ARTICLES OF ASSOCIATION
AND
BYLAWS
or
WEBHELP ALBANIA SIIT'K

This day, on 09112020, company Webhelp Enterprise Sales Solutions Italy Srl, a company,
established and organized in accordance to the Htalfan Law, regisiered with the Commercial Rerister
in Monza e Brianza, with vegistration no. 02294330960, and legal sear at the address Vie Torri Bianche
N 7, 20871 Vimercate MB in the capacity af the sole shareholder, duly represented by Idlir Themeli in
the quality of authorized signatory/ies, duly authorized by Webhelp, as per the Resolution of the Board
of Directors, dated 27.10.2020 through this document esiablishes o limited liability company in
aceovdance with the legislation in joree of the Republic of Albania and with the present act,

DENOMINATION — REGISTERED OFFICE - DURATION - ORJECT
Article 1
Denomination

1.1 The company is established and organized as a limited liability company in accordance with
the Albanian legislation and in particular with the provisions of the law no. 9901, dated
14.04.2008 “On Entreprencurs and Commercial Companies”, as amended.

1.2 The company is denominated: WEBHELP AL BANIA SHPK (hercinafter referred to as the
“Company).

Article 2
Registered Office

21 The legal seat of the Company shall be at the address: Blv, Deshmoret ¢ Kombit, Twin Towers,
Commercial Center, 2nd floor, no. 24, 1019, Tirana — Albania.

22 The responsible persons or board responsible for the administration of the Company may
establish and/or close subsidiaries, branches, agencies and/or representation offices, either
within or outside of the territory of the Republic of Albania,

Article 3
Duration
3.1 The Company shall perform its activity for an unlimited period.

3.2 Digsolution and winding up of the Company shall he defined upon resolution of the Sole
Sharcholder, according to the provisions of the present document and the legislation in force.
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Article 4
Object of activity
The Company shall have per object of activity, as follows:

Contact Cenler getivities; - technical assistance and / or Help Desk; - business; - office and / or
Back Office and Front Office activitics and jobs: - electronic commerce and / or E-Commerce;
- market research and various business services; - brokerage and sales representatives, mail
order and publishing (excluding newspapers); - promotion and acquisition of advertising
contracts in ltaly and abroad; - magazine subscriptiens (excluding newspapers) and publications
in general; - prints of manuals and coverings (excluding newspapers).

For the achievement of the corporate purpese, the company may carry out all commercial,
industrial and real estate operations and also may carry out, in a non-predominant and entirely
ancillary and instrumental way and in any case with the express exclusion of any activity carried
out in relation to of the public, lipancial and securiics (ransactions, granting sureties,
endorsements, sureties, guarantees also in favor of third parties, as well as assuming, only for
the purpose of stable mvestment and not for placement either directly or indirectly, equity
investments in Italian and foreign companies analozous similar or conneeted (o its own

The Company, with the purpose of investing ils capital, may own interests and participate
in other companies, consartiums, elc., that have objects of activity of any kind, similar or
related to the activity thereof.

Notwithstanding the foregoing, the Company may perform any useful or necessary
activities permitled by law for the realization of its object of activity.

SHARE CAPITAL
Article 5
Share capital
The share capital of the Company is EUR 60.000 (sixty thousand Furos).

The subscribed share capital of the Company 15 compound of 1 (one) share with a nominal
value of EUR 60.000 (sixty thousand Euros).

Article 6
Sole Shareholder

The Sole Sharcholder of the Company is:

Webhelp Enterprise Sales Solutions Italy S.r.L, a sole sharcholders company, established and
organized in accordance to the ltzlian Law, registered with the Commercial Register in Monza e

Brianza upon registration no. 02294330960, and legal seal al the address: Via Torm Bianche N°7

20871 Vimercate MB, owner of 1 (one) share equal to 100 % (a hundred percent) of the share capital
in the amount of EUR 60.000 (sixty thousand Euro).




Article 7
Increase and decrease of share capital

7.1 The share capital may be increased at any time, in one or more tranches, by issning new share(s)
or by increasing the nominal value of the existing share [rom company assets (e.g. reserve funds
or undistributed profits), upon resolution of the Sole Sharchulder. The Sule Sharcholder will
determine the procedures and terms for the inerease of the capital on the resolution.

12 The share capital may be incressed no more than once during a financial year, up to 4 maximum
amount equal to two times of the nominal value of the capilal, without excluding the pre-
emptive rights of the shareholder(s) to subscribe in proportion to the sharcs owned (in case of
a Sole Sharcholder, the latter may opt to subscribe to the total increase of the share capital).

7.3 The Company may decrease the share capital, upon resolution of the Sole Shareholder, In any
case, the share capital cannot be reduced below EUR 1 (one ewre), which is the minimum value
required by law.

Article §

Transfer of Shares and Pre-cmption Rights

2.1 The Solc Sharcholder may decide for the transfer of the share through sale, donation,
inheritance or any other means provided hy the legislation in force, at any time.

8.2 Incase of two or more shareholder, for any form of lransfer of the shares (including a transfer
without compensation) lo persons the transfer is subject to the pre-emption right of the existing
sharehalders of the Company over the shares projected to be transferred, in pursuance with the
rules mentioned in the following provisicns.

8.3 The sharcholder intending to sell or transfer his participation in the share capital or any part
thereof, should notify upoen a registered letter (the *Transfer Notice™) the Chairman of the
Doard of Directors/Administrator's at the registered address of the Company. The notification
should inelude the personal dats of the transferor and identification data of the transferee
(*Intended Transferee™), the value of shares projected to be transferred, terms and conditions
of transfer, including the price (“Prescribed Price™) and modality of payment.

8.4 The Transfer Motice shall specify a period (the “Preseribed Period™), that shall not be less
than thirty (30) days from the date the Transfer Notice has been issued, within which the offer
must be accepted or refused.

8.5 The Prescribed Price shall be a price to be determined by the Seller and will be decmed o
reflect a Tair Value of the shares.

2.6 The Chairman of the Board of Directors/Administrator/s shall within 7 (seven) days from
receipt of the netification of transfer by the transferor notify the sharcholders of the Company
on the said transfer,

.7 The notified shareholders should exercise their pre-emption right, by sending to the offering
shareholder and to the Chairman of the Board of Directors/ Administrators the declaration for
exercising their pre-emption right with a registered letter within the Prescribed Penod.

4.8 In case the shareholders and the transferor do not agree on the Preseribed Price of the shares
projected to he transferred as proposed by the transferor or on the market value of the shares




projected to be transferred in case of transfer without compensation, they shall appoint an

exnert for assessing the price, based on market value.

8.9 If, by the end of the Preseribed Period, no declaration for the exercise of pre-emption rights has
been received, the transferor will be entitled to sell its shares to the intended transferee at a

9.1
9.2

price which is not lower than the Prescribed Price.

DECISION-MAKING
Article 9

Decision-making

The highest decision-making body of the Company is the Sole Shareholder.

The Sole Sharcholder is responsible, inter alia, for resolutions regarding the following:

a)
b)

c)
d)

g)
h)
1)
i)

Any amendment or alteration of the Bylaws of the Company:

Any sale or disposal of the assets or undertaking or a substantial part thereof,
consolidation, amalgamation or merger with any other company, sassociation,
partnership or legal entity or cessation of business ar the appointment of receiver or a
judicial manager or a provisional liquidator or the winding up;

Determination of commercial policies and investments;

Any investment in any other corporation or the disposal thereof:

Increase or reduce the registered capital.

Draw up the plan to merge, discrete, dismiss or change the corporate form ol the
company,

Draw up profit distribution plan snd make up plan for loss.

Appointment of the members of the Board of Directors and/or Administrators;
Appointment and dismissal of the hguidetors and certified public accountants;
Approval of remuneration scheme of the members of the Board of Directors and/or
Administrators, and members of any other board/committee of the Company,
liquidators, certified public accountants;

Approval of the annual financial statements and reports on the progress of the activity;
[Mivision of shares and/or their annulment;

Amendments in rights, related 1o shares of different categories;

Approval of procedural rules for the General Meeting;

Other cases specified expressively by the Bylaws or the law no. 9901/2008 dated
|4.4.2008 “On entrepreneurs and commercial companies™ as amended, and any other

applicable law.




Article 10
The Resolutions® Register

All resolutions made by the Sole Sharcholder shall be registered in the Resolutions® Register, which
content may not be deleted or amended,
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MANAGEMENT
Article 11
Managing Body

The Company may be managed in one of the following ways, as determined by the resolution
of the Sole Shareholder on the appointment:

i) A sole administrator; op

i) A Board of Directors eomposed of not less than 2 (two) and not more than 7 (seven)
members, as determined by the resolution on appointment of the sole shareholder; or

i) 2 (two) or mora administrators with joint powers.

The Administrator{s)/Members of the Board of Dircetors shall be appointed by the resolution
of the Sole Sharcholder and may be dismissed at any time upon resolution of the same.

The Sole Sharcholder may decide (o exempt the administrator (s) or the members of the Board
of Directors from the competition ban in accordance with article 17 of law no. Y901, dated
14.04.2008 “On Entreprencurs and Commercial Companies”™, as amended.

Article 12
The mandate of the Mansging Body

The Administrators or the members of the Board of Dircctors will be natural persons, without
any restriction regarding the nationality.

The term of the mandate of the Administrators or members of the Board of Directors will be
decided al the momen! of the appointment, but in any case, may not exceed 5 (five) years.
Motwithstanding this limitation, the duration of the mandate may be renewed indefinitely upon
resolution of the Sole Sharcholder.

The Sole Shareholder may dismiss the Administrator(s) or the members of Board of Directors
al any lime without the need for justification.

In the event that a Board ol Threctors has heen appointed under the provision of article 11.1,
suh. ii) above, if the majority of the members is dismissed (dismissal from the Sole Sharcholder
or tesignation) for whatever reason, the entire board is conscquentially considered as dismissed
and a new board of direclors must be appointed.

In the even: of 12.3, 12 4 above, the dismissed board of directors or administrators will exercise
their duties until the new members or administrators are appointed by a resolution of the Sole
Sharcholder.
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13.5

13.9

The termination of the mandate of the members or administrators because of the expiry of term
will hecame effective upon the appointment of the new administrative body.

Article 13
Rules regarding the Board of Directors

IT the company is managed by a Board of Directors appointed under article 1 1.1, sub. ii) above,
the Sole Shareholder with appoint from them a president. The appeinted members will choose
among them a vice-president that will replace the president in case ol absence and a secretary,
who may not be a member of the Board of Dircctors, to carry the administrative dutics.

The decisions of the Board of Directors are taken by a majority of all of the members.

The adopted decisions will be registered by the administrative body in the decision
book/register of the Board of Dhirectors. The original relevant documentation will be held in the
company’ s records.

The decisions of the Beard of Directors may he adopted pursuant to a regular meeting or written
consent,

A regular meeting of the Board of Directors shall be convened by letter or electronic mail or
fax or other appropriate means served by the President, no later than 3 (three) days before the
scheduled date of the meeting. The letter or mail shall comtain the date, hour, place and agenda
of the meeting. The communication will be served at the addresses of the other members that
have been registered for this purposc in the decision book of the Board of Directors. If the
Board of Directors has not been convened in conformity with the rules of formal convocation
stipulated above, the Board of Directors may nonetheless adopt valid decisions, if all of the
members are present and unanimously agree to take decisions, in spite of the mrregularity.

The Board of Directors may hold the meeting of the Board of Directors with the members
located in several and different connected audio or video locations, by the means of electronic
platforms of communication, to the extent such meuans allow the proper identification of the
members and ensure appropriale communication and voting for the members, In any event, this
fact of the meeting taking place in such way should be noted beforehand in the letter of
convocation and in the relevant minutes of the meeting.

A regular meeting of the Board of Directors may take place only if the majority of the members
of the Board are present during that meeting. Tn case of failure to complete such quorum, the
President of the Board of Directors will proceed with one of the other methods of decision-
making provided on this article (written consent), not later than 7 (seven) days.

In case of & regular meeting, the secretary will hold the minutes for cach meeting. The minutes
will be signed by the President and the secretary in the end of the meeting,

In case of a written consent procedure taking place, a written document must be drawn up,
clearly showing:

- The object of the decision and the name of the proposing member;

- The content, the consequences and effects of the decision.




A copy of the written document is communicated by the President to the other members, who
within the next 3 (three) days will reply by writing their statement and decision on the bottom
of the document, indicating whether they vote in faver, against or abstain from voting, and also
the reason for such decision. The absence of the reply within the stipulated deadline of 3 (three)
days will count as a vote against the proposed decision.

The decision may be proposed by any of the members of the Board of Director, The President
is responsible for the communication between the members and for the delivery of the copy of
the proposed decision, The President may use any of'the available means of communication, to
the extent that they ensure proper delivery and reply as per the requirements of this article,

13.10  The Board of Directors may approve detailed rules and procedures [or each of the methods of
decision-making (regular meeting and written consent),

Article 14
Administrators with joint powers

In the event of the appointment of two or more administrators under the provision of article 11.1, sub,
iii}, the resolution of appoimntment of the Sole Shareholder will determine the extent and manner of
execution of powers, which may be in a jointly or severally manner. In the absence of any expressed
determination, the powers will be exercised jointly by the administrators.

Article 15
Powers of the Managing Body

151  The Administrator{s)/Board of Directors is responsible for the management of the Company
and representation of the Company towards third parties, in accordance with the provisions of
the present document, the applicable legislation and the resolution ol appuintment, In case of
appoiniment of a Board of Directors, the representation powers toward third parties may be
excreised severally by all of the members of the Board of Directors as specifically detailed in
the resolution of appointment.

152  The powers and duties of the Admimstrator(s)/Board of Directors regarding the management
and supervision of the activity of the Company shall include, but without being limited, 1o the
following:

i.  to implement the business policics ol the Company and the resolutions of the Sole
Sharehclder;

ii. o cnsure the compliance of by the Company with the laws and accounting standards;

ili.  to camy out all actions regarding the management of the business activity of the
Company;
iv. 1o ensure regular maintenance of the financial and accounting documents of the

Company;

v.  to carry out other duties as provided in the law, this document and the resolution of
appointment,




153  The Administrator(s)/Board of Directors may exercise all powers and actions, except for those,
which by law and this document are reserved to the Sole Sharsholder or are restricted by this
document, the applicable law or the resolution of appointment.

154  The Administrator(s)/Board of Directors may delegate part of or all its powers to other persons,

Article 16
The first Administrator will be the following individual:

Mr. Idlir Themeli, Albanian citizen, born on 13™ of July 1984, in in Tirana (ALB), holder of identity
card with personal no. 407131037,

The term of office of the first Administrator will be one year .

FINAMNCIAL STATEMENTS
Article 17
Certified Accountant

If required by law or approved by the Solc Sharcholder, the control of the financial statements and
accounting records of the Company shall be entrusted to one or more certified zccounting experts.

Article 18
Financial year and financial statements

18.1  The financial year begins on the 1" day of the month of January and ends on the 31™ day of the

memth of December of each year.

182  The first linancial year begins on the date of registration of the Company with the Commercial
Register and ends on the 31" day of the month of December 2020,

18,3 The annual financial statements, the inventory, the report of the Administrator and certified
accountant, if there is one, arc approved by the Sole Sharcholder pursuant to law no. 9901,
dated 14.04.2008 "On Entrepreneurs and Commercial Companies", as amended.

184  Approval of the documents relating to the lnancial statements will take place vearly within six
{6} months from the end of the finanecial year,

DISSOLUTION AND LIQUIDATION
Article 19
Dissolution and liguidation of the Company

19.1  The Sole Sharcholder may dissolve the Company upon resclution. The dissolution of the
Company will be followed by the lguidalion procedure.




19.2

19.3

20.1

20.2

The Sole Shareholder will appoint cne or more liguidators, determining their powers in
compliance with the laws in force.

The Company will continue to exisl as a legal entity for the purposes of the liquidation until the
completion of the procedure, During such procedure, the wording “under liquidation™ should
follow the denomination of the Company.

FINAL PROVISIONS
Article 20
Applicable law and settlement of disputes

The present decument is based on the Albanian legislation and ils inlerpretation, validity and
implementation shall be construed and enforced in accordance with the Albanian legislation.
The provisions of the law no. 9901 dated 14.04.2008 “On Entreprencurs and Commercial
Companies”, as amended, shall apply for matters not regulated by this document.

In casc the disputes or controversies that arise out of or relate to the interpretation or execution
of this document, the Distriet Court of Tiranz shall be competent to settle any claim or dispute.

The present document is drawn in 2 (two) copies in English language and Albanian language having
the same value each. In case of discrepancies, the English language will prevail.

FOR THE SOLE SITAREHOLDER

Gy Tleweet,

Idlir Themeli Nz




STATUTI
DIIE
AKTI I'THEMELIMIT
TE
WEBHELP ALBANIA SHPK

Sot, mé 09.11, 2020, shogéria Webhelp Enterprise Sales Solutions Italy S.r L., njé shogéri, e themeluar
dhe e organizuar né pérputhje me legiislacionin ftalian, ¢ regjistruar né Regyistrin Tregtar né Monza e
Brianza, me nr. regiistrimi 02294330060, dhe me seli né adresén Via Torri Bianche nr. 7, 20871
Fimercate MB né cilésingé e ortalut té vetém, i pérfagésuar nga Idlir Themeli né cilésiné e personit &
awlorizuar nga Webkelp, sipas Vendimit & Késhillie 1€ Administrimii, daté 27102020 pérmes kéiif
dokumenti themelon njé shogéri me pérgiegiévi té kufizuar né pérputhje me legjislacionin né fugi té

Republikés sé Shgipérise dhe me kéfé dokument,

EMERTIMI - SELIA - KOHEZGJATJA - OBJIEKTI
Neni 1
Emértimi
1.l shogéria ésht€ krijuar dhe orgamizuar si njé shogerl me pérgjegjési té kufizuar né pérputhje me

legjislacionin shgiptar dhe né veganti me parashikimet e ligjit nr. 9907, daté 14.04.2008 “Pér
tregtaret dhe shogérité tregtare™, i ndryshuar,

1.2 Shoqgéria éshté cmértuar: WEBHELF ALBANIA SHPK (kétej e tutje referuar si
“Shogéria™).

Neni 2
Sclia

21 Selia ligjore € Shoqéris€ do 1€ jet€ né adresén: Sulevardi, Déshmorét e Kombit, Kullar Binjoke,
Qendra Tregrare, Kati 2, Nr. 24, 1019, Tirane — Shqgipéri,

22 Personat ose késhilll pérgjegjés pér administrimin e Shogérisé mund té krijojné dhe/ose té
mbyllin {iliale, degg, agjenc dhe/ose zyra pErfagésimi, brenda ose jashié territorit 1€ Republikes

sé Shqipénse,

Neni 3
Kohé&zgjntjn
3.1 Shogéra do (& kryej€ veprimtaring ¢ sa) pér njé perivdhé 1€ pakulizuar.

3.2 Shpérndarja dhe prishja e Shogérisé do & pErcaktohet me vendimin e Ortakut té Vetém, né
pérputhje me dispozitat e kéti) dokumenti dhe legjislacionit n& fugi.
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4.1

4.2

4.3

N |
5.2

Meni 4
Objekti i veprimtarisé
Shocéria do t& keté pér ohjekt veprimtarie, si mé poshts:

Aktivitete te Qendrés s Kontaktit; - asistence weknike dhelose Help Desk; - biznes; - aktivitete
dhe puné zyre dhe/osec zyra mbéshietése dhe sporiele (back office, front affice); - tregtia
clektronike dhe/ose e-tregtia; - hulumtimi i tregut dhe shérbime 1€ ndryshme (€ biznesit; -
pérfagésues 1& brokerimit dhe shitjeve, porosi me posté dhe botime (duke pérjashtuar gazetat);
- promovimi dhe marrja e kontratave 1€ reklamave né lali dhe jasht@ saj; - abonimet né revista
{me pérjashtim t€ gazctave) dhe botimet né pérgjithési; - printime t& mannaleve dhe kopertinave
(me pérjashtim té pazetave).

Pér arritjen e qé€llimit t& saj, Shogéria mund € kryej€ ¢do operacion tregtar, industrial dhe 1€
pasurive té patundshme dhe gjithashtu mund t€ kryejé, né njé ményré jo-kryesore dhe plotésisht
ndihmése dhe instrumentale, por né ¢do rast me pérjashtimin e shprehur t& ¢do aktiviteti t&
lidaur me publikun e gjere, transaksione financiare dhe letrave me vleré, dhénien e garancive,
dorézanive, garancive né favor (€ paléve tE treta, si dhe (€ marrE pérsipér, vetém pér géllime 1€
investimeve (& géndrueshme né ményré direkte ose indirekte investime ne kapital né shogén
italiane dhe 1@ huaja analoge, té ngjashme ose 18 lidhura me aktivitetin e saj.

Shogéria, me géllim té investimit 1€ kapitalit 1€ saj, mund {& volérojé interesa dhe & marré
pjesé né shoqéri té tjera, konsorciume, ¢ij., ¢ kan¢ objekt & veprimlarisé 1€ ¢do loji, té
ngjashém ose g€ lidhen me aktivitetin e saj.

Pavarésisht nga sa mé sipér, Shogéria mund t& kryejé ¢do aktivitet té dobishém ose t&
nevojshém té lejuar nga ligji pér realizimin e objektit 1€ saj 1& veprimtarisé.

KAPITALI
Neni 5
Kapitali
Kapitali i Shoqérisé &shté 60.000 EURO (gjashtédhjeté mijé Euro).

Kapitali i nénshkruar i Shogérisé €shié i pérbéré nga 1 (njé) kuoté me njé vleré nominale prej
60.000 EURO (gashtédhjeté mijé Euro).

Neni 6

Ortaku i Yetém

Ortaku 1 Vetém 1 Shogérisé éshté:

Webhelp Enterprise Sales Solutions Italy S.r.l., njé shogéri me ortak té vetém, e themeluar dhe e
organizuar né pérputhje me legjislacionin italian, e regjistruar né Regjisirin Tregtar né Monza ¢
Brianza pas regjistrimit nr, 02294330960, dhe me seli né adresén; Via Torm Bianche nr. 7, 20871
Vimercate MB, zotErucsc ¢ 1 (njé) kuote t& barabarté me 100% (njégind pérqind) té kapitalit themellar
né shumén prej 60.000 EUR (gjashtédhjeté mijé Luro).




Neni 7
Rritja dhe Zvogélimi i Kapitalit

7.1 Kapitahi themeltar mund t€ rritet né pdo kohé, né njé ose mé shumé késte, duke emetuar kuota (&
reja ose duke rritur vler®n nominale t& kuotés ekzistuese npa aktivet e Shogérisé (p.sh. fondel
rezervé ose fitimet e pashpérndara), me vendimin e Ortakut t€ Vetém, Ortaku i Veltém do 1€
pércakiojé ngé vendim procedural dhe kushiel pér migen ¢ kapitalil,

7.2 Kapitali themeltar mund (€ mitet jo mé shumé se njé heré gjaté njé viti financiar, deri né njé shumé
maksimale (€ barabart€ me dy heré vlerén nominale t& kapitalit, pa pérjashtuar & drejial
preferenciale t& ortakut (ortakéve) pér te nénshkruar kuotal né proporcion me kuotat né pronési
(né rastin e njé Ortaku1é vetém, ky i fundit mund té zgjedhé t& nénshkroajé mitjen totale t& kapitalit
themeltar),

7.3 Shogéria mund té zvoeélojé kapitalin, me vendim té Ortakout t8 Vetém. Né cdo rast, kapitali nuk
mund t& ulet nén | EUR (hjé euro), e cila &shté viera minimale e kérkuar nga ligi.

Neni 8
Transferimi i Kuotave dhe e Drejta e Parablerjes

8.1 Ortaku 1 vetém mund 1€ vendosé pér translenmin e kuotés pérmes shitjes, dhurimi,
trashégimisé osc ndonjé mjeli (jetér L& parashikuar nga legjislacioni ng fugi, né ¢cdo kohé,

8.2 Né rast t&¢ dy ose mé shumé ortakéve, pér ¢do formé transferimi & kuotave (pérfshirgé
transferimin pa kompensim), translerimi 1 nénshtrohet té drejtés s€ parablerjes s& ortakéve
ckzislues (& Shoyérist mbi kuotat ¢ parashikuara pér t'u wansferuar, né zbatim t& rregullave té
pérmendura né dispozitat & méposhime.

8.3 Ortaku gé€ synon 18 shesé ose transferojé pjes€marrjen e tij né kapital ose ndonjé pjesé Lé saj,
duhet t€ njofto)é me njé letér rekomande ("Njoftimi i Transferimit") Krvetarin e Késhillit te
Administrimit/ Administratorin/et né adrasén e regjistruar té Shogérisé Njoftimi duhet 18
perfshijé té dhénat personale té transferuesit dhe t€ dhénat identifikuese 1€ personit te 1 cili
kryhet transferimi ("Marrési i Synuar 1 Transferimit"), vlera ¢ kvotave té parashikuara pér
t'u transferuar, kushtst e transferimit, pérfshiré ¢mimin ("Cmimi i Parashikuar") dhe
modalitelin e pagesés.

8.4 Njeftimi i Transferimit do & specifikojé njé periudhé ("Periudha e Pércaktuar™), e cila nuk
do (€ jeté mé pak se (ridhjelé (30) dité€ nga data e Njoftimit té Transferimit, gjaté té cilés oferta
duhet 1 pranchet ose refuzohet.

8.5 Cmimi i Parashikuar do t& jeté nj€ ¢mim gé do t€ pércaktohet nga Shitési dhe do 1& komsiderohe
se pasqyron njé Vieré 1€ Drejié 1€ kuotave.

8.6 Kryelari 1 Késhillit te Administrimit/Administratori/et brenda 7 (shtaté) ditéve nga marrja e
njoftimit té transferimit nga transferuesi do t& njoftojé artakét e Shocérisé pér transferimin e
pérmendur,

8.7 Ortakét e njolluar duhet (€ ushtrojné (€ drejtén e tyre (€ parablerjes, duke i dérguar ortakut gé
ofron kuotal dhe Kryelart @ Késhillit (¢ Administrimit/ Administratoréve deklaratén pér




ushtrimin e sé drejtés sé tyre té parablerjes me njé letér rekomande brenda Periudhés sé

Pércaktuar.

£.8 Mé rast se ortakét dhe transferuesi nuk bien dakord pér Cmimin ¢ Parashikuar (€ kuotave gé do
t& transterohen sic propozohet nga transfernes ose pér vlerén e tregul 1@ kuotave pér t'o
transfervar né rastel ¢ transferimil pa kompensim, ata do t€ caktojné njé ekspert pér vlierésimin
c gmimit, bazvar né vlerén ¢ tregut.

8.0 Nése, deri né fund té Periudhés sé Pércaktuar, nuk &shté marrg asnjé deklaraté pér ushirimin ¢
Le drejlave t€ parablerjes, transferuesi do (€ keté té drejté 1€ shesé kuotat e tij te Marrési i Synuar

9.1
0.2

i Transferimit me njé gmim jo mé té ulét se ('mimi i Parashikuar.

VENDIMMARRJIA
Meni 9

Vendimmarrja

Organi mé 1 larté vendimmarrés i1 Shogérisé éshté Ortaku 1 Vetém.

Ortaku i vetém éshié pérgjegjés, ndér & fera, pér vendimet né lidhje me sa vijon:

a)
k)

k)
1}

Cdo ndryshim ose modifikim 1€ Statutil ¢ Shogérisé;

(‘do shitje ose tjetérsim i assteve ose ndérmarrjes ose njé pjese thelb&sore t& tyre,
konsolidimi, pérthithja ose bashkimi me ndomyé shogéri fjetér, shogaté, partnenitet osc
person juridik ose ndérprenja ¢ biznesit osc emérimi i kujdestarit, nj& administratori t&
eméruar nga ¥ vkata ose njé likuiduesi t€ pérkohshém dhe ose prishjen e Shogérisé;
Pércaktimin e politikave treptare dhe investimeve;

Cdo investim né ndonjé€ shogéri tjetér osc shitjen e tij;

Eritja ose zvogélimi i kapitalit t& regjistruar;

Ilartimi 1 planit pér 1€ bashkuar, ndare, shitur ose ndryshuar formén e Shogérisé.
Hartimi 1 planit (€& shpérndarjes s& [itimit dhe pérpilimi 1 planeve pér humbjet.
Emérimi i anétaréve té Késhillit te Administrimit dhe/ose Administratoréve;

Emérimi dhe shkarkimi 1 likuiduesve dhe eksperieve kontabél i€ autorizuar;

Miratimi 1 skemés s& shpérblimit t& anétaréve t& Késhillit t€ Administrimit dhe/ose

Administratoréve si edhe anétaréve té€ c¢do bordi'komiteti tjetér 1€ Shogérisé,

likuiduesit, eksperteve kontabél;
Miratimi 1 pasqyrave financiare vjetore dhe raporteve mbi ecuring e aktivitetit;

Ndarja ¢ knotave dhefose anulimi i tyre;

m) Ndryshimet 1€ té drejtat né lidhje me kuotal € kategorive 1€ ndryshme;

n)

Miratimi 1 rregullave procedurale pér Asamblené ¢ Pérgjithshme;




o) Raslet ¢ tjera (€ péreaktuara shprehimizhl nga Statuti ose ligj nr, 990172008 daté

14.4.2008 "Pér tregtaret dhe shogérité tregtare" i ndryshuar, dhe ¢do ligji tjetér né fuqi.

Neni 10
Regjistri i Vendimeve
Té withe vendimet ¢ marra nga Orlaku 1 velém de (€ regjisirohen né Regjistrin e Vendimeve,
pérmbajtja e t& cilit nuk mund té fshihet osz ndryshohet,
ADMINISTRINMI
Nemi 11
Organet Drejiucse
11,1 Shogéria mund té administrohet né njé nga ményrat e méposhtme, si¢ péreaktohet nga vendimi
i Ortakut 1€ Vetém pér emérimin:
1. Mjé administrator 1 vetém; ose
ii. Ké&shilli i Administrimit i p&rbéré nga jo mé pak se 2 (dy) dhe jo mé shumé se 7 (shtaté)
anétare, si¢ pércakiohet né vendimin pér emérimin ¢ tyre nga Ortakul 1 Velém, ose
i, 2 (dy) ose mé shumé admimistratoréve me kompetenca té pérbashkéta,

11.2  Administratord (&) Anétarét e Késhillit te Administrimit do t€ emérchen me vendim té Ortakout
té Vetém dhe mund t& shkarkohen né ¢de kohé me vendimin e tij.

113 Oraku i Vetdgm mund 1€ vendose (€ pérjashiojé administratorin (€1) ose anélarél ¢ Késhillil e
Administrimit nga ndalimi i konkurrencés né pérputhjc me nenin 17 t€ ligjit or. 9901, daté
14.04.2008 “Pér tregtare dhe shogérité treptare™, i ndryvshuar,

Meni 12
Mandati i Organit Drejiues

12.1  Administratorét ose anéiarét e Késhillit t8 Administrimit do t& jené persona fiziké, pa asnjé
kufizim né lidhje me kombésing,

12,2 Afati i mandatit 1€ Administratoréve ose andlaréve 1€ Késhillit 1€ Administrimit do 1€ vendosct
né momentin e emérimit, por né ¢do rast, nuk mund t& kalojé 3 (peaé) vjet. Pavarcsisht nga ky
kufizim, kohézpjatja ¢ mandatit mund té rinovohet pa kufizim me vendim t& Ortakul t& Vetém.

12,3 Ortaku i vetém mund t€ shkarkojé administratorin (€t) ose anétarét ¢ Késhillit tc Administrimit
né ¢do kohé pa pasar nevojg pérarsye.

124 Nérast se njé Késhill Administeimi éslié emémar sipas parashikimit 1€ nenit 111, nénpika ii)
me lart, nése shumica ¢ anétaréve shkarkohet (81 pascié ¢ shkarkimit npa Ortaku 1 Vetém ose
doréheqja) pér ¢larédo arsve, 1 gjithé késhilli konsiderohet si 1 shkarkuar dhe nié késhill i o
administrimi duhet (€ emérohet,




12,5

12.6

132
133

13.4.

13.5

13.6

13.7

13.8

13.9

ME rastet e pikés 12.3, 12.4 mé lart, Késhilli i Administrimit ose administratorét e shkarkuar do
t& ushtrojng detyrat e tyre derisa anétarét e rinj ose administratorét t& emérohen me njé vendim
1& Oriakul 1€ Velém.

Pérfundimi 1 mandatit te anétareve te Ké&shillit te Administrimit apo administratoreve pér shkak
le mbarimit te afatit do hyje o€ fugi né ditén ¢ eménmit 1€ organit 1€ ri adminisirues.

MNeni 13
Eregulla né lidhje me Késhillin e Administrimit

Nése Shog#ria administrobet nga mé Késhill Administrimi i1 emérar sipas nenit 11.1, n&npika
i) mé sipér, Ortalu 1 Vetém do t€ eméroj€ pre) tyre njé president. Anétarét e eméruar do &
sgjedhin ndérmjet Lyre njé e€vendés president i cili do 1€ zEvendésyE presidentin né rasl
mungese 51 edhe, pér detyrat administrative, do té emérojné njé sekretar i cili nuk mund 1€ jeté
anétar i Késhillit té Administrimit.

Vendimet e Késhillit te Administrimit merren me shumicén e votave té té gjithé anétareve.

Vendimet e miratuara do 1€ regjistrohen nga organi administrues n& njé libér/regjisigr 1€
Késhillit t&¢ Administrimit. Dokumentet origjinale do t€ mbahen né librat e Shogérisé.

Vendimet e késhillit t€ Administrimit mund t€ miratohen pérmes njé mbledhje t€ rregullt ose
pérmes miralimin me shkrim,

Mié mbledhje ¢ rregullt ¢ Késhillit & Admimisirimit do (¢ thiret me letér apo me poslé
clektronike ose me faks apo mjcte 1€ tjera té pérshtetshme duke u njoftuar nga Presidenti, jo mé
voné se 3(tre) dité pérpara datés =& mbledhjes. Letra ose posta do té mbajé datén, orén, vendin
dhe rendin e dités s&€ mbledhjes. Ky komunikim do t€ dérgohet né adresat e anétareve gé jané
regjistruar pér @€ géllim né librin ¢ vendimeve (€ Késhillit (€ Administrimit. Nése Késhilli i
Administrimit nuk thirret né pérputhje me rregullat formale ashtu si¢ p&rcaktohet me sipér,
Késhilli i Administrimit mund té marré vendime té vlefshme nése té gjithé anétaret jané té
pranishém dhe pranojné t& marrin vendime pavarésisht parregullsisg,

Késhilli i Administrimit mund t& zhvillojé mbledhjen me anétaret e ndodhur né vendndodhje té
ndrvshme dhe té lidhur me mjete audio ose video, pérmes platformave elektronike, me kusht
gé kéto myjete L€ sigurojné identifikimin € rregullt dhe njé komunikim t€ pérshtatshém pér volim
¢ anétareve. Né ¢do rast [akti gé mbledhja zhvillohet né € tille ményré do & shénohet
paraprakisht né letér thirjen dhe procesverbalin e mbledhjes.

Mjé mbledhje e rregullt e Ké&shillit te Administrimit mund te zhvillohet vetém nése shumica e
anélareve (€ késhillit jané prezent gjaté mbledhjes. Né rast mos formimi & k&G kuorumi,

Presidenti i Késhillit 18 Administrimit do & procedojé me njé nga ményrat ¢ fjera 12
vendimmarrjes té pércaktuar né kétd nen (miratimi me shlrim), jo mé voné se 7 (shtate) dité,

Me rast 1€ nj€ mbledhje te rregullt, sekretari do te mbaje procesverbalin e secilit takim.
Procesverbali do 1€ nénshkruhet nga Prosidents dhe sckretari ng fund 1€ secilés mbledhje

MNE rastin ¢ njé procedure (¢ miralimit me shkrim, do (€ pérpilohet njé dokument me shkrim i
cili do t& pérmbajé:

- Objektin e vendimit dhe emrin e anétarit gé e ka propozuar:




13.10

- Pérmbajtjen, pasojat dhe efektet e vendimit.

NjE kopje e dokumentit me shkrim do U komunikohet nga Presidenti anlaréve (€ Heré, t€ cilét
brenda 3 (tre) ditéve né vijim do té pérgjigien me shkrim né lidhje me vendimin e tyre né fund
i€ dokumentit duke treguar nése kané voluar pro, kundér apo kane abstenuar si edhe arsyet pér
alé votim. Mungesa e pérgjigjes brenda afatit prej 3 (tre) ditésh do t& konsiderchet si njé vote
kund&r vendimit té propozuar.

Vendimi mund 1€ propozohet nga secili prej an&tareve (& Késhillit 1@ Administrimil. Presidenti
éshté pérgjegiés pér komunikimin ndémmje: anétareve dhe pér dérgimin e njé kopje t& vendimit
té propozuar. Presidenti mund té pérdoré gdo mjet komunikimi te disponueshem me kusht qe
ato t€ sigurojné ne ményrén e duhur dorézimin dhe pérgjigjet sipas kérkesave te kétij neni.
Késhilli i Administrimit mund (& miralojé rmegulla (€ detajuara dhe procedura pér secilén nga
metodat ¢ vendimmmarrjes {vendim 1 rregulll dhe miratim me shkrnm),

Meni 14
Administratorét me kompetenca t€ pérbashkéta

ME rastin e emérimit t& dy apo mé shumé administratoréve sipas nenit 11.1, nénpika iii), vendimi i
emérimit i Ortakut t&€ Vetém do té pércaktojé llojin e kompetencave edhe ményrén e ushtrimit 1 tyre,
g€ mund t€ jeté vegmas ose bashkérisht. Né mungesé t€ njé pércaktimi té shprehur, kompetencal do 1€

ushtrohen bashkérisht nga administratorét,

15.1

132

15.3

Neni 15
Kompetencat ¢ Organeve te Administrimit

Administratori-et/Eéshilli 1 Administrimit 8shté pérpjegiés pér administrimin ¢ Shogénsé dhe
pérlayésimin ¢ Shogérisé kundrejt paléve (& trela né pérputhje me dispozitat ¢ kétj dokumenti,
legjislacionit te aplikweshém dhe vendimit te em&rimit. N& rast t& emérimit t& Késhillit t&
Administrimit, kompetencat e pérfagésimit kundrejt t€ tret®ve mund té ushirohen vecmas nga
té gjithé anétarét e Késhillit t& Administrimit ashiu si¢ péreaktohet né vendimin e emérimil.

Kompetencat ¢ Administratorit-et/Késhillit t8 Administrimit n& lidhje me administrimin dhe
mbikéqgyrjen e aktivitetit te Shogerisé do t€ périshijng, por pa u kufizuar né sa me poshté:

i. 1 rhatnjé politikat tregtare 1€ Shogérisé dhe vendimet ¢ Orlakut 12 Velém,

i, TE siguroje zbatimin nga ana ¢ Shogérisé té& legjislacionit né fuqi dhe standardeve t€
kontabilitetit;

i, Tékryejé te gjitha veprimet ne lidhje me administrimin e aktivitetit € Shogérise;
iv.  Tésigurojé mbajijen e rregulll (€ dokumenteve inanciare dhe kontabél (& Shogerisé;

v.  Tékryejné detyra t€ tjera ashtu si¢ pércaktohet né ligj, kété dokument dhe vendimin e
emérimit,

Administratori-et/Féshilli | Adminisivimil mund & ushironé 1€ gyitha kompelencat dhe 8

kryeje e gritha veprimet, pérveg atyre 1€ cilal me ligg apo pérmes kétij dokumenti jané t&




revervaara pér Ortakun e VetEm apo janmé 1@ pérjashivara nga ky dokument, legjislacioni i
aplikueshém apo vendimi 1 emérimil.

154  Administratori-8t/K&shilli | Administrimit mund t& delepojé t8 gjitha apo njé pjesé té
kompetencave te persona té tjeré,

Neni 16
Administratori i paré i Shogérisé do té jeté si me poshté;

Z. Idlir Themeli, shtetas shqiptar, lindur me daté 13 Eorril 1984 né Tirang, mbajtés i letérmjoltimit me
nr. personal 1407121037,

Mandati i Adminisiratorit t& paré do t& jeté 1 vit.

PASQYRAT FINANCIARE
Neni 17
Eksperti kontabél i antorizuar

Kontrolli i pasgyrave financiare dhe té dhénave kontabél t& Shogérisé mund t°i beschet njé ose mé
shume eksperteve kontabél té antorizuar, nése kjo kérkohet nza ligji ose vendoset nga Ortaku 1 Vetém,

Neni 18
Viti financiar dhe pasqyrat financiare
18.1  Viti financiar fillon me 1 janar dhe mbaron me 31 dhjetor te ¢do viti.

18.2  Vifi 1 parg financiar do té filloje ditén e regjistrimit (€ Shogérisé né Regjistrin Tregtar dhe do té
mbarojé me 31 Dhjetor 2020,

18.3  Pasgyrat [nanciare vjelore, inventard, raporti 1 Administratorit dhe eksperil kontahél &
aulorizuar, nése ka mé (8 tlle, miratohen nga Orlaku 1 Velém né pérpulhye me higjin or, 9901,
date 14.04.2008 “Pér Tregtaret dhe Sheqérité Tregtare™, 1 ndryshuar.

18.4  Miratimi i dokumenteve né lidhje me pasqyrat financiare do t€ kryhet ¢do vit, brenda gjasht
(6} muajve nga mbarimi 1 vitit financiar,

PRISHIJA DHE LIKUIDIMI
Neni 19
Prishja dhe likoidimi i Shogérisé
19.1  Ortaku i Vetém mund té vendose pér prishjen e Shogérisé. Prishja e Shogérisé do 1€ shogérohet
me likuidimin e saj,
192 Orlako 1 Velém eméron njé ose mé shumé likuidues, dhe péreskion lagral ¢ tyre né pérputhje
me legjislacionin né fuqi.




193

201

20.2

Shogéria vazhdon 1€ ekzigtojé ¢i person juridik vetém pér nevoja t& likuidimit deri né pérfundim
té kéti; procesi dhe gjaté likuidimil toghaléshi “ne likuidim e sipér” duhet 1€ vihet pas emrit (&
Shogérisé,

DISPOLITA PERFUNDIMTARE
Neni 20

Ligji i zbatueshém dhe zgjidhja e mosmarréveshjeve

Ky akt bazohet né legjislacionin shqiptar, interpretimi, vlefshmérin dhe zbatimi i tij, duhet 1€
kryhen né pérputhje me parashikimel ¢ legjislacionit shqiptar. Pér sa nuk parashikohet né kété
akt do 1€ zbatohen dispozitat e ligjit or. 9901, date 1£.04.2008 “Pér Tregtaret dhe Shogénté
Tregtare™ i ndryshuar.

Pér mosmarréveshjet g€ mund t€ lindin né lidhje me interpretimin dhe zbatimin e kétij akti
gjvkata kompetente pér zgjidhen ¢ ¢shtjes éshié Giykata e Rrethit Gjygésor Tirané.

Ky alt pérpilohet né 2 (dy) kopje né ginhen angleze dhe giuhen shgipe. Ne rast mospérputhje midis

giuhéve, giuha angleze dao 16 keté pérparést,

PER ORTAKUN E ;EIEM

-:‘}'/ 7 (’/ﬂzf’{ |

Idlir Themeli




