REPUBLIKA E SHQIPERISE NOTER BELINDA V. CELAJ

DHOMA KOMBETARE E NOTERISE ADRESA NE.5, ISMAIL QEMALL
NR.3118
DEGA VENDORE TIRANE TEL: 0692077776

VERTETIM I NENSHKRIMIT NE AKTET E
SHOQERIVE TREGTARE

Mr. repertoriz 716
Tirame mé IRA2/223

Ligied mlemimsse |
ELijifh i 7S, dard 07188 "Kadi Ciwil | Republiles 52 Shqipdrae®, i ndrgshmar
I Ligje nr. SEKT, dere 100072084 “Pér mbrajipen e # db#nave personale”, 1 ndryshuar

W 1167047

T Ligiinr 110, dasi 2VELZOTE "Pir Moterme™, | il mechings HIZMISLE LS b




T i A I
DHOMA KOMBETARE E NOTERISE st L]
DEGA VENDORE TIRANE

NOTER BEKINDA V. CELAJ

DATE 18%02/20
NR REP TIa

.If

VERTETIM NENSHKRIMI
Sot, mé daté |8.02.2023, para meje Notere BELINDA V. CELAJ, anétare né Dhomén Kombétare @
Noterist, Dega Vendore TIRANE, me zyre né adresén Tirane, NR.S, ISMAIL OEMALL NR.3/118,
u paraqir personalisht;

NENSHKRUES/IT:

Arjodita Rraboshta, atésia Hamd:, amésia Hajrije, shtetase Shqiptare, lindur né Shkodér dhe
bannes ne Tirané, me adrest Rezidenca Kodra F Diellic: Nd. 005; H, 3: Ap. 06; Farké; Selitg; | 045;
Tirang, lindur mé 12/07/1985, giendja civile “e martuar™, madhore, me zotési té ploté juridike pér 1
vepruar, per identitetin e t¢ ciles u garantova me Leternjoftim ID nr. 033738611 dhe nr. personal
557120070,

Onelda Hughes, shietase amerikane, lndur mé 20,02, | 987, nE ShkodEr, Shqipén, person

madhor me zotési 1 ploté juridike pér t& vepruar, me miet identifikimi {passaporté) me
Mr.ab6l145T7235,

Personat ¢ mésiperm, né vulluet (€ liré dhe @ ploté, w paragitén dhe nénshkruan pérpara meje
Noteres" AKT THEMELIMI I SHOQERISE TREGTARE “Toka Internacional B.C.C.°
SHEK ME SELI NE TIRANE dhe STATUTI I SHOQERISE TREGTARE “Toka
Internacional B.C.C.” SH.P.K ME SELI NE TIRANE , bashkélidhur.

Liné Noter(ja, pasi verifikova udentitetin @ personave 8 sipércituar, népémmiet mjeteve té identifikimit
ne perputhje 12 ploté me nemin 62, pika 1, pérma “€", si dhe nenit 128 (@ ligjit nr. 110/201 8 Pér
Nosering”, dhe Udhézimit 1€ Ministrisé s& Drejiésisé nr. 6291, daté 17.08.2005: vErtern) niénshkrimin

[ t:.-"l'-:.

NE zbatim & liggit nr. 9887, daté 10.03.2008 “Per mbrojtien e t& dhénave Personale”, uné notasja
deklaroj se do & ruaj dhe pérpunoj té dhénat personale @ subjekiit 16 kétij veprimi né ményTd té
drejté dhe (& ligjshme




e AKT THEMELIMI

I SHOQERISE TREGTARE
“ Toka Internacional B.C.C. " SH.ILK
ME SELI NE TIRANE

LAk

Sot, mé 18/022023, né Tirang,
Arjodita Rraboshta, shictase shgiptare, lindur mé 12071985 né Shkodér, Shqipéri, person
madhor me zotdsi @ plotd juridike pér & vepruar, me mjet identifikimi (karté identiteti) me
KrA5571209740).

Onelda Hughes, shictase amerikane, lindur me 20.02,1987, né¢ Shkodgr, Shqipéri, person madhor
me zolisi 1@ plod juridike pér & veproar, me mjet identifikimi (passaport®) me Nr.661457235.

T¢é cilét kand vendosur themelimin ¢ shogérisé Toka Internacional B.C.C. Sh.P.K., shogén
treglare me pirgjegjtsi @ kufizuar, me lermat ¢ méposhime:

MENI 1
Shogéria Toka Internacional B.C.C. Sh.P.K., &shié [ormuar si shogéri tregtare sipas ligjit 9901
e datBs 14/04/2008 “Pér tregtarét dhe shogérité treplare”, (né vazhdim Shogéria).

Shogéria Eshié Person Juridik Privat Shogéria ka seling ¢ saj o€ Tirané dhe do 18 mund 12 vendos
ose heq seli sekondare, zyra sekondare pérfagésimi dhe agjensi n€ Shgipéri edhe jashte shietit

NENI 2
Emri i shogiérise
Shogéria, do & dalé né garkullimin juridiko - civil me emrin Toka Internacional B.C.C. Sh.F.K,

NENIL 3

Objekti i veprimtarist
Shogéria ka pér objekt - né pérputhje me kérkesat ligjore - veprimiarité e méposhime:
Aktivitet né fushén e formimit, konsulencés né Biznes
Shirrhimet me karakter strategjik (zpjidhje. propozime dhe aliernativa sirategjike operimi ),
Shitrbime marketing (strategji operimi dhe zgjidhje mbi mundésitd e bashkEpunimeve dhe qasjes
operative né trog,
PR & ndérmjetésim né rcal-cstate
Konsulenct né ndértim infrastrukiure operative dhe funskionale né nivel mikre dhe makro
sirategjik pér sipérmartjet ¢ reja né Shqipéd pavarésisht sekiorit apo industrisé s¢ operimit,
Shérbimet me karakier financiar,
Shirbimet me karakter legal/business low ( procedura dhe ndjekje ¢ raporteve 1€ kontraktuara me
té gjitha palét e interest 1& drejtépérdrejté ose jo ),
Shérbimet me karakter operativ (trajnime dhe rekrutime stafi/ekipi ),
Shitrbime 1T, softwear, puné krijuese dhe platforma digitale ( patenta dhe (& drejta autor )

NENI 4
Selia ¢ Shogéris?
[
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Sehia ¢ ShogénsE ndodhet né adresén : Tirané Miésia Bashkiake Nr.5, Rruga Medar
Shtylla K nmﬂlr;k si Kika 1, Ndértesa nr.43 me nr.pasuric 8/386-N25,8386-Nr. 26
g 'I '\-'. “"-.,.\III

'| NENL 5

{ Kapitali i Shog@risé
Kapitali themeltar i shogérist do t8 jetl | pérbéré nga kontnbuti i ortakéve themelues 1€ késa
Shogérie ni para né vierén 100,000 (njégind mijé) lek, dhe ésht€ 1 ndaré né 2 kuota
Themeluesit marrin né pronési kuotat ¢ tyre né kapitalin themeltar né pérputhje me kontributin e
l:r']'l.".
Kontributi i ortakéve themelues né kapitalin themeltar Sshté si mé poshtg:

Arjodita Rraboshta, 1 koo, me vierg 90,000 Lekié, zotéron 20%
Onelda Hughes, 1 kuoté, me vierg 10,000 Leké, @otéron 10%

NENI 6
Kohtrgjatja ¢ shogirisé
Shogéria zhvillon aktivitetin e saj pér nj€ afat kohor 18 pacakituar,

NENI T
Organet Drejtuese

Duke ju referuar ligjit nr. 9901, dat& 14/04/2008 “Pér Tregtartt dbe Shoqénlé Tregtare™, orpganct
drejtucse t¥ shoqérisé jané 5si mé poshi€ vijon;

1. Asambleja e Pérgjithshme e Orakve,

2. Administratori .
Menyra e organizimit 1 tyre dhe funksionimit Eshté ¢ pércaktuar né Statutin ¢ Shogérisé.
Shogéria do t& administrohet fillimisht nga Administraton 1 vetem i cili zgjidhet me afat pesévjegar
té ripérigrish#m pirveg rasieve 18 revokimit ose 18 doréheqjes ose shkageve 12 Yema Liggore,

Administratoridja ife Sheq#risé i cili pranon do 1€ jeté: Onclda Hughes, shietase amerikane, lindur
mi 20.02.1987, ¢ Shkodér, Shgiper, person madhor me zotsi 1€ ploté juridike pér W vepruar,
me mjet identifikimi (passaport) me Nr.661457235.

Shogéria perfagésohet para ¢do organi administrativ, gjyg@sor, enti publik ape privat dhe né
marrédhiénie me 1& tretét nga administraiort, 1€ cilét i ushirajn€ kéw @ drejia né pérputhje me
Statutin ¢ shoqérisd dhe legjislacionin né fugi.

Shogiria &shi# ¢ administruar nga njé administrator 1 vetdm, edhe jo ortak ose nga shumé
administrator, edhe jo orlak, sipas asaj g &shié péreakiuar n€ aktin ¢ eméErimit,

Kur administrimi i shogérisé i éshié besuar disa personave, akti i emérimit vendos ni aliernative:
a) nése administrator®t do 1@ veproing né ményré kolegjiale duke themeluar kEshtu keshillin e
administrimit

b nése administrimi éshii caktuar bashkarisht osc jo bashkansht,

NENI &
Organizimi dhe funksionimi, i shoqérise, ngritja e degéve apo filialeve @ saj, do @& bEhet ng
pErputhje me dispozitat e ligjit pérkatés dhe Statulit,
2
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NENI %
Té punisuarit dhe 1€ ngarkuarit me drejtimin e Shogérist mbajné pérgjegjési dhe detyrohen 18
zhdémiojnt Shogéring pér démet g€ i jané shkakivar pér fa) t¢ tyre gjaté ushirimit i€ veprimtarisé
5E tyre. s

NENI 10
Ligji i aplikueshim
Veprimtaria ¢ shogérise rregullohet nga rregullat ¢ Statutil (8 Grmosur nga ortakét themelues sipas
parashikimeve & ligjit né fugi né Republikén ¢ Shgipérist.

NENI 11
Fajidhja e mosmarréveshjeve
Mosmarréveshjet g& mund (& lindin n¢ lidhje me themelimin e Shogérisé do t& zgjidhen nga
Ortak8l, o rast 1 kundiért do ¢ »gjidhen nga Givkata ¢ Rrethit Tivang,

NENI 12
Dispozitat pérfundimtare
Akt Themelimi hartohet né katér kopje né gjuhén shgipe dhe até angleze dhe u lexua nga Ontakit
Themelues, te cilét e gietén até né pérputhje me vullnetin e tyre 1€ 1irg dhe ¢ nénshkroan pa vérejtje.

Ky akt themelipnj u pérkthye cdhg né gjuhén angleze prey pérkthyesit 18 autorizuar nga Ministna ¢
Drejtésise w e i njohur dhe pranuar nga palét.

ORTAKET THEMELUES

Zj. Arjodita Hmbmh:aikku £j. Onelda Hughes
\ : - »
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STATUTI

I SHOQERISE TREGTARE
* Toka Internacional B.C.C, "SH.PK
ME SELI NE TIRANI

i o e ok
Sot, mé daté 187022023, nit Tirang,

Arjodita Rraboshta, shictase shqiptare, lindur mé& 12.07.1985 né Shkodér, Shqipéri, person
madhor me zotési té ploté juridike pér 18 vepruar. me mjet identifikimi (karié identiteti) me
Nr IS5T120970.

Onelda Hughes, shiclase amerikanc, lindur mé 20.02.1987, né Shkodér, Shyipéri, person madhor
me zotds 1@ plowe juridike pér 1@ vepruar, me mjet identifikimi (passaportt) me Nr 661457235,

T cilét kang vendosur themelimin e shogérisé “Toka Internacional B.C.C. * Sh.P.K. shogéri
tregtare me plérgjegist @ kufizuar, rregullimin e saj népérmjet kEGj statuti i cili pérban termat e
miéposhtém:

L DISPOZITA TE PERGJITHSHME

Shoqéria Tregtare “Toka Internacional B.C.C. * SH.P.K rregullon poziten e saj juridike,
marrédhéniet ¢ themeluesve, té organeve 18 saj, llojin ¢ Shogérisé, koh&zgjatjen ¢ veprimtansé sé
saj, marrédhiéniet me & punésuarit, duke u bazuar ni ligjin Nr. 9901, daté 14.04 2008 “Pér
Treptarét dhe Shoq@rité Treglare”, dhe dispozitat ¢ tiera 1 legjislacionit italian né fugi g
megullojnd marrédhéniel & Shogérive Tregtare

NENMI 1.
Objekti i veprimtarisié

ShogEna ka pér objekt - n# péErputhje me kérkesat ligjore - veprimtarit® ¢ méposhtme:
Aktivitet né fushén e formimit, konsulencés né Bimes
shirbimet me karakter strategjik (zgiidhje, propozime dbe alternativa stratcgjike operimi ).
Shirhime marketing (strategji operimi dhe zgjidhjc mbi mund@sité ¢ bashképunimeve dhe qasjcs
operative né treg,
PR & ndérmjetésim né real-cstate
KonsulencE n ndértim infrastrukiure operative dhe funskionale né nivel mikro dhe makro
stratcgjik pér sipérmarrjet e reja néé Shqipéri pavarisisht sekioril apo industrisi & operimit,
Shérbimet me karakter financiar,
Shérbimet me karakier legal/business low { procedura dhe ndjekje ¢ raporteve 1€ kontrakivara me
t& gjitha palét ¢ interest @ drejiépérdrejtet ose jo ).
Shérbimet me karakter operativ (trajnime dhe rekrutime stafi/ekipi J,
Shérbime 1T, softwear, puné knjuese dhe platforma digitale ( patenta dhe t8 drejta auton
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a NENL2.
- Emri dhe selia ¢ Shogérisé.
Shogina Eshté Person Juridik Prival. Squ.}J:[E:ia do e paragitet né qarkullim me eméntimin e saj *
Toka Internacional B.C.C." Sh.P.K.

Selia ¢ Shogénsé ndodhet né adresén : Tirané Njésiza Bashkiake Nr.5., Rrupa Medar
Shtylla.Kompleksi Kika 1, Nd&rtesa nr.43 me nr.pasurie B/386-N25 $386-Nr. 26

NENI 3

Regjimi Juridik i Shogirisi.
shogéna udhEhiget nga parimet e ekonomisé s tregut dhe ka pér g&llim fitimin. Ajo respekton
parimin ¢ reciprocitetit. Veprimiaria e saj i nénshtrohet dispozitave 1& Aktit (8 Themelimit, Statutit
si dhe dispozitave & legpslacionit tregiar ¢ atij civil né fugi. Me vendim & Asamblesé sé
Pérgjithéshme, Shoqéria mundet g 1 ndryshojé regjimin juridik 1£ saj né pérputhje me dispozitat
ligjore g€ do 1€ jené né fugi si dhe né pérputhje 1@ ploté me dispozital ¢ Aktit & Themelimit dhe 1@
Statutit té saj, duke béré edhe pErshtatjen e tyre sipas ndryshimeve pérkaise. Shogéria géron
personalitet juridik nga data ¢ rregjistrimit t€ saj né Rregjisirin Tregtar. Shogéria do 18 ket@ vulén
C 5.

IL TE DREJTAT DHE DETYRAT E ORTAKEVE.

MNENT 4.
Ortakét nuk mbajné pérgjegiési pér humbjet e shogérisé pérvee pér plesén ¢ pashlver @
kontributeve ## tyre q& dubet t& derdhin né kapitalin fillestar,
Pagunit@ ¢ knjuara nga Shogéria gjatd aktivitelit 1@ saj jan€ ng proniési & Ortakéve. Alo (pasurité)
mund @ fjetlrsohen, 18 jepen me gera, @ lihen peng ¢ hipotek® me miratimin ¢ Onakéve,

NENI 5.
Te drejtat ¢ ortakéve.

Ortakét kané {8 drejté 1€ administrojné aktivitelin e shogénisé konform objektit @ saj pérfshiné kétu
aktivitetin produktiv dhc tregtar g& mund t& ushirojé, @ drejtat intelcktuale dhe ckonomiko
[inanciare,

Ortakét kané {8 drejté t& heqin dord nga shogéria dhe té shesin pjesén e tyre 1 kapitalit, nié pémputhje
me Kushtet e pércaktuara né Statut dhe nd lig).

Hegja doré nga shogéria nuk 1 liron ata nga detyrimet g ata kané ndaj shoq€risé deri né momentin
e hegjes doné dhe nuk rrezikon marrjen « t& ardhurave nga shogéria 2 sigureara deri né até moment.
Ortakét konform Aktit t& themelimit dbe statutit kang (& drejté (8 jend né 18 njdjién kohit ontak edhe
1§ shogérive 1€ ter.
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iy NENI 6.

| Koh&zgjatja ¢ shogérisé

Shogéria ka njé koh®zgjetjc 1@ pacakisar, Orak® mund @ vendosin njé kohzgjatic me ané & njé
vendimi (& mame konform me statutin dhe ligjin.

L KUSHTET EKONOMIKE TE SHOOQERISE.
NENI 7.

Veprimiaria e funksionimit & Shogérisé bazohet né kérkesal ¢ ckonomisé s€ wregut. Veprimtaria
ekonomike ndértohet mbi parimet ¢ lloganisé dhe pasqyrohet né bilancet e saj.

NENI 8.
Kapitali fillestar i investuar nga Ortaky, pErbén bazén e krijimit & fondil themeltar 18 mjeteve té
xhiros. Administratori | dorérzon Ortakéve dokumentin virtetues plr sasilé e shumave t& derdhura
né faxén c themelimil.

NENI 9,
Kapitali themeltar i shogérisé do t& jet€ i pérb&ré nga kontributi i ortakéve themelucs 1€ kisa)
Shogérie né para n@ vlerdn 100,000 (njéqgind mij&) lek, dhe shif i ndaré né 2 kuota
Themeluesit marrin né prongsi kuotat e tyre né kapitalin themeltar né pérputhje me kontributin e
tyre.
Kontributi i ortakéve themelucs né kapitalin themeltar Eshi€ si mg poshié:

Arjodita Rraboshta, | kuotg, me vieré 90,000 LekE, zotéron 90%
Onelda Hughes, | kuoté, me vieré 10,000 Leké, 2otéron 10%

MENI 10.
Pasuria ¢ ShogErisié
Shogéria behet pronare e pasurisé s# luajishme ¢ 1@ paluajishme kur vlera ¢ pasurisé mbulohet
térésizht né 18 holla. Shogéria nuk ka detyrimin e nuk pérgjigjet pér kihimin e kompensimin ¢ tokés
at blere nga shtet tek 1sh-pronarét,

NENI 11.
Pronésia mbi Kuotat,
Kuotat ¢ kapitalit dhe t& drejtat q& rrjedhin prej tyre fitohen ose kalohen, népérmjet:
- kontributit né kapitalin ¢ shoq@nse;
. shit-blerjes:
- trashépimish;
- dhurimit;
né gdo minyre tetér 1@ parashikoar o ligj.
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: \ NENI 12.
Miratimi i Asamblesé & Pérgjithshme pér fitimin apo kalimin ¢ kuotave.

Pavartsisht nga ményra ¢ fitimit apo kalimit (& kuotave, eshié i nevojshém miratimi i Asamblesé
st Pergjithshme € Ortaktve.
Transferimet e kapitalit themettar duhet ¢ vértetohen sipas ligjit, ndryshe jani € pavlefshme.

NENI 13,
Zmadhimi dhe zvogélimi i kapitalit

Kapitali themeltar mund 1€ zmadhobet ose té zvogélohet nga Asamblea ¢ Pérgjithshme.
Zmadhimi i kapitalit mund t& vendoset kur e kérkojnE interesat ¢ Shoqérisé duke vendosur
pérqindjet suplementare & Ortakiéve,

Azambleja ¢ Pérgjithshme e ortakéve, vendos pér wvogélimin e kapitalit 18 Shogrisé,

Avogélimi 1 kapitalit nuk duhet 1 démtojé kreditorét e as 18 keijojé pasigun tek ata q& kané dhéng
kredi para publikimil & evogélimit @ kapitalin, NE 1@ kundénén Givkata ¢ konsideron @
paviefshem ki@ vendim mbi kérkesen ¢ kreditoréve.

NEMNI 14.
Fondet reservie

Shogéria krijon fondin reservé dhe fonde t8 ticra financim pér t& pérballuar nevojat ¢ sa
chkonomike.
Ajo disponon lirishl mjetel ¢ vela financiare pér shiverien ¢ detyrimeve gjaté veprimtarise s8¢ saj.

MNENI 15
Pérdorimi i (¢ ardhurave neto,

E ardhurs neto g rezulton mbasi zbriten shpenzimet ¢ bBra pér kryerjen ¢ ¢do [loj akiiviteti nga
zbritja ¢ vlerés s& amortizimil, nga tatimet dhe taksat, nga kuotat gé rritin kredin€ pér investime,
pagat ¢ shperblimet, pérdoret nga Oriaket, sipas géllimeve € tyre.

NENI 16.
Bilanci, plani financiar.

Pasuria ¢ Shoqtrisé vierésohet n# bilancet ¢ saj né monedhl té vendit ose né monedhé t8 hua) sipas
vier@simit € Ortekéve ose ckspert@ve n€ momentin ¢ Themelimit 1€ ShogErisg,

Bilanci vjetor paragitet brenda dais e pSreakivar nga lighi, 1€ vitil pasardhés, Forma e bilancit
péreakiohet nga Administratori né harmoni me format ¢ bilanceve 1€ vendosura né Republikén ¢
Shaipérisé,

Plani financiar parashikon aktivin e pasivin e aktivitetil ekonomik t& Shogérise, 1& shprehur né leké
ose valuil 18 konvertueshme. Llogaria ekonomike do tf mbahet nE Shgipén. Shkémbimi i
monedhis italiane me at@ 18 busgj dhe anasjelltas behet sipas kursit zyriar ose privat @ kEmbimit,

NENI 17.
Shpiérndarja e fitimeve

7
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Ortakét kané t& drejté t& ndajné mt: i

e fitimit 18 deklaruar n# pasqyrat financiare 18 shoqgirisé.
Fitimni u shpérndahet ortakéve né rap

me kuotal e zotéruara,

~~1V. ORGANET E SHOORRISE.

NENI 18.
Asambleja e Pérgjithshme

Organi themelor i shoqérisé Eshi¢ Asamblea ¢ Pérgjithshme. Asamblea e Pérpgjithshme merr
vendime 1@ cilat kérkojné % e votave né rastet e méposhtme:

ndryshimet ¢ statutit;

zmadhimin dhe zvogélimin e kapitalit:

riorganizimin dhe prishjen e shoqérisé:

shpErndarjen e fitimeve;

raste 1€ jera € parashikuara nga lig)i ose statuli;

L

Pér rastet ¢ tjera ajo vendos me shumicén ¢ votave 18 ontakéve pjesBmarrts si mé poshts:

miratimin ¢ rregullave procedurale & mbledhjeve 1 asamblesé;

péshije 18 tjera té parashikuara nga ligji apo statati.

péreaktimin ¢ politikave tregtare 18 shoginisé;

emé&rimin ¢ shkarkimin ¢ administratoréve;

emérimin ¢ shkarkimin 1 likuiduesve dhe & ekspertéve kontabél 1& autorizuar;

pércaktimin ¢ shpérblimeve pér administratoret, likuiduesil dhe cksperigél kontabé] 18

autorizuar,

mbikégyrien e zbatimit 12 politikave tregtare nga administratorét, pérfshire

® pérgatitien ¢ pasqyrave financiare vietore dhe 18 raporteve 18 ecurisé se
veprimlarisg;

* miratimin ¢ pasqyrave financiare vjetore dhe 1@ raporteve @ courisé st veprimtari sé;

piesftimin ¢ kuotave dhe anulimin e tyre;

¢ pérfagésimin e shogérisé né gjvkaté dhe né procedimet ¢ tjera ndaj administratoréve,

L] - % & B & &

NENI 19,

Asambleja ¢ Pérgjithshme éshié ¢ detyruar dhe me gdo kushi 18 mblidhet sa heré g€ mbledhja éshié
€ nevojshme pér i€ mbrojlur intercsat ¢ shogérisé né rastet e méposhime: sipas bilancit vijetor apo
raporieve 1€ ndérmjetme financiare, resulton ose ek#iston meziku g€ aktivet ¢ shogérisé nuk i
mbulojné detyrimet ¢ kérkueshme brenda 3 muajve né vazhdim,

Asambleia ¢ Pérgyithshme thirret nga administratortl apo ortakét W cilét périagésoing @ pakién
5% 18 1otalit 18 votave né Asamblené ¢ Pérgjithshme 12 shoqériss.

N rastel ¢ parashikuara né pik&n nj€ dhe tre mé sipér, pérpara Asamblesé sé PErgjithshme paragitet
njl raport i plrgatiter nga njé ekspert kontabEl 1 autorizoar, | pavarur,
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NE raste ¢ parashikuara nd pikén njé dhe re Asamblea e Pérgjithshme mund 1& miratojé njé
rezoluté késhilluese, duke miratpar apo béré virejtje pér veprimtaring e administratoréve,

NENI 20,
Airrja e Asamblest s Pérgjithshme

Asambleja ¢ Pérgjithshme thirrel népérmjet njé njoflimi me shkresé ose, me njoftim népérmjet
postis elektronike. Njoftimi me shkresé apo me mesazh elektronik duhet t& pérmbajé vendin,
datéin, orén e mbledhjes dhe rendin ¢ dités e t'u dérpohet t& gjithe ortakiéve, jo mé voné sc 7 dité
pérpara datés s& parashikuar pér mbledhjen ¢ asamblest.

Kur Asambleja ¢ Pérgjithshme nuk @shié thirmur si me sipér, ajo mund & marré vendime 18
vielshme vetém nése (& gjithe ortakét jané dakord, pér t& marrd vendime, pavarésishl parregullsisg.

NENI 21.
Kuorumi i nevojshém dhe vendim-marrja

NE rastin ¢ marrjes s¢ vendimewve, g8 kirkojng njé shumicé 1& zakonshme, Asambleja e
Pérgjithshme mund té marmé vendime & viefshme vetém nése marrin piest ortakél me & drejté
vote, g€ zotérojné mé shumé se 30% pér gind (& kuotave, N& mstin kur Azsambleja e Pérpjithshme
duhct 12 vendosé plir ¢&shtje, t& cilat krkojné shumicé & kualifikuar, ajo mund t& marré vendime
1E viefshme vetém nése ortakét & xotérojng mé shumé se gjysmién ¢ numrit total (€ votave jané (&
prarushém personalisht, votojng me shkresg, apo mjete clektronike.

NEse Asambleja ¢ Pérgjithshme nuk mund @ mblidhet pér shkak 18 mungesés sé kuorumit 1é
pérmendur mé sipér, asambleja mblidhet pérsén jo mé voné se 30 dité, me t& njéjtin rend dite.
Ortakét, g€ nuk jané 1§ pranishém, mundésing e pjesémamjes né mbledhjen ¢ Aamblesé sé
Pérgjithshme me mjete 1& ndryshme komunikimi, pérfshirg mjetet elektronike, me kusht qé 1#
garantohet identifikimi i ortakéve,

Ortaku, q& pengohet & ushtrojé & drejtat & i mjedhin nga #otérimi | kuotds s& shogirise, ka 1é
drejtg ¢ kérkojé gjvkatés 18 urdhérojé ndalimin ¢ cenimii apo shpérblimin e démit 1& shkakiuar, si
pasoj ¢ cenimil W& kByre 1 drejlave.

NENI 22,
Pro¢esverbali i mbledhjes se asamblesi

Té gjitha vendimet ¢ Asamblesé sé Pérgjithshme duhet ¢ regjistrohen né procesverbal.
Administratordt pErgjigien pér ruajljen ¢ kopjeve 18 procesverbaleve 18 mbledhjeve (& asamblese
st pérgjithshme.

Procesverbali duhet 1€ pérmbajé datén e vendin e mbledhjes, rendin ¢ dités, emrin ¢ kryetarit ¢ &
mibajtésit t& procesverbalit, rezultatet ¢ votimit.

Procesverbalit 1 bashkélidhet edhe lista e piesémamisve, si edhe akti i thires s# asamblesg sé
pérgjithshme.

Procesverbali | mbledhjes nénshkruhet nga kryetari dhe nga mbajtési i procesverbalit.

NENI 23,
Hetimet e posagme
G
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Asambleja e Pérgjithshme mund 1§ vendosé nisjen e njé hetimi (& posagém pér parregullsité
pérgjalé veprimeve & themelimit t#\shoqérisé apo 1€ ushirimit (& veprimtarisé treptare. Hetimi
krvhet nga njé cksperl 1 pavamur i fushés,

Ortakét ¥ pErfaqésojnd & pakien 5 pér gind & totalit 1@ volave né asamblené ¢ shogerist, apo nje
vierd mé & vogtl & parashikuar pf statut dhefose cilido kreditor i shogérisé mund Ui kérkojng
asamblesé s8 pérgjithdhme eménamin ¢ njé cksperti 18 pavarur t& fushés, kur ka dyshime t& bazuara
pér shkelje (@ ligit ose 1€ statutit né & kundért brenda 30 ditéve pas refuzimit nga asambleja pér
emérimin e ekspertit t& pavarur, mund i kérkojni pjvkatés emEnimin e kitij ekspeni. Nése
asambleja e pérgjithshme nuk merr njé vendim brenda 50 ditéve nga data ¢ paragitjes s ktkests,
kérkesa ¢ ontakéve vler@sohet ¢ refuzuar,

E drejta pir t& ktrkuar hetim i@ posagém, dubet 1€ ushirohet brenda 3 viciéve nga data e regjistrimit
1 shogénsé treglare, kur hetimi ka si objekt parregullsité ¢ procesil (& themelimit, si dhe brenda 3
vijeléve nga data ¢ veprimit, g¢ konsiderohet | parregullt, kur hetimi ka st objekt parregullsilé ¢
ushirimit t veprimtarisé treglare,

NE rasict € vendimeve & parregullta 6 administratorit 1@ shogérisé, Asamblcja e Pérgjithshme ka
1 drejié ti kitrkojé Gjykat@s kompetente shfugizimin e kiétyre vendimeve, kur kéto pérbéjné shkelje
e réndé @ ligjit apo statutit.

Ortakt 18 cilét perfagésojnd (& pakign 5% (€ totalil 1& volave né asamblené ¢ pérgjithshme apo
secili kreditor i shogqérisé mund ti kérkoj& asambless 52 Pérgjithshme shlugizimin si mé sipér, ose
ala mund t¢ progedoing vetd perpara gjvkatls brénda 30 ditdve nga refuzimi | asamblesé pér
ngrifjen ¢ padisé. Nése Asamblea e Pérgjithshme nuk mere njé vendim brénda 50 ditéve nga data
e kifrkesés, kétrkesa e onakéve apo kreditoréve vierésohet e refueuar,

Progedurat pérpara gjykatés ndigen nga njé pérfgésues | posagém | shogénsé | eméruar nga
Asamblea ¢ Pérgjithshme. Kreditorét apo ortakél e sipErpémmendur kané 1@ drejié 1€ kérkojné
pérpara gjykats zEvendesimin ¢ pérfagésuesit kur ka dyhsime né lidhje me & pér pérfagésimin e
1) jo né imteres té shogérisé.

Rastel ¢ hetimeve @ posagme dhe shfugizimit té vendimeve & parregullta do @ rregullohen sipas
neneve 91 dhe 921 ligjit © Pér Tregtarét dhe Shoqéritd Treptare™

V. ADMINISTRIMI I SHOOQERISE

NENI 24.

Asambleja ¢ Pérgjithshme eméron njé€ ose mE shumé persona fiziké si administratorg & shogqérnisé.
Afali 1 emerimit, nuk mund @ jet& mE i gjal® se 5 viet, me @& drejid dpertritjcje. Emerimi i
administratoréve prodhon efckie pas regjistrimit né Qendrén Kombétare té Regjistrimit.

Administraton | Shoglrisé do 12 jet€ : Onelda Hughes, shietase amerkane, lindur mé 20,02, 1987,
né Shkodér, Shgipéri. person madhor me wotési t& plolé juridike pér & veproar, me mjet
identifikimi (passaport) me Nr 661457235,

Shoygria do @& pérfag@sohet prpara ¢do organi administrativ, gjygésor, apo ¢do entitet 1jetér
publik apo privat dhe né marritddhénie me té tretét nga Administratori i shogérist, i cili i ushiron €
drejtat € B n pérputhje me Statutin e shogérisé dhe me legjislaciomin italian ng fugi.
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NENI 25.

TE drejiat ifhe detyrimet e administratorit

Administraton ka tédrejté ¢ dotyrobet t8:

1. kryei€ (& gi A

Zhatuar politikat tregtare, & vendosura nga asambleja e pErgjithshme;

2, pérfagésopé shogériné treplare;

3, kujdesct pér mbajtjen ¢ sakid ¢ t¢ rrezullt € dokumenteve dhe té librave kontab]

shoqiriss,

4. pérgatisé dhe nénshkruajt bilancin vietor, bilancin ¢ konsoliduar dhe raportin ¢ ecurisi

s& veprimtarisé dhe, s bashku me propozimet pér shpérndarjen e fitimeve, t8 paragesd
kéto dokumente pémara asamblesé sé pérgjithshme pér miratim;

5. krijojé njé sistem paralajmérimi n# kohén ¢ dubur pér rrethanat, q kércEnojné

mbarévajtjen ¢ veprimtaniaé dhe chkeistencén ¢ shogérisé;

6, Krygié regpstrimel dhe dérgojé (& dhénat ¢ detyroeshme 1€ shogénsé, sig parashikohet né

ligjin pér Qendrén Kombétare ¢ Regjistrimit;

7. raportoj€ pérpara asamblesé sE pérgjithshme né lidhje me #batimin e politikave tregtare
dhe me realizimin ¢ veprimeve (& posagme me réndési tf vegant® pér veprimtaring ¢
shogérisit tregtare;
kryej€ detyra 1€ tjera 18 péreakivara né lig] dhe né statut,
ti thérrasé asamblené e pérgjithshme kur shogéria brenda 2 viteve (€ para pas regiistrimit
1€ sa), propozon 1€ blejd nga njé ortak pasurd, qf kané vierf mé € lané se 5 pér qind t&
aseteve 1€ shogérise, g€ rezulton né pasqyral ¢ fundit Mpanciare & certifikuara dhe kur
sipas hilancit vjetor apo raporteve 1€ ndémmjetme financiare, resulton ose ekziston
rreziku gé aktivet e shogénst nuk i mbuolojnd detyrimet e kérkueshme brenda 3 muajve
né vazhdim,

NE rast se Asambleja e Pérgjithshme cakion mé shumé se njé Administrator, ata ¢ adminisirojné
bashkérisht shogéring. Statull ose rregulloret ¢ tjera, 1€ miratuara nga asambleja ¢ pérgjithshme,
mund t& parashikajng ndryshe,

Asambleja ¢ Pérgjithshme mund ¢ shkarkojé administratorin né gdo koh& me shumicé @
zakonshme. Statuti apo marréveshje & tjera nuk mund (& pérjashtojng apo kulizojné kKE@E 12 drejié.
Padité, gé lidhen me shpérblimin ¢ admimstralont, né bazé t¢ marrtdhinieve kontraktore me
shogErng, rregullohen sipas dispozitave ligjore né fugi.

p=

NENI 26.

Shpérblimi | administratoréve

Shpérblimit bazg & admimstratordve mund 11 béhen shtesa, qé mund € jené pérqindje nt 1tim
ose ¥ ngjashme. Shprblimet e administratordve pEreaktohen me vendim 1€ zakonshém &
Asamblesé s& Pérgjithshme.
Shpérblimi, duhet t& jei i pérshtaishém dhe né pérputhje me detyrat e sdministratoréve dhe
giendjen financiare t& shogérisé,
MNésc shoqiria ¥she€ ngé véshiirtsi financiare, Asamblejn ¢ Pérgjithshme mund ® vendosé
reduklimin ¢ shpérblimil @ administratoréye né masén ¢ pérshtatshme.
Kriteret ¢ shpérblimit, shpérblimi individual dhe efekti vjetor i shpérblimit 12 administratoréve ng
strukiurén ¢ kestove & shogéris treglare publikohen s¢ bashku me pasqyrat financiare vietore,
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1 NENI 27
Eksperti kontabél

Shoqéria cakton ‘:k-"?x"f?‘i kontabél per ¢do vit financiar sipas parashikimeve ligjore. Emérimi i tyre
bihet nga Asamblea e Pérgji ¢ Oriakéve.

Eksperti kontabé] éshté pérgiegiés pér mbajtien ¢ dokumentacionit & shogérist né ményré
rregullt.

Nuk mund 1& marrin detyrén e eskperti, administratorét apo ortakét, si dhe personat me lidhje gjaku
dert nié shkallé 8 katén,

V9. MARRDHENIET E PUNES.

NENI 28.

Marrdhéniet e punds nié Shogén megullohen sipas dispozitave 1 Aktil 18 Themelimit, Statutit dhe
Legnslacionit perkates.

Punésimi né Shoqéri realizohel me ané € kontrates individuale 1& punés midis Shoqérisé e t&
punésuarve.

NENI 29,

1€ punésuarit dhe punonjisit drejiucs administraliv jang pErgjegiés pér démet g& i shkakiojng
Shogérisé pér faj 1& tyre dhe pErgjigjen para saj civilisht,

VL PRISHJA ESHOQERISE, LIKUJIDIMI.
NENI 30.

Kjo Shogéri do t& prishet né rast kur;
. merr vendim Asamblea ¢ Pérgjithshme;
hapen procedurat e falimentimit:
nuk ka kryer veprimtari tregtare pér dy vjet dhe nuk dshté njoftuar pezullimi i
veprimtarisé né pérputhje me pikén 3 1€ nenit 43 1€ ligjit nr.9723, daté 3.5.2007 “Pér
Qendrén Kombitare 1 Regjistrimit™;

4, merret njé vendim gjvkate;

5. pérarsye 1€ tjera, t& parashikuara n€ statut;
Prishija ¢ shogéris€ regjistrohet né Regjistrin Tregtar pran Qéndrés Kombitare @ Regjistrimit nga
Administratorét,

-h_'l—
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NENI 31.
I _'kuiﬂimi i shogtrisé

. B

Prizhja ¢ shogérive tregtare ka 51 pasej@hapjen ¢ procedurave € likuidimit né gjendien e aftésise
pagucse, me pérjashtim 1€ masteve kur Efug nisur njé procedur? falimentimi.

Likuidimi kryhet nga likuiduesit e enféruar nga asambleja ¢ pirgjithshme. Nése asambleja e
pérgjithshme nuk merr njié‘vendim péf emrimin ¢ likuiduesve, brenda 30 ditéve pas prishjes, cdo
person i interesuar mund ('] dreflohet giykatés, pér & cakiuar njé likuiducs.

Cdo person i interesuar, ka (& drejté 11 kirkoj@ giykatés zévendtsimin e likuiduesit, sipas vendimil
1& ortakitve, nise paraget arsye & mjaflueshme pér t& dyshuar se likuidimi | rregullt i shogqérise
mund & cenohet nga likuiduesit ¢ eméruar si mE sipér. Kérkesa duhet € depozitohet né gjykatd
brenda 30 ditéve nga data € caktimit 8 likuiduesit

Giykata cméron likuiduesin, né rastet kur shogéria tregtare prishet me vendim gjykate.
Likuiduesit shkarkohen dhe z8vend&sohen me 1€ njéjtat kushie, t& parashikuara né dispozitat pér
emrimin e fyre,

Administratorét e shogérisé i njoltoing pér regjistrim, Qendrés Kombiétare t& Regjistrimit & dhitnat
e likuiduesve t8 paré dhe taprat e tyre, pér & perfagEsuar shogéring, s& bashku me dokumentel
pérkatése. Likuiduesit depozitojn nénshkrimin ¢ tyre. Likuiduesit i njoftojng, gjithashtu, Qendrés
Kombltare t& Regjistimit pér regjistim ¢do ndryshim pér identitetin dhe taprat e tyre @
pérfagesimit. Emerimi i likuiduesve nga gjykata regjistrohet ex officio, sipas nenit 435 & ligjit nr.
9723, daté 3.5.2007 “Pér Qendrén Kombétare 18 Regjistrimit”,

Me hapjen e procedurave 1€ likuidimit, emr i regjistruar i shogérisé ndigel nga shénimi “né
likuidim”. Likviduesit duhet 1& fiojné kreditorét e shogérisé pér 18 deposituar pretendimet e tyre
pér prishjen ¢ suj brenda 30 ditéve. Likuiduesi merr pérsipée 1@ drejtat dhe detyrimet e
administratoréve nga data ¢ emErimit i€ tij.

NENI 32,
TE drejtat e detvrimet ¢ likuiduesit

Detyra ¢ likuwiduesve Eshi€ mbyllja ¢ & gjitha veprimeve 1€ shogrisé, mbledbja ¢ kredive &
pearkéuara dhe ¢ kontributeve & pashlyera, shilja ¢ pasurive 18 shog@risé dhe shlyerja ¢
kreditoréve duke respekivar radhén ¢ relerimit, sipas nenit 505 1 Kodit Civil.

Likuiduesi mund 1€ kryejé edhe veprime 1€ reja tregtare, pér mbyllien ¢ njé veprimi (8
pepriunduar. Nésc, n€ bazg t€ padive 1 ngritura nga kreditorét, bkuiduesit véreiné se pasuria ¢
shogérisé tregtare, pErfshiré kontribuiet e pashlyera, nuk éshté e mjafineshme pér papesén e kétvre
pretendimeve, likuiduesit detyrohen ta perullojng procedurén ¢ likuidimit e t'i kérkojng givkatés
pérkaifse nmzjen ¢ procedurave 1€ falimentimit.

NENI 33,
Bilancet

Likuiduesi pErgatit njé bilanc 1 gjendjes sé shogqérisé ni castin e hapjes s8 likuidimit dhe njé bilane
pérfundimtar né gastin ¢ mbylljes =& kétyre procedurave, Nése procedura ¢ likuidimit zgjat mé
shumé se njé vit, likuiduesi prgatit, gjithashtu, pasgyrat financiare vjctors 18 shogiirisé, Bilancet
miralohen nga Asambleja ¢ Pergjithshime.
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NENT 34.
trndarja ¢ akiliveve
réve, ikuviducsi u shpEmdan ortakéve aktivet ¢ mbetura,
e [itimeve, me pErashtim 1€ rastit kur statuli parashikon
radht preference. Pasurit, g2 i ]-;n GAhiné shogiérisé me gira apo né pérdorim, me ¢farédo titulli u
kthehen ortakéve apo aksiohar®We. Pas shpémdarjes s aktiveve t& mbetura, likuiduesi e niofion
?hi;:at;dr&n Kombétare t¢ Regjisirimit pér pérfundimin ¢ Lkuidimit dhe kétkon cregjistrimin e
Brise.

Pas shlyerjes =& detyrimeve ndaj kredi
sipas i€ drejtave g€ ata kang né ndarj

NENI 35.

Likuidimi i thjeshtécuar
Shogéria mund 1@ likuidohet népérmjet njé progedure té pérshpejtuar, nése kjo vendosel nga 18
gjithé ontakét dhe kur kéta deklaroind pérpara gjyvkatés pérkatise sc 1€ gjitha detyrimet e shogérisé
ndaj kreditor@ve jané shlver ¢ jané rregulluar @ gjitha marrédhéniel me punémarrésit.
Admnmistratorét, né pérputhje me nenin 43 18 ligiit nr. 9723, daté 352007 “Pér Qendrén
Kombétare & Regjistrimit”, njoftojné pér regjistrim prané Qendrés Kombitare & Regjistrimil
vendimin per likuidimin ¢ shogérisé, népérmjel procedurés sé thjeshitzuar,
Administratorét jan€ pérgjegjés pér démin e shkakiuar npa shkelia e detyrave @& tyre gjaté
likuidimit ¢ thjeshiémar. Pérveg administratoréve, ortakét apo aksionarét e shogirisé pérgjigjen
e ményre solidare den né shumat ¢ marra.

VIL DISPOZITA TE FUNDIT.

NENI 36.
Ky Statui hyn né fugi pas miratimit dhe regjistrimit t& shogérs prané Qendriés Kombétare 18
Regjistrimit.

NENI 37.

Gjithgka nuk Eshie parashikuar shprehimishi né kétg Statut do 12 disiplinobet nga legjislacioni
tregtar dhe ligje 1€ tjera @ lidhura me 18 né fuqi né Republikén ¢ Shqipérisé.

NENI 35.
Ky Statut pérpilohet né 4 (kater) kopje né gjuhén shgipe dhe 4 (katér) né gjuhén angleze dhe
nénshkruhet pa virejtjc nga ortakél themelues .

Ky Statul u pcrkhg edbe né giuhén italiane prej pérkthvesil & aviorizuar nga Ministria ¢
Drejitsise ) & mjohur dhe pranuar nga palét.

ORTAKET THEMELUES

Zj. Arjodita Rraboshia Lj. Oneclda Hughes
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Establishment Aect
Of the trading company
"Tnlul;_ju"li'l_t roacional B.C.C.™ Lid

Today, on February 18th, 202354k Tir

| T
Arjodita Rraboshta, Albanian citizen, born on 12.07.1985 in Shkodér, Albania, adult with full
legal capaeity to act, with means of identification (identity card) with No, 1557120970.

Onelda Hughes, American citizen, born on 20,02, 1987, in Shkode, Albania, adult with full
legal capacity to act, with means of identification (passport) with No. 661457235,

Whao have decided to establish the company “Toka Internacional B.C.C.” Sh.P.K., commercial
company with limited liability, with the following terms:

ARTICLE |
Ihe company “Toka Internacional B.C.C.” LTD, was formed as a commercial company

according to law 9901 dated (4/14/2008 "On traders and commercial companies”, (hercinaficr
the Company).

The company is a Private Legal Person. The company has its headquarters in Tirana and will be
able to establish or remove secondary headquarters, sccondary representative offices and
agencies in Albania and abroad,

ARTICLE 2
T'he name of the Company
The company will be launched in the legal-civil circulation under the name “Toka
Internacional B.C.C." LTD.

ARTICLE 3

The object of the activity
The company has as i1s object - in accordance with the legal requirements - the following
activities:
Activity in the field of training/coaching, consulting in Business
Services with a sirategic character (solutions, proposals and strategic operation alternatives),
Marketing services (operational strategy and solutions on cooperation opportunitics and
operational approach 1o the market,
PHE & brokerage in real-estate
Consulting in the construction of operational and functional infrastructure at the micro and
macTo strategic level for new enterprises in Albania regardless of the sector or industry of
operation,
Finaneial services,
Services with a legal/business low character (procedure and follow-up of contracted reports with
all direct or indircet interested parties),
Operational services (stall'leam fraining and recruitment],
I'T services, software, creative work and digital platforms (patents and copyrighis}
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ARTICLE 4
) Company headguarters
The headquarters of the Company is located at the address: Tirang Njsia Bashkiake Nr.3, Rruga
Medar Shtylla,Kompleksi Kika: |, Ndértesa nr.43 me nr.pasuric 8/386-N25 8386-Nr. 26

]
.'..

ARTICLE 5
‘. Company capital
The founding capit e company will be composed of the contribution of the founding partners
of this company in cash in the amount of 100,000 {one hundred thousand) lek, and ig divided into
2 quotas
The founders take ownership of their shares in the sharc capital in accordance with their
contribution.
The contribution of the founding pariners to the share capital is 25 follows:

Arjodita Rraboshta, | quota, worth 90,000 1ok, ¢wns 90%
Onelda Hughes, 1 quota, worth 10,000 Lek, owns 10%

ARTICLE 6
Duration of the company
The company develops its activity for an indefinite period of tme.

ARTICLE 7

Management Bodies
Relerring to the law no. Y901, dated 04/142008 "For Traders and Trading Companies", the
governing bodics of the company are as follows:
1. General Assembly of Partners;
2. The administrator.
The manner of their organization and operation is defined in the Company's Statute.
The company will initially be administered by the sole Administralor who is clected for a
renewable live-year term, except in cases of revocation or resipnation or other lepal reasons.

The administrator of the Company who accepts will be: Onelda Hughes, American citizen, born
on 20.02.1987, in Shkodér, Albania, adult with full legal capacity to act, with means of
identification (passport) with Ne. 661457235,

The company is represented before any administrative. judicial, public or privaie entity and in
relations with third parties by the adminisirators, who exercise these rights in accordance with the
company's Statute and the lepislation in foree,

The company 15 administered by a single administrator, even if not a partner, or by several
administrators, even if not a partner, according to what is defined in the act of appointment.

When the administration of the company has been entrusted to several persons, the act of
appointment decides on alternatives:

a) il the administrators will act in a collegial manncer thus establishing the administration council
b} if the administration is appointed jointly or not jointly,

ARTICLE 8
The organization and operation of the company, the establishment of its branches or subsidiaries,
will be done in accordance with the provisions of the relevant law and the Statute.
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ARTICLE %
ith the management of the Company bear responsibility and are
y for damages caused to it through their fault during the exercise

Employees and those charped
obliged to indemnify the Ctrm :
of their activity. 3

4 ARTICLE 10
il The applicable law
The activity of the company is regulated by the rules of the Statute signed by the founding partners
according to the provisions of the law in foree in the Republic of Albania.

ARTICLE 11
Settlement of disputes
Disputes that may arise regarding the establishment of the Company will be resolved by the
Partners, otherwise they will be resolved by the Tirana District Court.

ARTICLE 12
Final provisions
The Founding Act is drawn up in four copics in Albanian and English and was read by the
Founding Parthers, who found it in accordance with their free will and signed it without objection,

This founding act was alm§-ans]al|3u:l into English by the translator authorized by the Ministry of
Justice ..... % ......... known and accepied by the partics.

THE FOUNIDING PARTNERS

Mrs. Arjodita Rraboshta

lf__,f‘\l'* (&d s Qdodke A# ” fir/;
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STATUTE
Of thétrading company
“Tuka Intéimacional B.C.C.” Lid
rative Adress Tirana

Today, on Febroary 18th, 2023, in"Tirana?
e

Arjodita H_rnhmhlﬂr Albanian ettizen, born on 12.07,1985 in Shkodér, Albania, adult with full

legal capacity to act, with means of identification (identity card) with Ne. 1557120970,

Omelda Hughes, American citizen, borm on 20.02.1987, in Shkodér, Albania, adult with full
legal capacity fo act, with means of identification (passport) with No. 661457235,

Who have decided to establish the company “Toka Internacional B.C.C." LTD., commercial
company with limited lability, with the following terms:

L GENERAL PROVISIONS

Trading Company “Toka Internacional B.C.C." LTI regulates its legal position, the relations
of its founders, its bodies, the type of Company, the duration of its activity, relations with
employees, based on Law No. 9901, dated 14.04.2008 "On Traders and Trading Companics”,

aml other provisions of the Italian legislation in foree that regulate the relations of Trading
Companics.

ARTICLE 1.

The object of the activity
The company has as its object - in accordance with the legal requirements - the following
activities:
Activity in the ficld of training/coaching, consulling in Business
Services with a sirategic character (solutions, proposals and strategic operation alternatives),
Marketing services (operational strategy and solutions on cooperation opporiunities and
operational approach to the market,
PR & brokerage in real-cstate
Consulting in the construction of operational and Functional infrastructure at the micro and
macro strategic level for new enterprises in Albania regardless of the sector or industry of
operition,
Financial services,
Services with a legal/business low character (procedure and follow-up of contracted reports with
all direct or indirect interested partics),
Operational services (staffiteam training and recruitment),
IT services, software, creative work and digital platforms (patenis and copyrighis),

ARTICLE 2.
Company name and headguarters,

The Company is a Private Lepal Person. The company will appear in circulation with its name
“Toka Internacional B.C.C° LTI

s




I'he headquarters of the Society is locs

d at the address: Lagjia Partizani, Rruga Mustafa Skuqi
no, 19, Elbasan.

RTICLE 3.

gime of the Company.

The company is guided by the principles/6f the markel cconomy and aims to make a profit, It
respects the principle of reciprocit activity is subject to the provisions of the Act of
Istablishment. the Statute as well as the provisions of commercial and civil legislation in force.
By decision of the General Assembly, the Company may change its legal regime in accordance
with the legal provisions that will be in force as well as in full compliance with the provisions of
the Act of Establishment and its Statute, making also the adaptation of them according to the
relevant changes. The company enjoys legal personality from the date of its registration in the
Commercial Register. The Company will have its seal.

The Legal

IL PARTNERS' RIGHTS AND DUTIES.

ARTICLE 4.
The partners are not responsible for the company's losses except for the unpaid part of their
contributions that they must pour into the initial capital.
['he assets created by the Company during its activity arc owned by the Partners. They (assets)
can be alienated, leased, pledged and mortgaged with the approval of the Partners,

ARTICLE 5.
Rights of pariners

The partners have the right to administer the activity of the company in accordance with its
object, including the productive and commercial activity that can be exercised, the intellectual
and financial economic rghts.

The partners have the right to renounce the company and sell their share of the capital, in
accordance with the conditions defined in the Statute and the law,

Resignation from the company does not release them from the obligarions they have towards the
company until the moment of renunciation and does not jeopardize the receipt of income from
the company provided until that moment,

Partners in accordance with the Act of establishment and the stamte have the right 1o be pariners
of other companies at the same time.

ARTICLE 6.
The duration of the company
The company has an indefinite duration. The partners may decide on a duration by means of a
decision made in accordance with the statute and the law.
I ECONOMIC CONDITIONS OF THE COMPANY.
ARTICLF. 7.

The operation of the Company is based on the requirements of the market economy. Economie
activity is built on accounting principles and is reflected in its balance sheets.
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CLE 8.

Stitutes the basis for the creation of the basic fund
10 the Partners the certifying document for the
phasc,

The initial capital invested by the Partners'con
of working capital. The Administrator submit:
amounts of the amounts paid in the estsblishm
ot A
The founding capital of the compinvwilbb composed of the contribution of the founding partners
of this company in cash in the amount of 100,000 {one hundred thousand) lek, and is divided into
2 fquntas

The founders take ownership of their sharcs in the share capital in accordance with their
contribution.

The contribution of the founding partners to the share capital is as follows:

Arjodita Rraboshta, 1 quota, worth 90,000 Lek, owns 90%
Onelda Hughes, 1 quota, worth 10,000 Lek, owns 104

ARTICLE 10,
The property of the Company
The company becomes the owner of movable and immovable property when the value of the
property 18 completely covered in cash. The company has no obligation and is not responsible for
the return and compensation of the land purchased hy the state to the former owners.

ARTICLE 11.

Orwnership over Quotas.
Capital quotas and the nghts derived from them are acquired or transferred, through:
- the contribution to the company's capital;
- sale-purchase;
- the heritage:
- donation;
- in eny other way provided lor by law.,

ARTICLE 12.
Approval of the General Assembly for the acquisition or passing of the guotas.

Regardless of the way of earning or passing the quotas, the approval of the General Assembly of
Pariners is necessary,
Share capital transfers must be certified according to law, otherwise they are void.

ARTICLE 13,
Increase and deercase of the capital

‘The founding capital can be increased or decreased by the General Assembly,

The increase of the capital can be decided when the interests of the Company demand it by
deciding the supplementary percentages of the Partners.

The General Assembly of partners decides to reduce the capital of the Company.
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The capital reduction should not harm creditdrs-npr create uncertainty among those who have

given loans before the publication of the capital redyetion. Otherwise, the Court considers this
decision on the creditors' request to be invalid.

The company creates the reserve fund and other financing funds to meet its economic needs.
It freely disposes of its own financial means for the repayment of obligations during its activity.

ARTICLE 15.
Use of net income.

The net income that results after deducting the expenses incurred for carrying out any type of
activity Trom the deduction of the amortization vatue, from taxes and fees, from the quotas that
increase the credit for investments, salaries and bonuses, is used by the Partners, according to
their goals.

ARTICLE 16.
The balance, the linancial plan.

The assets of the Company are valued in its balance sheets in local currency or in foreign
currency according to the assessment of the Partners or experts al the time of the Establishment
of the Company.

The annual balance is presented within the date determined by the law, of the {ollowing vear.
The form of the balance is determined by the Administrator in harmony with the forms of
balance established in the Republic of Albania,

The linancial plan foresees the assets and lisbilities of the economic activity of the Company,
expressed in Lek or convertible currency, The economie account will be kept in Albania, The
exchange of Italian currency with foreign currency and vice versa is done according to the
official or private exchange rale.

ARTICLE 17.
Profit distribution

The partners have the right to share the share of the profit declared in the financial statements of
the company. The profit iz distributed to the partners in proportion to the guotas ovwmed.
IV. DRGANS OF THE SOUCIETY.

ARTICLE 18.
The general Assemhbly

The fundamental body of the company is the General Assembly. The General Azsembly takes
decisions that require ¥ of the votes in the following cases:

1. changes w the stalute;

1. capital increase and decrease;
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3, reorganization and dissolution of society;
4. distribution of profits; :
3. other cases provided by law or statute; \1.

For other cascs, it decides with the majority of vote M the participating partners as follows:

» approval of the procedural rules of assembly m

® other issues provided by law or statute.

® determining the commercial policies of the company;

® appointment and dismigsal of administrators;

® appointment and dismissal of liquidators and authorized sccounling experts;

® delermination of remuneration for administrators, liquidaors and authorized accounting

cxperts.

& supervision of the implementation of commercial policies by administrators, incl

® preparation of annual financial statements and progress reports

activily;

® approval of annual financial statements and activity progress reports;

® allocation of quotas and their cancellation;

® representing the company in court and in other proceedings against administrators.
ARTICLE 19,

The General Assembly is obliged and under any circumsiances to convene whenever the meeting
15 nceessary to protect the company’s interesis in the following cases: according to the annual
balance sheet or interim financial reports, it results or there is & nsk that the company's assets do
not cover obligations duc within the next 3 months,

The General Assembly is called by the adminisirators or partners who represent at least 5% of
the total votes in the General Assembly of the company,

In the cases provided for in points one and three above, a report prepared by an authorized,
independent accounting expert is presented to the General Assembly.

In the cascs provided for in points one and three, the General Assembly may adopt an advisory
resolution, approving or making remarks aboul the activity of the administrators.

ARTICLE 20.
Convocation of the General Assembly

The General Assembly 15 convened by means of a written notification or, by notification via e-
mail. The notification in writing or by electronic message musl contain the place, date, time of
the meeting and the agenda and be sent to all partners, no later than 7 days before the date
scheduled for the meeting of the assembly.

When the General Assembly has not been convened as above, it can make valid decisions only if
all partners agree 1o make decisions, regardless of imegulanty,

ARTICLE 21.
CQuorum required and decision-making




In the case of taking decisions that requi ~a simple majority, the General Assembly can take
valid decisions only if the partners with thie.fight 1o vote participate, owning more than 30%
percent of the quotas. In the event that ghe;ﬁ‘:_ al Assembly has to decide on issucs that require
a qualified majority, it can make valid decislilis only if the partners holding more than half of the
total number of votes are present it person, vite by paper, or electronic tools.

If the General Assembly cannot be convenedue to the lack of quorum mentioned above, the
assembly is convened again nor later th days, with the same agenda.

The partners, who are not present, the possibility of participating in the meeting of the General
Assembly by various means of communication, including electronic means, provided that the
identification of the partners is guaranteed.

The partner, who is prevented from exercising the rights derived from the ownership of the
company's quota, has the right to ask the court to order the prohibition of the violation or the
compensation of the damage caused as a result of the violation of these rights.

ARTICLE 22,
The minutes of the assembly meeting

All decisions of the General Assembly must be recorded in the minutes. The administrators are
responsible Tor keeping copies of the minutes of the peneral assembly mectings.

The record must contain the date and place of the meeting, the agenda, the name of the chairman
and the record holder, the voting results.

The list of participants, as well as the act of convening the general assembly, is attached 1o the
minutes.

The minutes of the meeting are signed by the chairman and the keeper of the minutes,

AKTICLE 13,
The special investigations

The General Assembly may decide to launch a special investigation for irregularities during the
actions of establishing the company or exercigsing commercial activity. The investigation is
carried out by an independent expert in the ficld.

V. ADMINISTRATION OF THE COMPANY
ARTICLE 24,

The General Assembly appoints one or more natural persons as administrators of the company.
The term ol appointment cannot be longer than 5 years, with the right of renewal, The
appoiniment of administrators produces cffects after registration at the National Registration
Center.

The administrator of the Company will be: Najada Hasa, Italian citizen, borm on 28/10/1991 in
Durrés, Albania, an adult with full legal capacity to act, with means of identification {passport)
with Mo, YBRTI2388

The company will be represented before any administrative, jedicial body, or any other public or

private entity and in relations with third parties by the Company Administrator, who exercises
his rights in accordance with the Company's Statute and the Italian legislation in force.

,--f//.’-J f:f}/j/ A




ARTICLE 25,
Administrator's rights and obligations

"The administrator has the right and is obliged 1o

1. carry out all actions of the a.d.m1n1st|: tion of the commercial activity of the company,
implementing the commercial policig  decided by the general assembly;

2. represent the commercial company
3. takes care of the accurate ap ular keeping of the company's documents and accounting
books:

4. prepare and sign the annual balance sheet, the consolidated balance sheet and the activity
progress report and, wgether with the proposals for the distribution of profits, present these
documents to the gnnm-al assembly for appw.wut

5. create a timely warnmg system for circumstances that threaten the smooth running of the
activity and the existence of the company:

6. perform the registrations and send the company's mandatory data, as provided for in the law
on the National Regisiration Center;

7. report befiore the general assembly regarding the implementation of commercial policies and
the realization of special actions of special importance for the activity of the commercial
company;

8. perform other duties defined in the law and in the statute.

9. to call the general assembly when the company, within the first 2 years after ite repistration,
proposes to buy from a partner assets that have a value higher than 5 percent of the company's
assels, which results in the last financial statements of certified and when according to the annual
balanee shect or interim financial reponts, it results or there is a risk that the assets of the
company do not cover the liabilities 1o be demanded within the next 3 months.

In case the General Assembly appoints more than one Administrator, they jointly administer the
company, The statute or other regulations, approved by the general assembly, may provide
otherwise,

The General Assembly may dismiss the administrator at any time by a simple majority. The
statute or other agreements cannot exclude or limit this right. Lawsuits related to the
remuneration of the adminisirator, based on contraciual relations with the company, are regulated
according to the legal provisions in force.

ARTICLE 26.
Compensation of administrators

Additions may be made to the basic remuneration of administrators, which may be a percentage
of profit or similar. The remuneration of administrators is determined by ordinary decision of the
Cicneral Assembiy.

The remuncration must be appropriate and in accordance with the duties of the administrators
and the financial situation of the company.

Il the company is in financial difficulty, the General Assembly may decide o reduce the
remuneration of the administrators to the appropriate extent,

IRemuneration criteria, individual remuneration and the annuval effect of dircctors' remuneration
on the company’s cost structure are published together with the annual financial statements.
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ARTICLE 27
-Expert accountant
-\""\-\.
:] 'hel-:urnpa_n:f appoints an sccounting expert foy cach financial year according to legal provisions.
I'heir appointment is made by the General Assenbly of Partners.
The accounting expert is responsible for maintiining the company’s documentation in an orderly
manner, &
They cannol assume the office of cxpert, ads dnistraiors or partners, as well as persons with
blood relations up to the fourth degree.

VL EMPLOYMENT RELATIONS.

ARTICLE 28

Libor relations in the Company are regulated according to the provisions of the Act of
Establishment, the Statute and the relevant Legislation

Employment in the Company is carried out through an individual employment contract between
the Company and the employees.

ARTICLE 29

Employees and administrative management employees are responsible for the damages they
cause to the Company through their own fault and answer to it civilly.

VL. THE BROKENNESS OF TEH COMPANY. THE LIQUIDATION
ARTICLE 30

This Company will be disselved in the event that:

1. the General Assembly takes a decision;

2. bankruptey procedures are opened;

3. has not carried out commercial activity for two years and the suspension of activity has not
been announced in accordance with point 3 of article 43 of law no. 9723, dated 3.5.2007 "On the
National Registration Center™;

4. a court decision is laken:

3. for other reasons, provided in the statute;

The dissolution of the company is registered in the Commercial Register at the National
Registration Center by the Administrators,

ARTICLE 31
Liguidation of the company

The dissolution of commercial companies has as a consequence the opening of liguidation
procedures in the state of solvency, with the exception of cases where a bankruptey procedure
has been initiated.

Liquidation is carried oul by liguidators appointed by the gencral assembly. If the general
assembly does not take a decision on the appointment of liquidators, within 20 days after the
disselution, any interested person ¢an apply to the court 1o appoint a liquidator.
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Any iniercsted person has the right to ask the court 1o replace the liquidator, according to the
decision of the partners, if he presents sufficicnt reasons to suspect that the orderly liguidation of
the company may be affected by the liquidators appointed as sbove. The request must be filed
with the court within 30 days from thc daté v appointment of the liquidator.

The court appoinis the llqmdatur i Cascs w erc the commercial company is dissolved by court
decision, =
Liguidators are dismissed and repluced. ;
for their appointment.

The administrators of the comy 1f ¥ the National Registration Center for registration of the
data of the first liquidators and their fees, 1o represent the company, together with the relevant
decuments. The liquidators deposit their signature. Liquidators also notily the National
Registration Center for registration of any changes 1o their identity and representation fees. The
appoiniment of liquidators by the court is registered ex officio, according to Article 45 of Law
no. 9723, dated 3.5.2007 "For the National Registration Center”.

With the opening of the liguidation procedures, the registered name ol the company is followed
by the note "in liquidation”. The liquidators must invite the company's creditors to file their
claims for its dissolution within 30 days. The liquidator assumes the rights and obligations of the
administraters from the date of his appointment,

r the same conditions, provided for in the provisions

ARTICLE 32
Rights and obligations of the liguidator

The task of the ligmidators is 1o close all the actions of the company, colleet uncollected loans
and unpaid contributions, sell the assets of the company and pay ofl creditors respecting the
order of reference, according to Article 505 of the Civil Code.

The liquidator can also carry oul new commercial actions, for the closure of an unfinished action,
1f, on the basis of lawsuits filed by creditors, the liquidators notice that the assets of the
commercial company, incleding unpaid contributions, are not sufTicient for the payment of these
claims, the liguidators arc obliged to suspend the liquidation procedure and ask the relevant court
to initiate bankruptey procedures.

ARTICLE 33
BALANCE SHEETS

The hguidator prepares a balance of the state of the company at the moment of opening the
liquidation and a final balance at the moment of closing these procedures, 1f the liguidation
procedure |asts more than one year, the liguidator also prepares the company's annual financial
statements. The balance sheets are approved by the General Azzembly,

ARTICLE 34

Asset allocation
After the payment of the obligations to the creditors, the liquidator distributes the remaining
assets (o the partners, according to the nghts they have in the distribution of profits, except when
the statute provides for the order of preference. Assets, which have been leased or used by the
company, with any title, are returned 1o the partners or sharcholders. Afier the distribuiion of the
remaining assets, the liquidator notifies the National Registration Center of the completion of the
liguidation and requests the deregistration of the company.,

ARTICLE 35
26




Ligquidation simplified

The company can be liquidated through an sccelerated procedure, if this is decided by all
partnets and when they declare before the relevant eourt that all the company's obligations to
creditors have been settled ard all relations with employees have been setiled.
Administrators, in accordance with Article 43 of Law no. 9723, dated 35,2007 "For the MWational
Registration Center”, announee for registration at the National Registration Center the decision
to liguidate the company, through the $implified procedure.
The administrators are respansible fdrjthe damage caused by the hreach of their duties during the
simplified liguidation. In additiop'ijhe administrators, the partners or shareholders of the
company are jointly and severallylfible up to the amounts reccived,

_—

ARTICLE 36
This Statute enters into force afler the approval and registration of the company afl the National
Registration Center,

ARTICLE 37
Everything not expressly provided for in this Statute will be governed by commercial legislation
and other related laws in force in the Republic of Albania.

ARTICLE 38
This Statute is drawn up in 4 (four) copics in the Albanian language and 4 (four) in the English
language and is signed by the founding pariners without reservation.

This Statute t‘aé, so translated into Italian by the translator authorized by the Ministry of Justice

AR E Jof recognized and accepted by the parties.
THE FOUNIDING PARTNERS
Mrs, Arjodita Rraboshia Mrs. Onelda Hughes
WPy T,
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REPUBLIKA E SHQIPERISE mllmﬂlllmmnl ||
DHOMA KOMBETARE E NOTERISE V0350503160 SEIHSELD
DEGA VENDORE TIRANE

NOTER BELINDA V. CELAJ
DATE 18/02/2023 <
NR REP 710 S TV \\

- VERTETIM NENSHKRIMI

Virtetoj firmen ¢ péckthyeses zyrlare Adg, E{btjsl ¢ pajisur me Letémjoftim ID Nt personal
356302080, banuese né Tirang, pérkthyese g licensuar nga Ministria e Drejtésisé, e cila pérktheu
sipas dokumentit bashkalidhur ngd gjuha Shdipe né gjuhén Anpleze, dokumentin bashkélidhur dhe e
firmos a1 né praniné time.

REPUBLIC OF ALBANIA

NOTARY CHAMBER OF TIRANA

AUTHENTICATION OF SIGNATURE

I herchy cemify the signature of the official translator Ada Enest, holder of 1D with Personal
Wumber: I35630208C) resident in Tirana, an official translator of the Ministry of Justice, who
translated true to the attached document from Albanian language to English language, the document
attached and duly signed it in my presence,

P : !
g "8 NOTARY
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