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Statut i Shoq6ris6 me P6rgiegjegiEsi tE Kufizuar
Carvago by Gjirafa Albania SH.P.K.

Kreu I

Themelimi, Objekti i veprimtarisE, Selia

Neni r

Ortak i Vet6m

Carvago by Gjirafa L.L.C. njd shoqdri me pdrgjegjdsi t6 kufizuar, e themeluar dhe qii funksionon

sipas ligieve td Republiktis sii Kosovds, regjistruar me numdr shoqdrie Brzrrz88T me seli nii Rruga

Prishtind-Ferizaj, Km 6, Graganic6, Kosov6 (referuar si md poshtd si "Ortaku i Vetiirn"), pdrfaqdsuar

ligjdrisht nga:

a) M6rgim Cahani, Drejtor Menaxhues, shtetas shqiptar, i dat6lindjes r9.o3.r98o, lindur ne

Kosovt!, rnbajtds i pasaport6s me numdr BA4zBBoBr, madhor dhe me zotdsi td plote juridike per

ti: vepruar, dhe

b) Jakub Sulta, Drejtor, shtetas gek, i datdlindjes o3.o5.r988, lindur ne g,tetin Kadan td
Republikes Ceke, mbajt6s i pasapofttis me numijr 4B5SBr9r, madhor dhe me zotdsi td plotd

juridike pdr tri vepruar,

n6 pdrputhje me legiislacionin nd fuqi ne Republikdn e Shqipdrisd, ka vendosur te krijojd nje Shoqeri

me Pdrgjegjdsi td Kufizuar td emdftuar Carvago by Gjirafa Albania sh.p.k. ("ShoqEria") duke

ntlnshkruar k6t6 Statut. Aktiviteti i k6saj Shoqdrie do tE rregullohet nd perputhje rne legjislacionin

shqiptar dhe Statutin e Shoq6ris6.

Neni z

Emri
Emri ligjor i Shoqerisd 6sht6 Carvago by Gjirafa Albania SH.p.K.

Neni 3

Forrna Ligiore

Shoqdria ka formdn e Shoqdris6 me Pdrgjegjdsi te kufizuar n6 pdrputhje me ligjin per shoqdritd tregtare

nd Republik6n e Shqip6ris6.

Shoqdria mund tij transformohet n6 njd formd tjeter ligjore n6 pdrputhje me legjislacionin shqiptar.
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Neni 4
Baza Ligiore

4.1 Shoq[ria do td kryej6 aktivitetin e saj nii p6rputhje me kdtd Statut, Ligiin nr. 99or, dat6 14.o4.2oo8 "Pijr

Tregtardt dhe Shoqdrit6 Tregtare ("Ligii Tregtar"), i ndryshuar dhe gdo dispozit6 tjetdr td zbatueshme

td legjislacionit shqiptar.

Neni 5

Koh6zgj atja e Veprimtaris6

5.1 Kohi2giatiaealdivitetittdshoqddsEisht6menjdafitGpacaktuar.

Neni 6

Selia/ Adresa e Regiistruar

6.t Adresa e selisd sd Shoqdrisd 6sht6: Tiran6, Vorti, Tirana Business Park, Rruga Rinas.

Neni 7
Objekti

7.1 Shoqdria do td ket6 td drejt6n dhe autoritetin p6r td kryer, gdo lloj aktiviteti te lejuar nga ligii, duke

p6r{shird specifikisht: blerjen dhe shitjen e vetrlrave dhe ofrimin e shdrbimeve pdrkat6se pErmes njd

platforme online, si dhe shitjen e produkteve dhe/ose shdrbimeve CEBIA ne Republikdn e Shqip6risd.

Kreu II

Neni 8

Kapitali

B.r Kapitali i regjistruar i Shoqdrisd ilshtii roo, ooo.oo (njeqind mijd) Leke.

B.z Oftaku i Vet6m Carvago try Gjirafa L.L.C. zotrlron r (nje) kuot6 q6 pdr{aqdson roo%o ld kapitalit te

Shoqdrisd, me vlerij nii shumijn e parashikuar nd pikdn B.r m6 sip6r.

Neni 9
Transferimi i pjes6s sE kapitalit/ Kufizimet nii transferim

g.t Ortaku i Vet€m 6shtd zotdruesi i vetdm i kuotds tA kapitalit tE regjistruar.

g.2 Kuotat e kapitalit td regjistruar mund ttj transferohen, tErdsisht ose pjesdrisht, tek td tretii p6rmes

shitjes, dhurimit, apo ndonjE rniinyre tjetdr t6 parashikuar nga legjislacioni nd fuqi.

g.S Nij rastet e kalimit ttj kuotave me kontratij, kushtet pdrcaktohen n6 momentin e kalimit td titullit td

prondsis6 mbi kuot6n, mornentin e pagesiis sd gmimit, nij kontratijn e kalimit til kuotus, e cila hartohet

nd formE shkresore, sipas dispozitave td legiislacionit td zbatueshdm.



Neni ro
Zmadhimi i Kapitalit

10.1 Kapitali i Shoqdrise mund td zmadhohet nd gdo koh6, nd pdrputhje me legjislacionin nE fuqi, me vendim
t6 Ortakut td Vetdm.

ro.z Rritja e kapitalit mund tE realizohet edhe pijrmes ndnshkrimit tij kuotave tE reja t6 emetuara nga

Shoqdria nga ortak6 tE rinj. Ortakdt e rinj do td pranohen dhe td miratohen si te tille me nj6 vendim td

Ortakut t6 Vet6m.

ro.3 Kontributi i rndtejshdm i Ortakut t6 Vet6m nd kapitalin e Shoqdrise mund te jetd nii para ose ne natyr6

(pasuri tE luajtshme/td paluajtshme, kuota apo tE drejta). Mdnyra e shlyerjes sd kontributeve do td

pdrcaktohet me vendim td Ortakut td Vetdm.

Neni u
ZvogElimi i Kapitalit

11.1 Bazuar nij vendirnin e Ortakut td Vetdm, zvogElim i kapitalit tE regjistruar do td bdhet nd perputhje me

procedurat e parashikuara nga legjislacioni i zbatueshdm p6r shoqdritr! tregtare.

17.2 Shoqeria nd qdo kohd mund td zvog6loje kapitalin me vendim td Ortakut td Vetdm. Nd gdo rast, kapitali

nuk mund td zvogdlohet n6n minimumin e vlerris se kapitalit td k6rkuar nga i zbatuesh6m piir shoq6rit6

tregtare.

Kreu III
Organizimi i Shoq€ris6

Neni rz

Organet e Shoq6ris6

rz.r. Organet e Shoqdrisd jand si vijon:

o Ortaku i Vetdm - organi rnd i lartd vendimmarrils;

o Administratortjt - organi me i larte ekzekutiv.

lz.z. Ortaku i Vet6m mund tE krijojd organe apo struktura td tjera ndihmdse pdr mbardvajtjen e Shoqdrisd.

Neni 13

Rregulloret e Brendshme

13.r. NE perputhje me rregullat, procedurat dhe kdrkesat e parashikuara nga legjislacioni i zbatueshdm Ortaku
i Vetdm miraton rregullore td posagme p6r organizimin dhe mir6funksionirnin e Shoq6ris6.

13.2. Rregulloret e pdrmendura nd pikdn 13.r pdrfshijnd por pa u kufizuar:

a. Rregulloren pdr administrimin e shoqdrive td grupit;

b. Rregullore pdr parandalimin e konfliktit te interesit.

c. Kodi i etik6s etj.
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Struktura Drejtuese

Neni 14

Vendimet e Ortakut tE Vet6m

r4.7. Vendirnet kryesore tE veprimtaris6 sE Shoq6risij miratohen me vendim tE Ortakut t6 Vet6m i cili 6sht6

organi md i lartd drejtues i Shoq6risd, qE ka t6 drejtdn tE miratoj6 vendime nE lidhje me td gjitha gdshtjet

e aktivitetit tE saj. Vendimi i Ortakut tE Vetdm duhet td regjistrohet nd regjistrin e vendimeve tij

Shoqdris6 n6 m6nyrd qe td dh6nat tii mos ndryshohen apo fshihen.

14.2. Vetdm Ortaku i Vetdm do td ketd te drejtd tii vendos pdr qdshtjet e mtiposhtme:

a) modifikimin dhe ndryshirnin e Statutit;

b) pranimin e oftakijve te rinj (pas rritjes se kapitalit t6 regjistruar ose transferimit td kuotave);

c) ttj rris6 dhe/ose zvog6lojd kapitalin e regjistruar;

d) vendosij p6r shkrirjen, prishjen, likuidim dhe/ose qdo lloj transformimi tjetdr td Shoqdrisd;

e) td themelojE dhe/ose td mbylld degd ose zyra pdrfaqdsimi;

0 tE miratojd rapoftet r{etore dhe bilancet dhe td miratojd shpdrndarjen e fitimit;

C) tE miratojd rregullat e brendshme te administrimit;

h) tE depozitojd padi kund6r anijtar6ve tii organeve td Shoq6ris6;

i) td vendosd mbi pdrvetdsimin, shitjen dhe vendosjen e barrds mbi pasurit6 e paluajtshme;

j) td prishd Shoqdrind;

k) td vendos6 pag6n e Administratortlve;

l) tij vendosij pdr caktimin e eksperttive kontabdl;

m) t6 rniratoid emdrimin e audituesve;

n) tE vendos6 mbi organizimin strukturor dhe administrativ td Shoqdrisd;

o) td vendos6 mbi pun6simin, shkarkimin dhe mbi qdo g6shtje tjetdr tE lidhur me pun6simin si

promovime, bonuse etj td cilat i pdrkasin pozicioneve drejtuese nd Shoq6ri;

p) td rniratoj6 hua ose dhdnien e titujve;

q) tri vendosii p6r qdo qdshtje tjetdr qd i takon pdr zgjidhje mbledhjes stj aksionardve, me ligj

dhe/ose sipas k6tij Statuti.

Neni 15

Administrimi i Shoq6ris6

r5.r. Nd tE gjithe veprimtarin6 brenda dhe jasht6 vendit Shoqdria pdr{aq6sohet nga Administratordt qd

emiirohen dhe zdvend6sohen me vendim tE Oftakut td vetdm.

tS.2 Adrninistratordt do td kend kompetenca t6 plota p6r drejtimin e zakonsh6m dhe td perditsh6m tE

Shoqdrisd dhe aftdsin6 pdr t6 miratuar td gjitha vendimet qd i konsiderojnd t6 pdrshtatshme p6r tE

arritur dhe zbatuar objektin e Shoq6ris6, me ptjrjashtimin e vettlm ti! veprimeve qd sipas ligiit, k6tij

Statuti ose vendimeve td herd pas hershme td Ortakut t6 Vetdm i takojn6 Ortakut td Vetdm.

r5.3 Administratorijt kand td drejt6 td delegojnd n6pdrmjet prokurds, pjesdrisht ose plot6sisht kompetencat e

tyre njd personi tE tretd sipas miratimit paraprak me shkrim td Ortakut td Vetdm.



rS.4 Me pdrjashtim tE rasteve kur ptircaktohet ndryshe nd kdtd Statut, Administratordt kand td drejtat dhe

detyrimet e m6poshtme:

- administrimin e pdrditshdm td veprimtarisi: tregtare td Shoqdrisd ne pdrputhje me vendimet dhe

udhdzimet e Ortakut td Vetdm, sipas rastit, ti: miratuara herii pas here;

- pdrfaqdsimin e Shoq6risd kundrejt paldve td treta dhe organeve publike;

- ldshimin e faturave, pagimin e detyrimeve td Shoq6ris6;

- pundsimin dhe shkarkimin e punonjdsve tE Shoq6risd dhe pdrcaktimin e pagave, shpdrblimeve dhe

pagesave td punonjdsve nd pErputhje me politikat dhe udhdzimet e miratuara, herti pas here, nga

Ortaku i Vet6m;

- kryerjen e td gjitha veprimeve td tjera qd i takojnd aktivitetit tE pdrditshdm td Shoqerisd nga

pikepamja e ligjit dhe k6tij Statuti;

- mbajtjen e librave kontabdl nE pdrputhje me ligjin dhe parimet e kontabilitetit;

- pergatitjen e pasqyrave financiare {etore tE Shoq6risd dhe auditimin e tyre nga ekspertd kontabdl

td jashtdm ndse kjo kdrkohet nga ligji ose me vendim t6 Ortakut t6 Vetdm.

r5.5 AdministratorEt mund td ushtrojn6 td giitha kompetencat dhe veprimet, me p6rjashtim td atyre qd me

ligi dhe nga ky Statut jan6 ttj rezervuara p6r Ortakun e Vet6m.

15.6 Ortaku i Vetdm pdrcakton, me vendim p6rkat6s, kufizimet e kompetencave, objektin e kompetencave piir

secilin administrator dhe, ndse 6shtd e nevojshme, procedurat pdr mbledhjet e administratorijve.

15.7 Administratortit mund td delegojnd njE pjesd ose td gjitha kompetencat e tyre tek persona td tjer6.

t5.B Administratordt inforrnojnE Oftakun e Vet6m pdr ecurin6 e veprimtaris6 sd Shoqdrisd dhe, me kdrkesdn

e tij, duhet t'i v6nd n6 dispozicion llogarit6 rjetore, pdrfshird llogarit6 e konsoliduara, rapoftet per

giendjen dhe ecurind e veprimtarise sE Shoqdrisii, rapoftet e organeve drejtuese apo td audituesit ligjor,

si dhe gdo dokument tjet6r te brendshdm tE Shoq6ris6.

15.9 Ntise administratordt veprojnd nE kunddrshtim me detyrat dhe shkelin standardet profesionale, sipas

parashikimeve td k6tij Statuti, rregulloreve td posaqme tij miratuara nga Ortaku i Vetdm dhe nga

legjislacioni i zbatueshdm, administratorijt jand td detyruar t'i ddmshpdrblejnd Shoq6risd ddmet, qd

rrjedhin nga kryerja e shkeljes, si dhe t'i kalojn6 qdo fitim personal qd ata apo personat e lidhur rne ta

kand realizuar nga k6to veprime t6 parregullta.

15.ro Administratordt kand barrdn e proviis p6r tE vdrtetuar kryerjen e detyrave t6 tyre nE rn6nyr6 t6 rregullt e

sipas standardeve td kdrkuara. Kur shkeS-a 6shtd kryer nga mE shumd se nj6 administrator, ata pergjigjen

ndaj Shoqdrise ne rnenyre solidare.

15.rr Shoq6ria administrohet nga z (dy) Administratori: ("Adrninistratoret"), nddr t6 cil6t mund td rnos jetd

domosdoshmdrisht nje ortak dhe do ttj emijrohen pdr nj6 kohdzgjatje 5 (pes6) r.jegare nga Ortakr.r i
Vetdm. NE fund td afatit prej 5 (pese) viteve, p6rveg n6se Ortaku i Vetdm ka vendosur pdr shkarkimin e

Administratordve para skadimit tE mandatit tii tyre, Administratorrlt mund td riemdrohen ose tr!

shkarkohen.

15.rz Administratorijt e Shoqdris6 tij emtjruar per njd periudhd 5 r{egare jan6:

1. Z. M6rgirn Cahani, shtetas shqiptar, lindur mE r9.o3.r98o, nri Kosovt!, mbajt6s i pasapoftds

nr. BA4zBBoBr, i cili do td veprojd n6 cil6sin6 e Drejtorit td Pdrgjithshem Ekzekutiv td
Shoqdrisd.
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2. Z. Petr Kratochvil, shtetas gek, lindur md rz.o8.r985, nE Prag6, mbajt6s i pasaport6s nr.
46614567, i cili do td veproj6 nE cil6sin6 e Drejtorit t6 Shoq6ris6.

r5.r3 Shoqdria do td p6rfaqdsohet ndaj palEve td treta nga td dy administrator6t. Td dy administrator6t jan6 td
autorizuar td veprojn6 nE mdnyr6 tE pavarur nE t€ gjitha g6shtjet e menaxhimit t6 biznesit p6r aq kohd
sa ato nuk jan6 nd kund6rshtim me planin e miratuar tE biznesit, me pdrjashtimet e mEposhtme: (i)
pundsimin dhe shkarkimi do tE jetd pErgjegidsi e vetme e Drejtorit tE Pdrgjithsh6m Ekzekutiv dhe (ii)
-gdo 

vendim pdr g6shtjet e rezervuara tE pdrshkruara nE Statutin e Ortakut td Vetdm, do t€ kdrkojd
veprimet sipas dispozitave tE parashikuara aty. Qdo veprim i Drejtorit do t'i njoftohet Drejtorit tE

Pdrgjithsh6m Ekzekutiv paraprakisht.

r5.r4 Hapja dhe menaxhimi i llogarive bankare tE Shoq6risd nE banka, apo cdo lloj aktiviteti tjetdr nd llogaritd
bankare td Shoq6ris6 dhe detyra tE tjera td caktuara administrative do t€ kryhen ekskluzivisht vet6m
nga Administratori/Drejtori i P6rgjithsh6m Ekzekutiv Z. M6rgim Cahani.

Neni 16

Detyrimi i BesnikEris6 dhe P6rgiegi6sit6

16.r Pdrveq detyrimeve tE pdrgjithshme td parimit tE besnik6ris6 t6 parashikuar ntj nenet 13,t4, t5, 17 dhe rB

te Ligiit p6r Shoqdritii Tregtare, Administratordt duhet:

a. te kryejnd detyrat e tyre nE pdrputhje me Ligjin p6r Shoq6ritd Tregtare apo kEtE Statut nd

mirEbesim dhe duke marrij parasysh interesat e Shoqdrisd si e ttir6, dhe ne veganti duke

konsideruar ndikimin nd mjedis ti: veprimtaris6 sd saj;

b. td ushtrojnd kompetencat e tyre tii caktuara prej Ligjit pdr Shoq6ritd Tregtare apo ketij Statuti,

vetijm p6r qdllimet e paracaktuara aty;

c. td konsiderojnd n6 m6nyr6 t6 p6rshtatshme q6shtjet p6r td cilat duhet tE vendoset;

d. td parandalojnd dhe td shmangin konflikte potenciale nddrmjet interesave personale dhe atyre td

ShoqEris6;

e. td r,rshtrojnd detyrat e tyre sipas parimit te kujdesit dhe t6 profesionalizmit;

f. td vdnd nd dispozicion qdo informacion nij lidhje me biznesin dhe tE dh6nat ekonomike td

Shoqdris6 td kdrkuar nga secili prej ortakdve, brenda njd afati kohor td pdrshtatshdm dhe nd qdo

rastio mr!vonti se 7 dit6. Informacioni dhe td dhdnat duhen pdrditdsuar.

162 Nd m6nyrd tr! veqantti, por pa u kufizuar nE to, Administratortit jand tE detyruar t'i ddmshp6rblenjd

shoq6risd ddmet e shkaktuara, nilse, n6 kunddrshtim me dispozitat e k6tij ligii, kryejnti veprimet e

meiposhtme:

a. u kthejnd ortakdve kontributet;

b. u paguajnd ortakdve interesa apo dividendd;

c. shp6rndajnE aktivet shoq6ris6;

d. lejojne qd shoqdria td vazhdojd veprimtarind tregtare, kur, nii baz6 tE gjendjes financiare, duhej

t6 parashikohej qE shoq6ria nuk do td kishte aftdsi paguese piir td shlyer detyrimet;

e. japin kredi.

16.3 Dispozitat e pik6s 6 td nenit 9z td Ligjit pdr Shoq6riti! Tregtare, i ndryshuar zbatohen edhe pdr paditd

sipas paragrafEve t6 m6sipdrm td ketij Neni. Kdto padi duhet t6 ngrihen brenda 3 viteve nga kryerja e

shkeljes apo nga zbulimi i saj.
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Neni 17

Eksperti(Et) KontabEl tE Autorizuar
r7.r Eksperti(6t) Kontabdl i Autorizuar do td emijrohet me vendim td Ortakr.rt td Vet6m, n6se 6shtd e

nevojshme.

17.2 Eksperti ka p6r detyr6 qd td kontrolloj6 td gjithd dokumentacionin kontabdl tii veprimtaris6 ekonorniko

tregtare td shoq6risd, atd r,jetor dhe at6 ne lidhje me kontrollet periodike tij ushtruara prej trj ptir rastet

kur ai 6sht6 ngarkuar dhe ka kryer njd gi6 td tille i ngarkuar nga ana e Ortakut td Vetdm.

17.3 Ne pdr{undim td kontrollit eksperti kontabel i autorizuar pErgatit raportin me shkrim pdr nxjerrjen e

rezultatit td bilancit financiar vjetor si dhe p6r atd pdr kontrollet periodike ttj ushtruara, tE cilat esht6 i

detyruar qe tJua paraqesij e dordzojd nd koh6 Ortakut t6 Vetdm. Pasqyrat financiare r{etore, inventari,

raporti i Administratorijve dhe ekspertit kontabel tE autorizuar, miratohen nga Ortaku i Vetdm nd

pdrputhje me Ligjin Tregtar.

Neni 18

Viti Financiar

rB.r Viti Financiar i aktivitetit td Shoq6risd pdrkon me vitin kalendarik, fillon md r janar dhe per{undon mtj

3r dhjetor tE qdo viti.

Neni 19

Bilanci dhe Mbajtja e Llogaris6

19.r Bilanci i Shoqdrisd shqyrtohet nga Ortaku i Vet6m dhe duhet t6 p6rgatitet pdr t'ju paraqitur organeve

tatimore pdrpara per{undimit td muajit mars ttj vitit pasardhds.

19.z Librat e llogarisd duhet td mbahen n6 gjuhen shqipe dhe nd monedh6n vendase (lek6). Shoqdria mund

t6 mbajd llogari te!veqanta nd monedhd td huaj, shuma e td cilave duhet td konvertohet, gdo muaj, nr!

monedh6n vendase.

r9.3 Shoqdria mund tij marrij financime nga institucione financiare qd operojnd nd Shqipdri ose jasht6 saj.

Pdr kdtd arsye Shoqdria mund tE vendosd barrii siguruese mbi kuotat si garanci, ose mund t6 hipotekojd

pasurinii e paluajtshme td saj me vendim t6 Ortakut td Vetdm.

Neni zo

Fitimi i Shoq6ris6
zo.r Ortaku i Vet6m ka td drejt6 te marrtj pjesdn e fitimit td deklaruar n6 pasqyrat financiare td shoq6ris6.

Fitimi shpdrndahet nd raport me kuotat e zottjruara.

zo.z Shoqdria mund t'u shpilrndaje fitime oftaktive, vetrlm ni:se pas pagimit td dividendit:

a) aktivet e shoqdrisd mbulojnd tdrdsisht detyrirnet e saj;

b) shoq6ria ka aktive likuide tE mjaftueshme pdr t6 shlyer detyrimet qd b6hen td kdrkueshme

brenda rz muajve nd vazhdim.

Neni zr
Prishja e Shoq6ris6 dhe Likuidimi

zr.r Ortaku i Vet6m mund td vendosd td prishd Shoqdrine.



21.2 Me vendim td Ortakut td Vet6m do tE caktohet njd likuidues ose njd grup likuiduesish qE do td rnerren

me procedurat e likuidimit.

zr.3 Administrator6t e Shoqdris6 njoftojnd pdr regjistrim, Qendr6s Kombdtare td Biznesit, td dh6nat e

likuiduesve td par6 dhe tagrat e tyre p6r td pdrfaqdsuar Shoq6rini!, st! bashku me dokumentet piirkatilse.

zr.4 Likuiduesi merr p6rsip6r td drejtat dhe detyrimet e administratortjve nga data e em6rimit tE tij.

zr.5 Niise Shoq6ria emrlron md shumd se nj6 likuidues, piirveqse kur akti i em6rimit parashikon se ata

veprojnd veqmas nj6ri-tjetrit, likuiduesit ushtrojnE bashkdrisht td drejtat e detyrimet sipas k6tij ligji.

Likuiduesit mund t6 autorizojne njdrin prej tyre td kryejd veprime td nj6 kategorie td posaqme.

zr.6 Detyra e likuiduesve 6sht6 mbyllja e td gjitha veprimeve td Shoqdrisd, mbledhja e kredive t6 paarkdtuara

dhe e kontributeve td pashlyera, shitja e pasurive td shoqErisd dhe shlyerja e kreditordve duke respektuar

radhdn e referimit, sipas pdrcaktimeve nd Kodin Civil. Likuiduesi mund t6 kryejE edhe veprime tE reja

tregtare, pdr mbylljen e njd veprimi td papdr{unduar.

zr.7 Likuiduesi pErgatit njd bilanc te gjendjes sd shoqdrisd nd qastin e hapjes sd likuidimit dhe nj6 bilanc

pdrfundirntar nd qastin e mbylljes s6 k6tyre procedurave. NEse procedura e likuidimit zgiat m6 shum6

se r (njd) vit, likuiduesi pdrgatit, gjithashtu, pasqyrat financiare vjetore ttj shoqdrisd. Bilancet miratohen

nga Ortaku i Vetdm.

zr.B Shoq6ria vazhdon td ekzistojd si person juridik per nevoja tE likuidimit deri nE pdrfundim td kdtij procesi.

Gjate kdsaj procedure, togfialdshi "nd likuidim e sipdr" duhet td vihet pas emrit t6 Shoq6ris6.

Neni zz

Marr6dh6niet e Pun6s

zz.r Marrddhdniet e punels rregullohen ndpdrmjet kontratave t6 punds dhe konform Kodit td Punds sd

Republik6s sd Shqip6ris6.

Neni z3

Ndryshimet nE Statut

z3.r Dispozitat e kdtij Statuti mund te ndryshohen nga Ortaku i Vetdm, n6 p6rputhje me dispozitat e

legjislacionit tregtar.

Neni z4

Shpenzimet e themelirnit tE shoq6ris6

z4t Te gjitha shpenzimet p6r haftimin, pdrkthimin dhe n6nshkrimin e akteve p6r themelimin e

shoqdris6, si dhe gdo shpenzim tjetdr pdr regjistrimin dhe njohjen ligjore td Carvago by Gjirafa

Albania SH.P.K. jan6 nE ngarkim td shoqdrisd q6 themelohet.

Neni z5

Zgiidhja e Mosman6veshj eve



25. 1 qdo mosmarrdveshje qE mund td lindd lidhur me interpretirnin dhe/ose zbatimin e kdtj statuti, si

dhe ato qd mund td lindin nddrmjet ortaktive ose ndilrmjet ortakijve dhe shoqdrisd p6r geshtje td

lidhura me shoqdrinE, do td zgjidhet n6 mdnyrd miqdsore dhe komunikim midis paldve.

z5.z N6se sa md lart nd pik6n z5.r nuk 6sht6 e mundur, pal6t n6 lidhje rne marrddhdniet e tyre me

shoqdrind do t'i drejtohen pdr zgiidhje arbitrazhit nd kuad6r td Odes Ekonomike Amerikane nr!

KosoviJ, n6 pdrputhje me rregullat e arbitrazhit tE Qendrds sd Arbitrazhit tE Odds Ekonornike

Amerikane nij Kosovtj. Tribunali i Arbitrazhit do td pdrbdhet nga nj6 (r) arbitdr ndersa gjuha e

arbitrazhit do t6 jet6 gjuha shqipe.

Neni z6

Legiislacioni i Zbatuesh6m

z6.r Qdo parashikim tjeter qd nuk p6rrnbahet nga ky Statut, do td rregullohet sipas dispozitave ligjore nd

fuqi nd Republiken e Shqip6risd.

Neni z7

Dispozita P6rfundimtare

z7.r Ky statut 6shtd hartuar nd z (dy) kopje origjinale ne! gjuhdn angleze dhe nd gjuhEn shqipe. N6 rast

mosmarrtjveshjesh nd lidhje me dy versionet, versioni ne gjuhdn shqipe do tE mbizot6roje.

ORTAKU I VETiiM

Carvago by Gjirafa L.L.C
piirfoqiisuar nga:

M6rgim Cahani Jakub Sulta

Data e n6nshkrimit: 1S.o1.2o2S



Articles of Association
of the Limited Liability Company Carvago By Gjirafa Albania

sfr.P.K.

Chapter I

Fotmding Sope of activity, Headquarters

Article r

Sole Shareholder

r.r Car-vago by Gjirafa L.L.C. a limited liability company, established and operating according to the laws

of the Republic of Kosovo, registered with company number Brzrrz88T with headquarters at Prishtin6-

Ferizaj Street, Km 6, Graqanicil, Kosovo (referred to below as "The Sole Shareholder"), duly

represented by:

1. M[rgim Cahani, Managing Director, Albanian citizen, born on 19.o3.r9Bo, in Kosovo, holder

of Passport with number BA4zBBoBr, major and with the full legal capacity to act, and

z. Jakub Sulta, Director, Czech citizen, born on o3.o5.r9BB, in Kadan, Czech Republic, holder

of Passport with personal number 4B53B19r, major and with the full legal capacity to act,

in accordance with the legislation in force in the Republic of Albania, it has decided to establish a

Limited Liability Company named Carvago by Gjirafa Albania sh.p.k. ("the Company") by

signing this Articles of Association. The activity of this Company will be governed in compliance with

Albanian legislation and the Company's Articles of Association.

Article z
Name

z.r The legal name of the Company is Carvago by Gjirafa Albania SH.P.K.

Article 3
Legal Form

3.r The Company is of a Limited Liability Company form in accordance with the commercial legislation in

force in the Republic of Albania.

3.2 The Company may be transformed into another legal form in compliance with Albanian legislation.
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Article 4
Legal Grounds

4.t The Company will carry out its activity in compliance with this Articles of Association, Law no. 99o1 dated

t4.o4.zoo8 "On Entrepreneurs and Commercial Companies" ("Commercial Law"), as amended, and

other applicable provisions of Albanian law.

Article 5

Duration of activity

5.r The duration of the Company's activity is unlimited.

Article 6

Seat / Registered office

6.t The registered office of the Company is at: Tiran6, Vor6, Tirana Business Park, Rruga Rinas.

Article 7

Object

7.t The Company shall have the right and authority to carry out any type of activity permitted by the law in

force, including specifically: the purchase and sale of vehicles and the provision of related seryices

through an online platform, as well as the sale of CEBIA products and/or services in the Republic of
Albania.

Chapter II

Article 8

Capital

B.r The Company's registered capital on the date hereof shall be loo,ooo.oo (one hundred thousand) Lek6.

B.z The Sole Shareholder Carvago by Gjirafa L.L.C. is the owner of r (one) share representing roo%o of
the share capital with a general value in the amount stated in point 8.r above.

Article 9
Transfer of capital shares / Restrictions on transfer

9.r The Sole Shareholder is the exclusive owner of all shares of the Company's registered capital.

9.2 The shares of the registered capital may be transferred, in whole or in part, to third parties thror.rgh sale,

donation, or any other method provided by the applicable legislation.
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9.3 In cases of transfer of shares by contract, the terms and conditions are determined at the moment of the

transfer of ownership of the share, the moment of payment of the price, in the share transfer agreement,

which is drafted in written form, in accordance with the provisions of applicable legislation.

Article ro

Capital increase

to.r The Company's capital may be increased at any time, in accordance with applicable legislation, by the

decision of the Sole Shareholder.

ro.z The capital increase may also be made through the signing and payment of new capital shares by new

shareholders. New shareholders shall be accepted and approved as such by the decision of the Sole

Shareholder.

ro.3 I'he Sole Shareholder's further contribution to the Company's capital may be in cash or in-kind

(movable/immovable property, shares, or rights). A decision of the Sole Shareholder will determine the

method of fulfilling the contributions.

Article u
Decrease of capital

rr.r Based on the decision of the Sole Shareholder, a decrease in the registered capital shall be made in

compliance with the procedures provided by the commercial legislation.

rr.z The Company may reduce its capital at any time by the decision of the Sole Shareholder. In any case, the

capital cannot be reduced below the minimum capital value required by Commercial Law.

Chapter tII
Governance Structure

Article rz

Governing bodies

rz.r 'fhe governing bodies of the Cornpany are as follows:

o The Sole Shareholder - the highest decision-making body;

o The Administrators - the highest executive body.

p.z The Sole Shareholder rnay establish other auxiliary bodies or structures to sttppott the Company's

proper functioning.

Article 13

Internal Regulations
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13.1 In accordance with the rules, procedures, and requirements provided by the applicable legislation, the

Sole Shareholder approves specific regulations for the organization and proper functioning ofthe

Company.

13.2. The regulations mentioned in point 13.r include, but are not limited to:

o Regulations for the management of group companies;

o Regulations for the prevention ofconflicts ofinterest;

o Code ofethics, etc.

Governing Bodies

Article 14

Sole Shareholder Resolutions

14.r The main decisions of the Company activity are approved by resolutions of the Sole Shareholder which

is the highest decision-making body of the Company entitled to issue resolutions regarding all rnatters

of its activities. The resolution of the Sole Shareholder must be registered in a register of decisions the

data of which may not be altered or erased.

14.z Only the Sole Shareholder shall be entitled to decide on the following issues:

a) modifications and amendments to the Articles of Association;

b) acceptance of new shareholders (after an increase in the registered capital or a transfer of

shares);

c) to increase and/or decrease the registered capital;

d) resolve on a merger, spin-off, dissolution, and any kind of transformation of the Company;

e) to establish and/or close down branches and representations;

0 to adopt the annual repofts and balance sheets and approve the distribution ofprofit;
g) to resolve on the internal rules for the management;

h) to file a lawsuit against members of the bodies of the Company;

i) to resolve on acquisition, sale, and encumbrance of real propefty and other immovable assets

of the Cornpany;

j) to dissolve the Company;

k) to determine the remuneration of the administrators;

1) to resolve on the appointment of auditors;

m) to determine the structural and administrative organisation of the Cornpany;

n) to determine the annual budgets;

o) to approve the employment, dismissal, and other employment-related decisions i.e. promotion,

salary bonuses, etc. which concern managerial positions in the Cornpany;

p) to approve loans and granting ofsecurities;

q) 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.
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Article 15

Administration of the ComPanY

15.1 In all domestic and foreign operations, the Administrators represent the Company, nominated and

replaced by the Sole Shareholder.

r5.z The Administrators shall have full powers for the ordinary and daily management of the Company and

the capacity to adopt all decisions that he may deem fit to achieve and implement the Company's scope

of activity, with the sole exception of actions reserved by law, the Articles of Association or Sole

Shareholder's resolutions as adopted from time to time to the shareholder(s).

r5.3 The Adrninistrators shall have the right to delegate, via proxy, partially or wholly their rights to a third

person subiect to the prior written approval ofthe Sole Shareholder.

tS.4 Unless otherwise provided herein, the Administrators shall be empowered to the following activities:

- the daily management of the Company's commercial activity in accordance with the decisions and

instructions of the Sole Shareholder, as applicable, approved from time to time.;

- representation of the Company vis-i-vis third parties and vis-i-vis the public bodies;

- the issuance of invoices, the payment of the Company's obligations;

- the hiring and dismissal of the Company's employees and the determination of salaries, rewards,

and payments for employees in accordance with the policies and guidelines approved from time

to time by the Sole Shareholder,

- taking all other actions which concern ensuring the ordinary business of the Company from the

point of view of the law and the Articles of Association;

- keeping ofthe accounting books as prescribed by the law and accounting principles;

- preparing 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 Sole Shareholder.

r5.5 The Administrators may exercise all powers and actions, except for those that are reserved for the Sole

Shareholder by law and by the Articles of Association.

r5.6 The Sole Shareholder shall determine, by the appropriate decision, the limitations of powers, the scope

of powers for each administrator, and, if necessary, the procedures for the meetings of the

administrators.

15.7 The Administrators may delegate part or all of their powers to other persons.

rS.B The administrators shall inform the Sole Shareholder about the progress of the Company's activities and,

at their request, must provide the annual accounts, including consolidated accounts, reports on the

status and progress ofthe Company's operations, reports from the governing bodies or the legal auditor,

as well as any other internal documents of the Company.

r5.9 If the administrators act contrary to their duties and violates professional standards, according to the

provisions ofthe Articles ofAssociations, the specific regulations approved by the Sole Shareholder, and
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the applicable legislation, the administrators are obliged to compensate the Company for damages

resulting from the violation and to transfer any personal profit they or their related parties have made

from these improper actions.

15.ro The Administrators bear the burden of proof to demonstrate that they have performed their duties

properly and according to the required standards. When more than one administrator comrnits the

violation, they are jointly liable to the Company.

15.rr The Company is managed by z (two) Adrninistrators ("the Administrators"), who do not necessarily have

to be a shareholder and will be appointed for a term of 5 (five) years by the Sole Shareholder. At the end

of the 5 (five) year term, unless the Sole Shareholder has decided to remove the Administrators before

the expiration of their mandate, the Administrators may be reappointed or removed.

15.rz The Administrators of the Company, appointed for an initial term of 5 years, are:

1. Mr. M6rgim Cahani, Albanian citizen, born on 19.o3.19Bo, in Kosov6, holder of passport no.

BA4zBBoBr, who shall act in the capacity of the Chief Executive Officer of the Company "CEO".

2. Mr. Petr Kratochvil, Czech citizen, born on rz.o8.r985, in Prague, holder of passport no.
46614567, who shall act in the capacity of the Director of the Company.

15.13 The Company shall be represented to third parties by the two administrators. The two administrators

shall be authorized to act independently in all matters of business management as long as they do not

contravene with the approved business plan, with the following exceptions: (i) hiring and firing shall be

the sole responsibility of the Chief Executive Officer and (ii) any decision on reserved matters described

in the Sole Shareholder's Articles of Association (Charter) shall require action in accordance with the

provisions set forth therein. Any action of the Director shall be notified to the Chief Executive Officer

beforehand.

t5.t4 The opening and management of the Company's bank accounts in banks, or any other type of activity in

the Company's bank accounts and other certain administrative tasks will be performed only by the

Administrator/CEO Mr. M6rgim Cahani.

Article 16

Fiduciary Duties and Liability

16.r In addition to general fiduciary duties laid down in Articles tB, 14, 15, 17, and rB of the Commercial Law,

the Administrators must:

a. Perform their duties established by the Commercial Law or the Articles of Association in good

faith and in the best interest of the Company as a whole, paying particular attention to the

impact of its operation on the environment;

b. Exercise their powers granted to them by the Commercial Law or the Articles 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.
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f. Provide any information regarding business and economic data requested by any of the

shareholders within a reasonable time and in any case not later than 7 days. Information data

must be updated.

t6.z In particular, but not exclusively, the Administrators shall be obliged to compensate the company for

the damage, if they carry out contrary to the Law the following transactions:

a. return contributions to shareholders;

b. pay interest or dividends to shareholders;

c. distribute the company's assets;

d. 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. grant loans.

16.3 Article 92, paragraph 6 of the Commercial 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.

Article 17

Chartered Accountant

tZ.t The chartered accountant(s) shall be appointed by resolution of the Sole Shareholder if necessary.

t7.2 The expert is responsible for reviewing all accounting documentation related to the economic and

commercial activities of the company, including the annual documentation and that related to the

periodic auclits conducted by them when they have been assigned and have carried out such tasks by the

Sole Shareholder.

17 .g At the finalisation of the audit, the authorised accountant prepares a written repoft on the results of the

annual financial statements as well as on the periodic audits conducted, which they are required to

present and deliver on time to the Sole Shareholder. The annual financial statements, inventory, the

report of the Administrators, and the authorized accountant's report are approved by the Sole

Shareholder in accordance with the Commercial Law.

Article 18

Financial year

tB.t The financial year of the Company activity coincides with the calendar year, beginning on r$ January

and ending on 3r December ofeach year.

Article 19

Balance Sheet and Accounting

19.1 I'he balance sheet of the Company is examined by the Sole Shareholder and should be prepared to be

slbmitted to tax authorities before the end of March of the consecutive year.

19.2 Accounting books should be drafted in Albanian language and local currency (lek6). The Company may

keep separate accounts in foreign currency, which amounts need to be convefted, every month in local

currency.
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19.3 The Cornpany may receive financing from financial institutions operating in Albania or abroad. For this

reason, the Company may pledge its shares as a guarantee or may decide to mortgage its real estate, by

resolution of the Sole Shareholder.

Article zo
Company Profit

zo.r The Sole Shareholder has the right to receive the share of profit declared in the company's financial

statements. The profit is distributed in proportion to the owned shares.

zo.z The company may distribute profits to the shareholders only if, after the payment of dividends:
o the company's assets fully cover its liabilities;

o the company has sufficient liquid assets to meet the obligations that become due within the

next 12 months.

Article zr
Dissolution and Liquidation

2t.t The Sole Shareholder may resolve to dissolve the Company.

21.2 By resolution of the Sole Shareholder shall be appointed a liquidator or a group of liquidators that will
handle the liquidation procedures.

zr.3 The Administrators of the Company notifiy the National Business Center of the names of the first
liquidators and their powers to represent the Company, along with the relevant documents.

zr.4 The liquidator assumes the rights and obligations of the administrators from the date of their
appointment.

2t.5 If the Company appoints more than one liquidator unless the appointment act specifies that they act

separately, the liquidators exercise ihe rights and obligations jointly according to this law. The

liquidators may authorize one of thern to carry out actions of a specific category.

zr.6 The duty of the liquidators is to close all of the Company's operations, collect outstanding receivables

and unpaid contributions, sell the Company's assets, and settle the creditors in accordance with the

order of priority, as per the specifications of the Civil Code. The tiquidator may also carry out new

commercial actions to complete an unfinished transaction.

2t.7 The liquidator prepares a balance sheet of the company's situation at the mornent of opening the

liquidation and a final balance sheet at the moment of closing these procedures. If the liquidation
procedure lasts more than r (one) year, the liquidator also prepares the annual financial statements of
the company. The balance sheets are approved by the Sole Shareholder.

zr.B The Company continues to exist as a legal entity for the purposes of liquidation until the completion of
this process. During this procedure, the phrase "in liquidation" must be added after the name of the

Company.

Article zz
Employment Relations
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22.1 Employment relations are regulated through employment contracts and in accordance with the Labor

Code of the Republic of Albania.

Article 23

Changes to the-Articles of Association

29.1 The provisions of the Articles of Association can be modified by the Sole Shareholder in compliance with

the provisions of the commercial legislation.

Article z4

Company IncorPoration Costs

z4.r All expenses related to the drafting, translation, and signing of the acts for the incorporation of the

company, as well as any other expenses for its registration and legal recognition of Carvago By Gjirafa

Albania SH.P.K, shall be borne by the company being established.

Article z5

Dispute Resolution

2S.r Any disputes that may arise regarding the interpretation and/or implementation of the Articles of

Association, as well as those that may arise between the shareholders or between the shareholders and

the company concerning matters related to the company, shall be resolved amicably through

commnnication between the parties.

z5.z lf resolution, as outlined in point 25.t, is not possible, the parties, concerning their relations with the

company, shall refer the matter to arbitration under the framework of the American Chamber of

Commerce in Kosovo, in accordance with the arbitration rules of the Arbitration Center of the American

Chamber of Commerce in Kosovo. The Arbitration Tribunal shall consist of one (r) arbitrator, and the

language of the arbitration shall be Albanian.

Article z6

Applicable Law

z6.t Any provisions not included in the Article of Association shall be governed by the applicable legal

provisions in force in the Republic of Albania.

Article z7

Final Provisions

z7.r This Articles of Association is drafted and signed in z (two) original copies in English and Albanian' In

case of discrepancies between the two versions, the Albanian version shall prevail.
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SOLE SHAREHOLDER

Carvago by Gjirafa L.L.C
represented by:

M6rgim Cahani

Date: 15.or.zoz5
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