AKTI | THEMELIMIT
DHE
STATUTI
| SHOQERISE ME PERGJEGJESI TE
KUFIZUAR
OCF

ZOTERIMI, OBJEKTI | VEPRIMTARISE, SELIA

Neni 1
Ortakét

1.1 Shogéria OCF SHPK (“Shoqéria”) éshté
themeluar né datén e kétij Statuti nga Ortakét

e méposhtém:

o Z. Jurg Stucker, shtetas =zviceran, i
datélindjes 23.06.1971, madhor dhe me
zotési té ploté juridike pér té vepruar,
mbaijtés i dokumentit t& identifikimit me Nr.
K0Q44540; dhe

o Z. Andi Suli, shtetas shqgiptar, i datélindjes
02.08.1992, madhor dhe me zotési té ploté
juridike pér té vepruar, mbajtés |
dokumentit té identifikimit me Nr. personal
J20802074L.

Neni 2
Emri
2.1 Emrii Shogeérisé éshté& OCF.

Neni 3
Forma Ligjore
3.1 Shogéria ka formén e Shogériseé me
Pérgjegjési té Kufizuar, né pérputhje me
ligjin pér shoqgérité tregtare né Republikén
e Shqipérisé.

ARTICLES OF INCORPORATION
AND
ARTICLES OF ASSOCIATION
OF THE LIMITED LIABILITY COMPANY
OCF

OWNERSHIP, SCOPE OF ACTIVITY,
REGISTERED OFFICE

Article 1

Shareholders

1.1. The Company OCF SHPK (the "Company") is
established on the date hereof by the following
Shareholders:

o Mr. Jirg Stucker, Swiss citizen, born on
23.06.1971, adult with full capacity to act,
holder of the identification document No.
K0Q44S40; and

o Mr. Andi Suli, Albanian citizen, born on
02.08.1992, adult with full capacity to act,
holder of personal identification No.
J20802074L.

Article 2
Name
2.1. The name of the Company is OCF.

Article 3
Legal form
3.1. The Company is of a Limited Liability Company
form in accordance with the commercial

legislation in force in the Republic of Albania.



3.2 Shogéria mund té transformohet né njé formé
tjetér ligjore né pérputhje me legjislacionin

shqiptar.

Neni 4
Baza Ligjore

4.1 Shogéria do t& kryejé aktivitetin e saj né
pérputhje me kété Statut, Ligjin nr. 9901,
daté 14.04.2008 “Pér Tregtarét dhe Shogérité
Tregtare" (“Ligji Tregtar”), i ndryshuar dhe
¢do dispozité tjetér té& zbatueshme té
legjislacionit shqiptar.

Neni 5
Kohézgjatja e Veprimtarisé

5.1 Shogéria krijohet pér njé afat té& pacaktuar.

5.2 Veprimtaria e shoqgérisé do té filloje¢ pas
regjistrimit t& saj né Qendrén Kombétare té

Biznesit (kétu e mé poshté referuar si *“QKB").

Neni 6
Selia/ Adresa e Regjistruar
6.1 Adresa e selisé sé& Shoqgérisé éshté: Rruga
Ndértesa 35, Hyrja 2,
Apartamenti 7, Njésia Administrative nr. 5,
1019, Tirané.

6.2 Shogéria mund té keté degg, filiale ose adresa

“Kosovaréve",

dytésore né Republikén e Shqgipérisé ose

jashté saj.

Neni 7

Objekti
7.1.Objekti i veprimtarisé s& Shogérisé éshté si
vijon: OCF &shté njé shoqéri e specializuar e

shérbimeve financiare gé ofron késhillim

3.2. The Company may be transformed into another
legal form in compliance with the Albanian

legislation.

Article 4
Legal grounds
41.The Company will carry out its activity in
compliance with these Articles of Association,
the Law no. 9901 dated 14.04.2008 "On
Entrepreneurs and Commercial Companies"
("Company Law"), as amended and other

applicable provisions of Albanian law.

Article 5
Duration of activity
5.1. The duration of the Company is for an indefinite
term.
5.2.The activity of the company will start after its
registration with the National Business Center

(hereinafter referred to as "“NBC").

Article 6
Seat / Registered office

6.1. The registered office of the Company is at :
Rruga “Kosovaréve', Ndértesa 35, Hyrja 2,
Apartamenti 7, Njésia Administrative nr. 5, 1019,
Tirané.

6.2. The Company may have branches, affiliates, or
secondary addresses in the Republic of Albania

or abroad.

Article 7
Object of Activity
7.1. The object of the Company's activity is as follows:
OCF is a premier boutique M&A advisory firm,
providing expertise on



2

7.3.

7.4.

8.1

8.2

8.3

financiar pér financén e korporatave, vlerésimin
financiar dhe transaksionet ndérkorporative té
shities dhe blerjes (M&A).

Né pérputhie me legjislacionin  shqiptar
shogéria mund té kryejé cdo aktivitet tjetér té
lejuar nga ligji & lidhet direkt ose indirekt, ose
ka té bé&jé me objektin e veprimtarisé.

Shogéria mund t& ndérmarré transaksione dhe
¢do aktivitet tregtar dhe financiar, g& mund té
konsiderohet i dobishém apo i nevojshém né
ményre qé té arrihet objekti i shoqérisé.

Objekti i veprimtarisé sé shogérisé mund té
ndryshohet me vendim té aksionarit.

Neni 8
Kapitali

Kapitali i regjistruar i Shogérisé né datén e

kétij statuti do té jeté 2,500,000 (dy milion e

peséqind mijg) Lek.

Kapitali i Shogérisé éshté i ndaré né 2 (dy)

kuota si mé poshte:

e Z. Jurg Stucker, zotérues i 1 (njé) kuote gé
pérfagéson 75% (shtatédhjeté e pesé
pérgind) t& kapitalit themeltar t& Shogérisé
me vleré 1,875,000 (njé milion e tetéqind
e shtatédhjeté e pesé mijé) Lek; dhe

e Z. Andi Suli, zotérues i 1 (njé€) kuote gé&
pérfagéson 25% (njézeté e pesé pérgind)
t¢ kapitalit themeltar t& Shogérisé me
vleré 625,000 (gjashté gind e njézeté e
pesé mije) Lek.

Kuota e kapitalit fillestar é&shté nénshkruar

rregullisht dhe do té paguhet nga aksionerét

themelues né pérputhje me kérkesat e ligjit

shqiptar.

corporate finance, valuations and M&A advisory to

local and international clients.

7.2.In accordance with the Albanian legislation, the
company can carry out any other activity permitted
by the law that is directly or indirectly related, or
has to do with the object of the activity.

7.3. The company may undertake transactions and any
commercial and financial activity that may be
considered useful or necessary in order to achieve
the company's objective.

7.4. The object of the activity of the company may be
changed by the Decision of the Shareholder.

Article 8
Capital
8.1. The registered capital of the Company on the
date hereof shall be 2,500,000 (two million and
five hundred thousand) Lek.
8.2. The registered capital of the Company is divided
in 2 (two) guotas as follows:

e Mr. Jurg Stucker, holder of 1 (one) quota
that represents 756% (seventy five percent)
of the
1,875,000
seventy five) Lek; and

e Z Andi Suli holder of 1 (one) quota that
represents 25% (twenty five percent) of the

amounted at
hundred

registered capital

(one million eight

registered capital amounted at 625,000 (six
hundred twenty five thousand) Lek.

8.3. The quota of the initial capital has been regularly

signed and will be paid in by the founding

shareholder in accordance with the Albanian law

requirements.



Neni 9
Transferimi i pjesés sé kapitalit/
Kufizimet né transferim
9.1. Aksionarét jané pronaré ekskluzivé té té gjitha

kuotave té kapitalit té regjistruar t& Shoqgérisé.

9.2. Aksionet e kapitalit t& regjistruar mund ti
kalojné, térésisht ose pjesérisht, té tretéve, né
pérputhje me dispozitat e ligjit nr. 9901, daté
14.04.2008 “Pér tregtarét dhe shogérité
tregtare”.

9.3.Pengu i kuotave lejohet vetém me vendim té

aksionarit t& shoqérisé.

Neni 10
Rritja e kapitalit

10.1 Ortakét mund t& rrisin kontributin e tyre né
kapitalin e regjistruar.

10.2 Rritia e kapitalit mund té& realizohet edhe
pérmes nénshkrimit t& kuotave t& reja té
emetuara nga Shoqéria nga ortaké té rinj.
Ortakét e rinj do té pranohen dhe té miratohen
si té tilé me njé vendim t& Asamblesé sé
Ortakéve.

Neni 11
Zvogélimi i Kapitalit
11.1 Bazuar né vendimin e Asamblesé sé
Ortakéve, zvogélim i kapitalit t& regjistruar do
té béhet né pérputhie me procedurat e

parashikuara nga legjislacioni tregtar.

Article 9
Transfer of capital quotas / Restrictions
on transfer

9.1.The Shareholders are the exclusive owners of
all quotas of the registered capital of the
Company.

9.2.The quotas of the registered capital may be
transferred, in whole or in part, to third parties in
accordance with the provisions of the Law No.
9901, date 14.04.2008 “On Entrepreneurs and
Companies”.

9.3. Pledging the quotas shall be allowed only by the
decision of the shareholder of the company.

Article 10
Capital increase

10.1 The Shareholders may increase its contribution
in the share of the registered capital.

10.2 The capital increase may also be made through
subscription and paying-in of new capital quotas
by new shareholders. New shareholders shall be
accepted and approved as such by resolution of
the Assembly of the Shareholders.

Article 11
Decrease of capital
11.1. Based on the resolution of the Assembly of

the Shareholders, decrease of the registered
capital shall be made in compliance with the
procedures provided by the commercial

legislation.



STRUKTURA DREJTUESE
Neni 12

Organi Vendimmarrés
kryesore té veprimtarisé sé

GOVERNANCE STRUCTURE
Article 12

Decision-Making Body
12.1 Vendimet

Shoqérisé

12.1 The main decisions of the Company activity are

miratohen me vendim té

taken by resolutions of the Assembly of

Asamblesé sé Ortakéve i cili éshté organi mé i Shareholders which is the supreme body of the

larté drejtues i Shogérise, qé ka té drejtén té Company entitled to pass resolutions regarding

miratojé vendime né& lidhje me té& gjitha

all issues of its activities. The resolution of the

céshtiet e aktivitetit té saj. Vendimi i Assembly of Shareholders must be registered in

Asamblesé sé Ortakéve duhet té regjistrohet a register of decisions the data of which may not

12.2

né regjistrin e vendimeve té& Shogérisé né
meényré qé té dhénat t&€ mos ndryshohen apo
fshihen.

Vetém Asambleja e Ortakéve do té keté té

drejté té vendos pér ¢éshtjet e méposhtme:

12.2

be altered or erased.

Only the Assembly of Shareholders shall be

entitled to decide on the following issues:

a. modifikimet dhe amendimet e kétij Statuti; a. modifications and amendment to this
Articles of Association;

b. pranimi i aksionaréve té rinj (pas rritjes sé b. acceptance of new shareholders (after an
kapitalit t& regjistruar ose transferimit te increase in the registered capital or a
kuotave), transfer of quotas);

c. pér t& zmadhuar dhe/ose zvogéluar c. to increase and/or decrease the registered
kapitalin e regjistruar, capital:

d. pjesétimin e kuotave dhe anulimin e tyre; d. allocation of quotas and their revocation;

e. vendosé pér shkrirjen, prishjen, likuidim e. resolve on a merger, spin-off, dissolution
dhe/ose ¢do lloj transformimi tjetér té and any kind of transformation of the
Shogérisé; Company;

f. té miratojé raportet vjetore, bilancet dhe té f to adopt the annual reports and balance
miratojé shpérndarjen e fitimit; sheets and approve the distribution of profit;

g. té miratoje rregullat e brendshme té g. to resolve on the internal rules for the
administrimit; management;

h. t& depozitojé padi kundér anétaréve té h. to file lawsuit against members of the bodies

organeve té Shoqeérisé;
i. té& vendosé mbi pérvetésimin, shitien dhe
vendosjen e barrés mbi pasurité e
paluajtshme dhe aseteve té tjera té

paluajtshme té Shogérisg;

of the Company;

to resolve on acquisition, sale and
encumbrance of real property and other

immovable assets of the Company;



j.  té prishé Shoqgéring;

k. té vendosé pagén e administratorit;

|.  t& vendosé pé&r emérimin e auditoréve;

m. té& pércaktojé organizimin strukturor dhe
administrativ t& Shoqérisé;

n. té pércaktojé buxhetet vjetore;

0. t& miratojé hua ose dhénien e titujve;

p. té vendosé pér ¢cdo ¢éshtje tjetér, zgjidhja
e té cilave u éshté rezervuar aksionaréve
me ligj dhe/ose sipas kétij Statuti.

12.3 Ortakét mund té& pérfagésohen né asamblené

e pérgjithshme, né bazé té njé autorizimi té
thjeshté nga njé ortak tjetér apo nga njé

person i treté.

12.4 Administratori i shogérisé nuk mund té veprojé

si pérfagésues i ortakéve né Asamblené e
Pérgjithshme. Autorizimi mund té jepet vetém
pér njé mbledhje t& Asamblesé sé
Pérgjithshme, e cila pérfshin edhe mbledhjet

vijuese me té& njéjtin rend dite.

Neni 13
Ményra e thirrjes sé mbledhjes sé Asamblesé

sé Pérgjithshme

13.1. Asambleja e pérgjithshme thirret népérmjet njé

njoftimi me shkresé ose, nése parashikohet
nga statuti me njoftim népérmjet postés

elektronike. Njoftimi me shkresé apo me
mesazh elektronik duhet t& pé&rmbajé vendin,
datén, orén e mbledhjes dhe rendin e dités e t'u
dérgohet té gjithé ortakéve, jo mé& voné se 7
dité pérpara datés sé parashikuar pér

mbledhjen e asamblesé.

12.3

12.4

13.1.

j. todissolve the Company;

k. to determine the remuneration of the
administrator;

I. to resolve on the appointment of auditors;

m. to  determine  the structural and
administrative organization of the Company;

n. todetermine the annual budgets;

0. toapprove loans and granting of securities;

p. to decide on any other matters the solution
of which has been reserved to the
shareholders' by the law and/or this Article
of Association.

The shareholders can be represented in the

General Assembly, based on a simple written

authorization from another shareholder or from a

third person.

The administrator of the company cannot act as

a representative of shareholders in the General

Assembly. Authorization can only be issued for

one meeting of the General Assembly, which

also includes subsequent meetings with the

same agenda.

Article 13
The method of convening the meeting of the
General Assembly
The General Assembly is convened by means of
a written notification or, if provided by the Article
of Association, by notification via email. The
notification in writing or by electronic mail must
contain the place, date, time of the meeting and
be delivered together with the agenda to all
members no later than 7 days before the date

scheduled for the meeting of the assembly.



13.2.

14.1.

14.2.

14.3.

Kur Asambleja e Pérgjithshme nuk éshté thirrur
sipas paragrafit nr.1, té& kétij neni, ajo mund té
marré vendime té vlefshme vetém nése té gjithé
ortakét jané dakord, pér t& marré vendime,

pavarésisht parregullsisé.

Neni 14
Kuorumi

Né rastin e marrjes sé vendimeve, qé kérkojné
njé shumicé té zakonshme, Asambleja e
Pérgjithshme mund té marré vendime té
vlefshme vetém nése marrin pjesé ortakét me té
drejté vote, gqé& zotérojné mé shumé se 30% té
kuotave.

Né rastin kur Asambleja e Pérgjithshme duhet té
vendosé pér géshtje, té cilat kérkojné shumicé té
kualifikuar sipas nenit 87 t& ligjit "Pé&r Tregtarét
dhe Shogérité Tregtare”, ajo mund t&€ marré
vendime té vlefshme vetém, nése ortakét qé
zotérojné mé shumé se gjysmén e numrit total té
votave, jané té pranishém personalisht, votojné
me shkresé, apo mijete elektronike, sipas
parashikimeve té pikés 3 té nenit 88 t& kétij ligji.
Nése Asambleja e Pérgjithshme nuk mund té
mblidhet pér shkak t& mungesés sé kuorumit té
pérmendur mé lart, asambleja mblidhet pérséri

jo mé voné se 30 dit&, me té njéjtin rend dite.

13.2.

14.1.

14.2.

14.3.

Where the General Assembly Meeting has not
been convened in conformity with Paragraph 1
of this article, the General Assembly Meeting
may adopt decisions only if all the shareholders
agree to take decisions, regardless of the

irregularity.

Article 14

Quorum
In the case of taking decisions that require a
simple majority, the general assembly can take
if attended by
shareholders holding more than 30% of the

valid decisions only
subscribed voting quotas.

In the event that the General Assembly has to
decide on issues that require a qualified
majority according to Article 87 of the Law "On
Entrepreneurs and Commercial Companies", it
can make valid decisions only if the
shareholders holding more than half of the total
number of votes, are present in person, vote by
paper or electronic means, according to the
provisions of point 3 of article 88 of this law.

If the General Assembly cannot be convened
due to the lack of quorum mentioned above,
the assembly is reconvened again with the

same proposed agenda within 30 days.



15.1

15.2

Neni 15
Marrja e vendimeve
Asambleja e Pérgjithshme vendos me tri té
katértat e votave te zotéruesve té kapitalit, t&
ortakéve pjesémarrés, pér ndryshimin e statutit,
ndryshimet né

kapitalin e  regjistruar,

shpérndarjen e fitimeve, riorganizimin dhe

prishjen e shogérisé.

Asambleja e pérgjithshme vendos me
shumicén e votave té ortakéve pjesémarrés,
pér ¢éshtje te tjera si:

a. pércaktimii politikave tregtare té shoqgérisé;

b. emérimin dhe shkarkimin e
administratoréve;

c. emérimin e shkarkimin e likuiduesve dhe té
ekspertéve kontabél té autorizuar,;
pércaktimin e shpérblimeve;

e. mbikégyrjen e zbatimit t& politikave tregtare
nga administratorét, pérfshiré pérgatitien e

vietore dhe té

pasqyrave financiare

raporteve té ecurisé sé veprimtarisg;

f. pérfagésimin e shogérisé né gjykaté dhe né
procedimet e tjera ndaj administratoréve;

g. miratimin e rregullave procedurale pér
thirrjen e Asamblesé sé Pérgjithshme;

h. ¢do vendim apo g¢éshtje tjetér g& nuk
mbulohet nga kérkesat e shumicés té

specifikuara né nenin 15.1.

15.1.

16.2.

Article 15
Decision-Making

The General Assembly makes decisions on

changes to the Articles of Association,
alterations in registered capital, profit
distribution, company restructuring, and
dissolution, requiring approval from three-

quarters of the votes cast by capital owners

and participating shareholders.

The General Assembly decides with the

majority of votes of the participating

shareholders, on other issues such as:

a. determining the commercial policies of the
company;

b. appointment and dismissal of
administrators;

c. appointment and dismissal of liquidators
and authorized accounting experts;

d. establishment of remunerations;

e. supervision of the implementation of

commercial policies by administrators,

including the preparation of annual
financial statements and activity progress
reports;

f. representing the company in court and in
other proceedings against administrators;

g. adoption of its own rules of procedure on
convening the General Assembly Meeting;

h. any other decision or matter not covered
by the majority requirements specified in

Article 15.1.



16.1

16.2

17.1.

17.2.

17.3.

Neni 16
Pérjashtimi nga e drejta e votés
Ortakét nuk mund té& ushtrojné té drejtén e
votés nése asambleja e pérgjithshme merr
vendim pér:
a. vlerésimin e veprimtarisé sé tyre;
b. shuarjen e ndonjé detyrimi n& ngarkesé
té tyre;
c. ngriten e njé padie ndaj tyre nga
shogéria;
d. dhénien ose jo té pérfitimeve té reja.
Kur ortakét pérfagésohen nga njé pérfagésues
i autorizuar, i autorizuari vlerésohet té jeté né
té njéjtin konflikt interesi, ashtu si dhe ortaku,

té cilin pérfagéson.

Neni 17
Administrimi i Shogérisé
Né té gjithé veprimtaringé brenda dhe jashté
vendit

Shogéria pérfagésohet nga

Administratori gé  emérohet dhe
zévendésohet prej Asamblesé sé Ortakéve.

Administratori(ét) do te kené kompetenca té
plota pér drejtimin e zakonshém dhe té
pérditshém té Shogérisé dhe aftésiné pér te
miratuar té gjitha vendimet gé i konsiderojné
té pérshtatshme pér té arritur dhe zbatuar
objektin e Shogérisé€, me pérjashtimin e vetém
té veprimeve gé sipas ligjit, kétij Statuti ose
vendimeve té heré pas hershme té& Asamblesé

sé Ortakéve i takojné Asamblesé sé Ortakéve.

Administratori(ét) kané té drejté té delegojné
népérmjet prokurés, pjesérisht ose plotésisht

kompetencat e tyre njé personi té treté sipas

16.1

16.2

17.1.

17.2.

17.3.

Article 16
Exclusion of Voting Right
The shareholders cannot exercise the right to

vote if the General Assembly decides on:

assessing their performance;

releasing from any of their obligation;

c. any claim against their on behalf of the
company;

d. the granting or not of new benefits.

When the shareholders are represented by an

authorized representative, the authorized

representative is considered to be in the same

conflict of interest as the shareholder, whom

he represents.

Article 17

Administration
In all domestic and foreign operations, the
Company is represented by the
Administrator, nominated and replaced by the
Assembly of Shareholders.
The Administrator(s) shall have full powers
for the ordinary and daily management of the
Company and the faculty of adopting all
decisions that they may deem as fit to
achieve and implement the corporate object,
with the sole exception of actions reserved by
law, these Articles of Association or
Assembly of Shareholders resolutions as
adopted from time to time to the
shareholder(s).
The Administrator(s) shall have the right to
delegate, via proxy, partially or wholly their
rights to a third person subject to the prior

written approval of the Assembly of



17.4.

miratimit paraprak me shkrim t& Asamblesé

sé Ortakéve. Administratori i shogéris€ mémé

nuk mund té& caktohet si Administratori i njé
shogérie té kontrolluar dhe anasjelltas.

Me pérjashtim té rasteve kur pércaktohet

ndryshe né kété Statut, Administratori(ét)

kané té drejtat dhe detyrimet e méposhtme:

a. administrimin e pérditshém te
veprimtaris€ tregtare t& Shogérisé né
pérputhje me vendimet dhe udhézimet e
Asamblesé sé& Ortakéve, sipas rastit, té
miratuara heré pas here;

b. pérfagésimin e Shogérisé kundrejt paléve
té treta dhe organeve publike;

c. pérfagéson shogériné pérpara ¢do banke
té nivelit té& dyté dhe Bank&s sé
Shqipérisé dhe kryen ¢do transaksion né
emér dhe pér llogari t& shogérisé, duke
pérfshiré por pa u kufizuar né hapjen e
llogarive bankare t& Shoqérisé etj;

d. té nénshkruajé dhe té lidhé marréveshje
dhe kontrata me palét e treta pér dhe né
emér té kompanisé. Kufizohen

kompetencat e administratorit pér té

nénshkruar kontratat me vleré té vetme
apo kumulative mbi 500,000 Lek dhe/ose
ekuivalente e késaj vlere né monedhé té

Né kéto kontratat dhe

huaj. raste,

marréveshjet duhen nénshkruar nga
administratori dhe ortaku maxhoritar i
Shoqérisé;

e. léshimin e faturave dhe pércaktimit té
detyrimeve si dhe udhézimeve té

miratuara heré pas here nga Asambleja e

Pérgjithshme;

17.4.

Shareholders. The director of a parent
company may not be appointed as
administrator of a subsidiary and vice versa.
Unless otherwise provided herein, the
Administrator(s) shall be empowered to the
following activities:
a. management of day-to day business of
the Company in compliance with

resolutions;

b. representation of the Company vis-a-vis
third parties and vis-a-vis the public
bodies;

c. represent the company before any
second-tier bank and Bank of Albania
and perform any transaction in name and
on behalf of the company including but
not limited to opening of bank accounts
of the Company etc;

d. sign and conclude agreements and
contracts with third parties for and on
behalf of the company. The competences
of the administrators are restricted in the
event of signing agreements at a single
or cumulative amount of 500,000 Lek
and/or the equivalent amount in any
foreign currency. In such cases, the
contracts and agreements shall be
signed both by the administrator and the
majority shareholder of the Company;

e. issuing of invoices and settling of

accounts payable and guidelines adopted

by the Assembly of Shareholders from

time to time;
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f. punésojé dhe shkarkojé punonjés ose

¢do personel ftjetér g& mund té

konsiderohet [ nevojshém pér
veprimtariné dhe pérparimin e kompanisé
né Shqipéri;

g. marrjen e té gjitha veprimeve té tjera qé
kangé té bé&né me sigurimin e
veprimtarisé sé& zakonshme té Shoqérisé
nga piképamija e ligjit dhe e kétij Statuti,

h. mbajtjen e librave kontabél t& pércaktuar
me ligj dhe nga parimet e kontabilitetit;

i. pérgatitien e pasqyrave financiare vjetore
té Shogéris€ dhe auditimin e tyre nga
eksperté kontabél té& jashtém nése kjo
kérkohet nga ligji ose me vendim té

Asamblesé sé Pérgjithshme.

17.5. Administratori(ét) do t& géndrojné né detyré

derisa té zévendésohen sipas nenit 17.1 mé
sipér, né ¢do rast mandati i tyre nuk mund té
jeté mé shumé se pesé vjet, me té drejté
rinovimi. Gjaté ushtrimit t& funksioneve té
tyre, Administratori(ét) duhet té& tregojné
kujdesin e njé personi t& ndérgjegjshém dhe
té besueshém dhe do té ruajné fshehtésiné

pér géshtjet konfidenciale.

17.6. Administratori i Shogérisé i eméruar pér njé

mandat fillestar prej 5 vitesh, éshté Z. Andi
Suli i datélindjes 02.08.1992, madhor dhe me
zotési té ploté juridike pér té vepruar, mbajtés i
dokumentit té identifikimit me Nr. personal
J20802074L.

Neni 18

Detyrimi i besnikérisé dhe pérgjegjésité

18.1 Pérvec detyrimeve té pérgjithshme t& parimit té

besniké&risé t& parashikuar né nenet 14, 15, 17
dhe 18 t& Ligjit pér Shoqérité Tregtare,
Administratori (&t) duhet:

f. employ and dismiss employees or any
other staff which may be considered
necessary for the company activity and
progress in Albania;

g. taking all other actions which concern
ensuring ordinary business of the
Company from point of view of the law
and these Articles of Association;

h. keeping of the accounting books as
prescribed by the law and accounting
principles;

i. preparing of the annual financial

statements of the Company and audit of

the same by external auditors if this is
required by the law or by resolution of the

Assembly of Shareholders.

17.5. The Administrator(s) shall hold office until

17.6.

18.1.

replaced according to Article 17.1 above, in
any case not more than five years their
mandate being renewable. In performing his
office the Administrator(s) shall demonstrate
the due diligence of a reliable and
conscientious business person and shall
observe secrecy with regard to confidential
matters.

The Administrator of the Company shall be
appointed for an initial term of 5 years, is Mr.
Andi Suli born on 02.08.1992, adult with full
holder of

capacity to act, personal

identification No. J20802074L.

Article 18
Fiduciary Duties and Liability
In addition to general fiduciary duties laid
down in Article 14, 15, 17 and 18 of the
Company Law, the Administrator(s) must:

11



18.2.

a. té kryejé detyrat e tyre né pérputhje me
Ligjin pér Shogérité Tregtare apo kété
Statut né mirébesim dhe duke marré
parasysh interesat e Shogérisé si e téré,
dhe né& vecanti duke konsideruar ndikimin
né mjedis t& veprimtarisé sé saj;

b. té& ushtrojné kompetencat e tyre t& caktuara
prej Ligjit pér Shogérité Tregtare apo kétij
Statuti, vetém pér géllimet e paracaktuara
aty;

c. té konsiderojné né ményré té pérshtatshme
céshtjet pér té cilat duhet té vendoset;

d. té& parandalojé dhe té shmangé konflikte
potenciale ndérmjet interesave personale
dhe atyre té& Shogérisé;

e. té ushtrojé detyrat e tyre sipas parimit t&
kujdesit dhe té profesionalizmit;

f. té véré né dispozicion ¢do informacion né
lidhje me biznesin dhe t& dhénat
ekonomike té Shoqgérisé té kérkuar nga
secili prej ortakéve, brenda njé afati kohor
té pérshtatshém dhe né ¢do rast jo meé
voné se 7 dité. Informacioni dhe té dhénat
duhen pérditésuar;

g. administratori duhet té dedikojé té gjithé
kapacitetin e tij punues né& shérbim té
Shoqgérisé. Ai nuk mund té pranojé asnjé
puné té paguar gé nuk faturohet nga
Shogéria pa miratimin e Asamblesé.

Administratorét gjaté kryerjes sé detyrave té

tyre do t& mbajné pérgjegjési ndaj Shoqérisé

pér njé veprim ose mosveprim, i cili éshté i

lidhur racionalisht me géllimet e Shogérise,

pérvec nése, né bazé té njé hetimi dhe
vlerésimi t& informacionit pérkatés, veprimi

ose mosveprimi éshté kryer né mirébesim.

a. perform their duties established by the
Company Law or these Articles of
Associations in good faith and in the best
interest of the Company as whole, paying
particular attention to the impact of its
operation on the environment;

b. exercise their powers granted to them by the
Company Law or these Aricles of
Associations, only for the purposes
established herein;

c. give adequate consideration to the matters
to be decided;

d. prevent and avoid actual and potential
conflicts between personal interests and
those of the Company;

e. exercise due diligence and care in the
performance of their functions.

f. provide any information regarding business
and economic data requested by any of the
shareholders within reasonable time and in
any case not later than 7 days. Information
data must be updated regularly;

g. the administrator shall place his entire
working capacity at the service of the
company. Without the written consent of the
shareholders' assembly, he may not accept
any paid assignments that are not invoiced

via the company.

18.2. Administrators shall in the performance of
their duties be held liable to the Company for
an act or omission, which is rationally related
to the purposes of the Company, unless,
pursuant to an inquiry and evaluation of the
relevant information, the act or omission has

been committed in good faith.
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18.3.Né rast té shkeljes sé detyrave dhe standardit

18.4.

18.5.

té kujdesit t& duhur t& pérmendur né

paragrafét 1 dhe 2 t& kétji neni,
detyré ta

kompensojné Kompaniné pér ¢do dém gé

administratorét  kané  pér
rezulton nga shkelja.Ai gjithashtu do t& hegé
doré nga ¢do perfitim personal i fituar nga ai
ose persona té lidhur gjaté shkeljes sé
detyrave té tij. Ai do té& keté barrén e
provushmeérisé sé& pérmbushjes sé detyrave té
ti dhe standardeve t& ké&rkuara. Kur njé
shkelje é&shté kryer nga mé shumé se njé
Administrator, té gjithé Administratorét né fjalé
do té jené bashkérisht dhe individualisht
pérgjegjés ndaj Shogérisé.

Né ményré té veganté, por pa u kufizuar né to,
Administratorét  jané té detyruar i
démshpérblejné shoqérisé démet e shkaktuara,
nése, né kundérshtim me dispozitat e kétij ligji,
kryejné veprimet e méposhtme:

a. u kthejné anétaréve kontributet;

b. u

dividendég;

paguajné anétaréve interesa apo

c. shpérndajné aktivet shogérisé;

d. lejojné gé shogéria té vazhdojé veprimtariné
tregtare, kur, né bazé té gjendjes financiare,
duhej té parashikohej g& shogéria nuk do té
kishte aftési paguese pér t& shlyer
detyrimet;

e. japin kredi.

Dispozitat e pikés 6 té nenit 92 t& Ligjit pér

Shogérité Tregtare, i ndryshuar, zbatohen edhe

pér padité sipas paragraféve t& mésipérm té

kétij Neni. Kéto padi duhet t& ngrihen brenda 3

viteve nga kryerja e shkeljes apo nga zbulimi i

saj.

18.3.

18.4.

18.5.

In case of violation of duties and standard of
due diligence referred to in Paragraphs 1 and
2 of the present Article, the Administrators
shall have a duty to compensate the Company
for any damages resulting from the violation.
He shall also disgorge any personal gains
obtained by him or related persons in the
course of the violation of his duties. He shall
have the burden of providing compliance with
his duties and the required standards. Where
a violation has been committed by more than
one Administrator, all the Administrators in
question shall be jointly and severally liable to
the Company.

In particular, but not exclusively,
Administrators shall be obliged to compensate
the company for the damage, if they act
contrary to the Law, the following transactions:

return contributions to members;
pay interest or dividends to members;

distribute the company's assets;

let the company to do business when,
according to its financial situation, it is
foreseeable that it would be unable to pay
its debts;

e. grantloans.

Article 92, paragraph 6 of the Company Law
shall also be applicable to claims under the
preceding paragraphs of the present Article.
These claims must be submitted within 3
years of the commitment of the violation, or its

discovery.
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Neni 19
Eksperti(ét) Kontabél té Autorizuar
19.1. Eksperti(ét) Kontabé&l i Autorizuar do té
emérohet me vendim t& Asamblesé sé

Ortakéve, nése éshté e nevojshme.

Neni 20
Viti Financiar

20.1 Viti Financiar i aktivitetit t& Shoqérisé pérkon
me vitin kalendarik, fillon mé& 1 janar dhe
pérfundon mé 31 dhjetor té ¢do viti.

20.2 Pérjashtimisht, viti i paré financiar i veprimtarisé
sé& Shoqgérisé do té filloj¢ nga data e
regjistrimit t& saj dhe do té pérfundojé mé 31

dhjetor té té njéjtit vit.

Neni 21
Pasqyrat Financiare
21.1 Pasqgyrat financiare vjetore, inventari, raporti i
Administratorit dhe audituesit ligjor, nése ka njé
té tillé, miratohen nga Asambleja e Ortakéve né

pérputhje me Ligjin Tregtar.

Neni 22
Prishja dhe Likuidimi i Shoqérisé
22.1. Asambleja e Ortakéve mund té vendosé pér
prishjen e Shogérisé. Prishja e Shogérisé do té
shogérohet me procedurén e likuidimit t& saj,

sipas dispozitave té Ligjit Tregtar.

22.2. Asambleja e Ortakéve eméron njé ose mé
shumé likuidues, duke pércaktuar tagrat e tyre
né pérputhje me legjislacionin né fugi dhe
mund t'i shkarkoj¢ apo zévendésojé né té

njéjtat kushte.

Article 19
Chartered accountant
19.1. The chartered accountant(s) shall be
appointed by resolution of the Assembly of

Shareholders if necessary.

Article 20
Financial year

20.1. The financial year of the Company activity
coincides with the calendar year, beginning as
of 1st January and ending on the 31st of
December of each year.

20.2. Exceptionally, the first financial year of the
Company activity will begin from the date of its
registration and terminate on 31 December of

the same year.

Article 21
Financial statements
21.1. The annual financial statements, the
inventory, the report of the Administrator and
the statutory auditor, if any, are approved by
the Assembly of Shareholders in accordance

with the Commercial Law.

Article 22
Dissolution and Liquidation of the Company

22.1. The Assembly of Shareholders can decide on
the dissolution of the company. The
dissolution of the Company will be followed by
its liquidation procedure, according to the
provisions of the Commercial Law.

22.2. The Assembly of Shareholders appoints one
or more liquidators, determining their fees in
accordance with the legislation in force and
may dismiss or replace them under the same

conditions.
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22.3.

22.4.

22.5.

22.6.

227,

22.8.

22.9.

Administratori/ét i Shoqgérisé i njofton pér
regjistrim, Qendrés Kombétare té Biznesit, té
dhénat e likuiduesve té paré dhe tagrat e tyre
pér té pérfagésuar Shogéring, sé bashku me
dokumentet pérkatése.

Likuiduesi merr pérsipér té& drejtat dhe
detyrimet e administratoréve nga data e
emérimit té tij.

Nése Shogéria eméron mé shumé se njé
likuidues, pérvegcse kur akti i emérimit
parashikon se ata veprojné vegmas njéri-tjetrit,
likuiduesit ushtrojné bashkérisht té drejtat e
detyrimet sipas keétij ligji.

Likuiduesit mund té autorizojné njérin prej tyre
té kryejé veprime té njé kategorie té& posagme.
Detyra e likuiduesve éshté mbyllja e té gjitha
veprimeve t& Shogéris€, mbledhja e kredive té
paarkétuara dhe e kontributeve t& pashlyera,
shitja e pasurive t& shogérisé dhe shlyerja e
kreditoréve duke respektuar radhén e referimit,
sipas nenit 605 t& Kodit Civil. Likuiduesi mund
te kryejé edhe veprime té reja tregtare, pér
mbylljen e njé veprimi t& papérfunduar.
Likuiduesi pérgatit njé bilanc t& gjendjes sé
shoqérisé né castin e hapjes sé likuidimit dhe
njé bilanc pérfundimtar né castin e mbylljes sé
Nése procedura e

kétyre procedurave.

likuidimit zgjat mé shumé se 1 (nj€) vit,

likuiduesi  pérgatit, gjithashtu, pasqyrat

financiare vjetore té shogérisé. Bilancet
miratohen nga Asambleja e Ortakéve.

Shogéria vazhdon té ekzistojé si person juridik
pér nevoja té likuidimit deri né pérfundim té kétij
procesi. Gjate késaj procedure, togfjaléshi “né
likuidim e sipér” duhet t& vihet pas emrit té

Shogérisé.

22.3.

22.4.

22.5.

22.6.

22.7.

22.8.

22.9.

The Administrator/s of the Company shall
notify the National Business Center for the
registration, the details of the first liquidators
and representation powers, together with the
relevant documents.

The liquidator assumes the rights and
obligations of the administrators from the date
of his/her appointment.

If the Company appoints more than one
liquidator, except when the act of appointment
provides that they act separately from each
other, the liquidators jointly exercise the rights
and obligations under this law.

The liquidators may authorize one of them to
perform actions of a special category.

The duty of the liquidators is to close all the
actions of the Company, collect unpaid loans
and unpaid contributions, sell the assets of the
company and pay off creditors respecting the
order of reference, according to Article 605 of
the Civil Code. The liquidator can also perform
new commercial actions, for the closure of an
unfinished action.

The liquidator 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. If the liquidation
procedure lasts more than 1 (one) year, the
liquidator also prepares the company's annual
financial statements. Financial Statements are
approved by the Assembly of Shareholders.
The company continues to exist as a legal
entity for liquidation purposes until the end of
this process. During this procedure, the
phrase "under liquidation" must be placed

after the name of the Company.
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Neni 23
Ndryshimet né Statut
23.1. Dispozitat e kétij Statuti mund t& ndryshohen
nga Asambleja e Ortakéve, né pérputhje me

dispozitat e legjislacionit tregtar.

Neni 24
Mosmarréveshjet
24.1. Pér mosmarréveshjet g¢ mund té lindin né
lidhje me zbatimin apo interpretimin e kétij
statuti, si dhe pér ¢cdo mosmarréveshje qé
mund té lindé midis Shogérisé dhe té tretéve,
do té jeté kompetente Gjykata e Rrethit

Gjyagésor Tirané.

Neni 25
Dispozita Pérfundimtare
25.1. Ky statut éshté hartuar né 2 (dy) kopje
origjinale né gjuhén angleze dhe né gjuhén
shgipe. Né& rast mosmarréveshjesh né lidhje
me dy versionet, versioni né gjuhén angleze

do té mbizotérojé.

ORTAKET
E SHOQERISE ME PERGJEGJESI TE
KUFIZUAR
Jiirg Stucker / %

Andi Suli

Data e nénshkrimit; 21.06.2024

Article 23
Changes to the Articles of Association
23.1. The provisions of this Articles of Association can
be modified by the Assembly of Shareholders in
compliance with the provisions of the
commercial legislation.
Article 24
Disputes
24.1. Any disputes arising out of or related with the
implementation or interpretation of this Article
of Association, as well as any dispute between
the Company and third parties, shall be
referred to the Tirana Judicial District Court.

Article 25
Final provisions
25.1. This Articles of Association is prepared and
signed in 2 (two) originals in English language
and Albanian language. In case of
discrepancies between the two versions, the

English language version shall prevai

SHAREHOLDERS
OF THE LIMITED LIABILITY COMPANY

e

Jurg Stucker

Andi Suli

Date of signature: 21.06.2024
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