % of the Attending Shareholders with voting rights, the
General Meeting may be chaired by another person.
(3) If the Chairman of the Supervisory Board is not present or willing to act as Chairman of the
General Meeting, the Attending Shareholders with voting rights, upon %2 majority of votes shall
appoint the Chairman of the meeting as well as a person to keep the minutes of the meeting.
(4) The Board Members and Managing Director(s) shall at all times be entitled to take part in the
General Meeting.
(56) The Chairman, based on the list of participants, prior to the commencement of the General
Meeting verifies the number of Attending Shareholders, those attending personally, by electronic
means and/or represented through proxies, as well as the identity and number of votes carried by
each of them, the quorum of the meeting and the required quorum for the approval of decisions
according to the agenda. The list of participants contains the above data and is signed by each
participant.
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ARTICLE 15

Votes of Shareholders
(1) Subject to any rights or restrictions attached to any share, each ordinary share bears the right to
1 (one) vote in the General Meeting. Voting rights may be suspended in cases provided by the
Company Law and this Statute. Attending Shareholders must cast their vote uniformly for all of the
shares held by them.
(2) Decisions of the General Meeting shall be adopted with the majority of votes as required by this
Statute and set out in article 145 of the Company Law.
(3) Decisions of the General Meeting shall be approved through open ballot, unless a secret ballot
has been requested before the declaration of the voting result. The secret ballot may be requested
by the Chairman or the Shareholders (or their proxy holders) holding not less than 5% of the
registered capital of the Company.
(4) If not opposed by a Shareholder, the statement of the Chairman regarding the approval or failure
to approve a decision of the General Meeting, including the quorum, is registered in the minutes of
the meeting and is not subject to any claims, at no proof of number or percentage of pro and against
votes. If contestations arise, this fact shall be written in the minutes and the Chairman shall count
the pro and against votes, and if there is any uncertainty, the General Meeting shall vote a second
time.
(5) The modality of secret ballot voting shall be established in the bylaws of the General Meeting
proceedings. In case of voting through electronic means, the modality of vote should guarantee the
secrecy.
(6) All the decisions of the General Meeting shall be registered in the minutes of the meeting. The
minutes shall contain the date and place of the meeting, the agenda, the name of the Chairman and
of the person in charge of keeping the minutes, the modality with which the meeting and voting are
held, the results of voting, registration regarding discussions and other issues which should be
contained in it, according to the Company Law or the bylaws on the General Meeting proceedings.
(7) The minutes shall enclose the list of participants, proxies (if any), as well as the call for
convening the General Meeting. In case the meeting is held by electronic means, the minutes shall
contain printed copy of electronic documents attesting the participation and the electronic signature.
The minutes of the meeting, the list of participants and other attached documents, shall be signed
by the Chairman and the person in charge of keeping the minutes of the meeting.
(8) The Supervisory Board shall be responsible for keeping copies of the minutes of the General
Meeting. When the minutes of the General Meeting contain confidential data, the Director(s) may
issue minutes of such excerpts.
(9) The Director(s), not later than 15 days from the date of the meeting shall deliver copy of the
minutes to Shareholders, and if approved by the General Meeting through their posting in a special
section of the Website accessible only by Shareholders.
(10) If the meeting is held through electronic communications, it will be considered as held in the
hour and place of the registered office of the Company.

ARTICLE 16
Voting by Proxy

(1) The Shareholder may authorize other persons according to the provisions of the Company Law
to represent him in the General Meeting. The Shareholder may not authorize different persons to
represent him with respect to part of his shares.

(2) The authorization may be granted through electronic means, provided the subscription is
certified according to the legal framework on electronic signature and it is delivered not later than 24
hours before the hour and the date established for the General Meeting through an electronic
message in the official electronic mail address of the Company notified to Shareholders.

TITLEV
Management of the Company

ARTICLE 17
Supervisory Board
Appointment, Dismissal of Directors, Vacancies, Powers, Remuneration
(1) The Company is managed by the Supervisory Board composed by an uneven number of
directors, with a minimum of 3 (three) and maximum 21 (twenty one) members, as resolved by the
General Meeting.
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(2) Supervisory Board Members shall be appointed by the General Meeting of Shareholders for a
three—year term with the right to re-election for the same term duration without limitation. The
Supervisory Board, by majority of votes of all of its members, nominates between its members the
Chairman and the Deputy Chairman, who shall chair the meetings of the Supervisory Board. The
nomination has legal effect once it is registered in the NRC. The General Meeting may establish
rules regarding the nomination

(3) The Members of Supervisory Board should non exercise the Managing director's functions, and
the majority of them should be independent.

(4) General Meeting may dismiss the member of the Supervisory Board at any time by an Ordinary
Resolution.

(5) The Supervisory Board shall be responsible for drafting and implementation of Company's
policies and the supervision of Company’s activity. In particular, the Supervisory Board bears the
rights and duties provided in article 167 of the Company Law.

(6)The method and extent of remuneration of the members of the Supervisory Board shall be
defined by the General Meeting.

ARTICLE 18
Meetings of the Supervising Board
(1) Meetings of the Supervisory Board shall be held whenever deemed necessary by the
Chairman of the Board or whenever requested by at least two members of the Board.

(2) The notice for the call of the meeting of the Board must indicate the time, the day and the
venue of the meeting and must be sent to all members of the Supervisory Board, by letter or by
electronic means according to the legal framework on electronic signature at least 10 (ten) days
before the date fixed for the meeting. Any action required or permitted to be taken by the
Supervisory Board, may be taken without a meeting if the resolution authorizing said action is
signed by all the members of the Board.
(3) Members of the Board may attend the meetings of the Board by proxy, conference calls,
whether audio or audio-visual or other electronic means.
(4) The meetings of the Board are considered as validly held with the participation of the majority
of its members. The resolutions are taken with the majority of votes of the members of the Board
attending the meeting. In case of equal number of votes, the Chairman of the Board shall have a
casting vote.

ARTICLE 19
Managing Directors/ Administrators
Appointment, Powers, Remuneration
(1) The Supervisory Board shall nominate one or more natural persons as Managing Directors.
The term of appointment shall be established by the Supervisory Board upon the nomination act. In
cases of silence, the nomination shall be valid for a 3 three years term. The Managing Director(s)
may be reelected. Members of the Supervisory Board shall not be nominated as Managing
Directors. The Chairman and the Deputy Chairman of the Supervisory Board shall not be elected
as Managing Directors. The nomination has legal effect once it has been approved by the
Supervisory Board and is registered in the NRC.
(2) The Managing Director(s) shall be the legal representative(s) of the Company, and shall have
the authority to represent the Company in relations with third parties. The Supervisory Board may
resolve limitation to the representation powers of the Managing Directors with respect to specific
types of actions and/or value thresholds, whereby the action is subject to prior approval by the
Board and/or joint signature with other board members.
(3) The representation powers of the Managing Directors and any change thereof shall be
disclosed in the commercial registry of the NRC pursuant to the Company Law. Managing
Directors entitled to represent the Company jointly may authorize some of them to carry out certain
transactions or certain kinds of transactions.
(4) The Supervisory Board may discharge the Managing Director(s) at any time.
(5) The method and extent of remuneration of the Managing Directors are defined by the
Supervisory Board .
(6) The Managing Director (s) requires the consent of the Supervisory Board to resolve issues of
major importance. The following are deemed to be such issues of major importance:
- performance of a transaction on behalf of the Company if the value of, or impact of one or
several transactions of the type (within one financial year) on the financial status of the
Company, exceeds EUR 100,000 (one hundred thousand euros) or equivalent amount in
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ALL (Albanian Lek) and the transaction(s) is(are) outside day-to-day business of the
Company,

- sale or any other kind of alienation of assets of the Company as well as encumbrance of the
assets of the Company in any manner that, altogether, exceed EUR 100,000 (one hundred
thousand euros) or equivalent amount in ALL (Albanian Lek) within one financial year, and
that is outside day-to-day business of the Company;

- disposal of, or transfer of the right to use, intellectual property owned by the Company
including patents, inventions, software, know-how, trademarks (word/combined), or internet
domains to any third party for pay or without compensation, other than day-to-day business
of the Company;

- hiring of such employees whose total net pay exceeds 100,000 EUR (hundred thousand
euros) or equivalent amount in ALL (Albanian Lek) a year, any changes in the employment
terms of such employee and dismissal of such employee;

- any other activity that differs from day-to-day business of the Company if the value of, or
impact of such activity (within one financial year) on the financial status of the Company,
exceeds 50,000 EUR (fifty thousand euros) or equivalent amount in ALL (Albanian Lek).

TITLE VI
Dividends and Reserves

ARTICLE 20
Dividends

(1) With the adoption of the statement of accounts for the previous year, from the profit realized
pursuant to such documents, the Company through an Extraordinary Resolution of the General
Meeting may resolve to distribute dividends to each Shareholder in proportion to the par value of the
registered capital their shares represent and in compliance with the banking legislation.

(2) The dividend shall be paid in one or more than one instaliments, based on the liquidity needs of
the Company.

ARTICLE 21
Reserves
The General Meeting shall maintain the reserves required by the Banking Law and upon proposal of
the Supervisory Board, may establish special reserves from the business profits of the Company, on
purpose of progress of its activities.

TITLE VI

Article 22

By - Laws, Committees, Shareholder’s Agreements
(1) The General Meeting by Extraordinary Majority may approve by-laws with obligatory effects
regarding the procedures and functioning of its gatherings, including quorum identification, voting
calculation procedures, as well regarding other matters deemed necessary for the Company
operations.
(2) The Supervisory Board may approve by-laws regarding the procedures and functioning of its
gatherings, including quorum identification voting calculation procedures, as well as on other
matters deemed necessary for the their operations. The resolution of the Supervisory Board
regarding the approval of these by-laws must be taken unanimously. If such unanimity may not be
reached, the bylaws are approved by the General Meeting at ordinary majority.
(3) The Shareholders are entitled to enter between them into agreements for the exercise of voting
rights, on dividend plans, on clauses for the transfer of shares, as well as in relation to their other
rights and obligations of the Shareholders related to the Company. The breach of such agreements
shall constitute a breach of fiduciary duties provided for in the Company Law and the shareholder
breaching the agreement shall be liable for damage compensation or payment of agreed penalties
as the case may be.
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TITLE Vill
Dissolution and Liquidation

ARTICLE 23

Dissolution and Liquidation
(1) The Company is winded up for cases provided by the Company Law and the Banking Law. The
dissolution of the Company leads to the commencement of the solvent liquidation procedures, save
for initiation of a bankrupicy procedure.
(2) The Company may be liquidated through normal liquidation procedure or summary liquidation
procedure, according to the provisions of the Company Law.
(3) The Liquidation of the Company shall be governed by the respective provision of the Company
Law.

F
Final Provisions

Article 24

Company bodies and auditor
(1) The members of the Supervisory Board of the Company are:
- Kristine Mora,
- Maris Kreics,
- Aleksandrs Cernagins.
(2) The Managing Director of the Company is Alkion Elezi, born on 24 January 1978, in Kukes,
Albania, holder of ID card no 0320157489.
(3) The auditors of the Company shall be appointed by the General Meeting in case is mandatory by
the applicable law.

Article 25

Miscellaneous
(1) This document, represents the Statute of the Company, and supersedes any or all previous
agreements or arrangements, whether oral or written, between the Shareholders in such respect.
(2) No Shareholder right pursuant to the Company Law shall be deemed waived by the acceptance
of this Statue. The failure by Shareholder to insist upon strict performance of any of the provisions of
this Statute or to take advantage of any of rights under the Company Law shall not be construed as
a waiver of any such provisions or right or the relinquishment of any such rights for the future.
(3) If any term or provision of this Statute is held invalid or unlawful or unenforceable, the remaining
provisions of the Statute shall not be affected. In such case, the General Meeting shall substitute
invalid provisions with valid ones with the purpose of implementing this Contract.
(4) Any dispute that shall raise between any Shareholders, or between the Company and any
Shareholders in connection with the interpretation or the implementation of this Statute and or the
exercise of Shareholders right pursuant to the Company Law (“Dispute”), any of the Parties in
Dispute shall give to the other Party in Dispute a written notice in relation to such Dispute, providing
for all the causes of the Dispute (the “Notice of Dispute”).
If the Parties in Dispute cannot reach an amicable agreement, than the Parties in Dispute may refer
the Dispute for settlement to the competent courts pursuant to the law.
(5) This Statute shall be executed and implemented in 4 copies in Albanian, and in 4 official
translations in English. In case of discrepancies between the two versions, the English version shall
prevail,
(6) This Statute shall be governed by and construed in accordance with the laws of the Republic of
Albania. For whatever issue not arranged by this Statute the provisions of the Company Law and
the Banking Law shall be applied.

APPROVED BY THE GENERAL MEETING OF SHAREHOLDERS

Represented By
Mogo Finance S.A. Mogo Finance S.A.
Type A Director Caroline Goergen Type B Director Pierre Bernardy
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