Statuti

i Shogerise me Pergjegjesi te Kufiznar

"i-Clinic " SHPK




KAPITULLI 1
Emri, Forma, Selia, Kohezgjatja

Neni 1. Data e themelimit dhe Emri

1.1 Sot me date 22 41&2 jthemelohet Shogeria "i-Clinic" SHPK (me poshte e quajtur
"Shoqeria") e ndjekur ne menyre te pandashme nga shkurtimi “Shpk”, e cila perfageson
formen ligjore te saj, si shogeri me pergjegjesi te kufizuar.

1.2 Ne te gjitha dokumentat, faturat, njoftimet dhe botimet te leshuara nga Shogeria,
pavaresisht nga menyra e dergimit, emri i saj do te ndiget ose do te shogerohet nga:

(i) fjalet "Shogeri me Pergjegjesi te Kufizuar” ose "shpk”;

(i) numri i Identifikimit Personal Tatimor (NIPT) te saj;

(iii) adresa e regjistruar, dhe

(ivy dhe pasqyrimin e faktit qe shogeria eshte ne procedura likuidimi, ne qoftese ky rast

paraqitet.

Neni 2. Forma Ligjore

2.1 Shoqeria eshte nje entitet ligjor shqiptar, dhe ka formen ligjore te nje shoqerie me
pergjegjesi te kufizuar (“shogeri me pergjegjesi te kufizuar”), ne perputhje me ligjin Nr. 9901,
date 14.04.2008 “Per Tregtaret dhe Shogerite Tregtare“(“Ligji i Shogerive™).

Neni 3. Selia

3.1 Ne momentin e miratimit te Statutit, selia e Shogerise ndodhet ne adresen: " Rr. Mato
Robi, Pavaresia, Nd. 119, Hyrja 1, Ap. 3", Vlore, Shqiperi. Shogeria ka te drejte te ndryshoje
seline e saj ne nje adrese dhe/ose ne nje qytet tjeter te Shqiperise. Shogeria mund te hape dege

te saj ose zyra perfagesimi kudo brenda ose jashte territorit te Republikes se Shqiperise, me
vendim te Ortakeve.




Neni 4. Kohezgjatja

4.1 Shogeria do te zhvilloje aktivitetin e saj per nje periudhe kohore te pacaktuar.

KAPITULLIII

Neni5. Objekti i shogerise

5.1 Objekti i veprimtarise se Shogerise eshte:

5.1.1 Sherbime mjekesore ne fushen e okulistikes dhe estetikes. Diagnostifikime te
semundjeve te syrit, trajtime terapeutike dhe kirurgjikale intra e extra okulare me
anestezi lokale dhe pergjithshme.

512 Ne fushen estetitike do kryeje sherbime si nderhytjet ne zonen e barkut
(abdominoplastika), zmadhimi i gjoksit, zvogélimi i gjoksit, operacioni i gepallave,
riformimi i hundés (rinoplastika), liftimi i fytyrés dhe hegja e dhjamit (liposuksion),

5.1 Me qellim kryerjen e aktiviteteve te mesiperme, Shogeria mund te kryeje ¢do aktivitet
tieter te lidhur, ndihmes, te ngjashem, plotesues apo te dobishem per permbushjen e
objektit te saj.

Neni 6. Ndryshime

6.1 Shogeria ka te drejte te ndryshoje objektin e veprimtarise se saj ne ¢do kohe sig
parashikohet ne kete Statut.

KAPITULLI III

KAPITALI DHE AKSIONET

Neni 7. Kapitali i Shogerise

7.1  Ne momentin e miratimit te Statutit, kapitali i shoqerise eshte 300,000 Leke (Treqind
mije Leke), i ndare ne 3 kuota ne pronesi te oratekeve te listuar ne nenin 8 me poshte,

Neni 8. Ortaket e shogerise

8.1  Ne momentin e miratimit te Statutit, kapitali zoterohet nga Ortaket st me poshte:

Z. Ivo Durkovic, lindur me 8 Nentor 1972 ne Sllovaki dhe resident ne Dihe Diely I 2A ,
841 04 Bratislave, Sllovaki, dhe mbajtes i pashaportes me nr.BE2539813, zoterues i nje
kuote ge perfageson 40 % te kapitalit te Shogerise.




Z. Edmond Isufaj, lindur ne Ballsh, me 27 Tetor 1979, banues ne Vlore, Shagiperi dhe
mbajtes i Pashaportes me nr. BC8586491, zoterues i nje kuote ge perfageson 30 % te
kapitalit te Shogerise.

Z. Serhii Havryliuk, shtetas ukrahinas, lindur me 30.11.1977, banues ne Mlynské Nivy
53/113, 821 05 Bratisllave, Sllovaki dhe mbajtes i pashaportes me nr.FN389157,
zoterues i nje kuote qe perfageson 30 % te kapitalit te Shogerise.

Neni 9. Zvogelimi ose Zmadhimi i Kapitalit Themeltar

9.1 Kapitali mund te zmadhohet ose zvogelohet ne perputhje me vendimin te Asamblese
se Pergjithshme, ne perputhje me Kapitullin IV te ketij Statuti, dhe kerkesave te
detyrueshme te Ligjit per Shoqgerite Tregtare.

9.2 Zmadhimi i kapitalit mund te realizohet me ane te kontributeve ne para, me ane te
kontributeve ne natyre ose me perfshirjen e rezervave (nese ka) dhe fitimit. Kontributi
ne natyre do te vleresohet me shkrim me vendim te Ortakeve.

9.3 Rritja e kapitalit mund te behet me leshimin e kuotave te reja.

Neni 10. Te drejtat dhe detyrimet e Ortakeve

10.1 Te gjitha vendimet € ortakeve regjistrohen ne regjistrin e vendimeve.

10.2 Ortaket do te kene akses te plote ne te gjitha informacionet dhe te dhenat ne lidhje me
veprimtarine e Shogerise ne ¢do kohe, duke perfshire te drejten per te inspektuar te
dhenat dhe dokumentet e Shoqerise.

10.3 Te drejtat dhe detyrimet qe rezultojne nga pronesia e kuotave i transferohen ¢do pronari
te ri te ketyre kuotave.

10.4 Transferimi I Kuotave

10.4.1 Nese njé Ortak propozon né ¢do kohé t& transferojé Kuota ("Transferuesi")
ose ndonjé t€ drejté ose interes né to, ai duhet t& njoftojé administratorét me
shkrim pér propozimin e tij. Ky njoftim ("Njoftimi i Transferimit") duhet té
pérmbajé numrin e kuotave qé do t& shiten ("Kuotat pérkatése") dhe ¢gmimin
€ specifikuar né Njoftimin e Transferimit ("C'mimi i Pércaktuar").

10.4.2 Brenda dhjeté (10) Dité Pune nga marrja € ¢do Njoftimi t& Transferimit,
administratorét duhet t& sigurojné g€ Ortaket e tjeré ("Ortakét e Tjeré”) té




informohen me njoftim me shkrim pér numrin e Kuotave pérkatése dhe pér
Cmimin e Pércaktuar dhe t’i fiojné Ortakét e Tjeré té aplikojn€ me shkrim né
ményré té pakthyeshme prané Shogerise brenda njé periudhe prej njezet(20)
Dité Pune nga data e dérgimit t& njoftimit pér t& bleré disa ose t€ gjitha Kuotat

pérkatése né Cmimin e Pércaktuar. Nése Ortakét e Tjeré aplikojné pér t€ bleré
t& gjitha Kuotat pérkatése, Transferuesi dhe Ortakét e Tjeré do t€ jene te
detyruar t& pérfundojné kété shitje dhe blerje né seliné e regjistruar t€
Shogerise brenda dhjeté (10) Dit€ Pune nga marrja e ketij aplikimit nga
Shogeria. Nése Ortakét e Tjeré aplikojné pér t€ bleré vetém disa nga Kuotat
pérkatése, do té zbatohen dispozitat e Nenit 10.4.3.

10.4.3 Nése vetem nje pjese e Kuotave pérkatése eshte aplikuar per blerje, né

pérputhje me dispozitat ¢ Nenit 11.2, Shoqeria dduhet t& njoftojé menjéhere

Transferuesin, i ¢ili mund té térheqé Njoftimin e Transferimit brenda pes€ (5)

‘ Dité Pune pas martjes s& njoftimit. Transferuesi dhe Ortakét e Tjeré jane te
detyruar té pérfundojné shitjen dhe blerjen ¢ kétyre Kuotave pérkatése t€

kérkuara sipas Nenit 10.4.2 né seliné e regjistruar t& Shogerise brenda dhjeté

(10) Dite Pune qé pas pérfundimit t& pesé (5) Ditéve t€ Punes té pérmendura

mé sipér.
10.4.4 Nése pas zbatimit t€ Nenit 10.4.1 dhe Nenit 10.4.2, Ortaket e Tjeré:
* Nuk kané aplikuar pér t€ blcré asnjé nga Kuotat pérkat€se; ose

« Kane aplikuar pér té bleré disa, por jo t& gjitha, nga Kuotat pérkaté€se dhe
Njoftimi i Transferimit nuk éshté térhequr nga Transferuesi,

Atehere Transferuesi do té keté liriné, gjaté njé periudhe prej néntédhjeté (90)
ditésh, t& transferojé ato Kuota pérkatése gé€ nuk jané kérkuar nga Ortakét e
Tjer¢ te ¢do person (pérve¢ njé konkurrenti t€ réndésishém té Shogerise)
permes nje shitje me mirebesim me nje ¢gmim te barabartc ose mé t& larte se

| Gmimi i Pércaktuar. Gjithashtu, né kété rast, do t& kérkohet miratimi paraprak 1
'; Asamblesé€ sé Pérgjithshme.
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KAPITULLI IV _|

Asambleja e Pergjithshme

Neni 11. Kompetencat

11.1 Asambleja e Pergjithshme eshte organi drejtues dhe vendimmarres i Shogqerise i cili merr
vendimet mbi aktivitetin dhe politikat e saj ekonomike dhe tregtare.

11.2Asambleja e Pérgjithshme e Ortakeve do t€ vendosé pér t& gjitha ¢eshtjet ¢ méposhtme,
me shumicén e 100% té ortakéve t& pranishém né mbledhje, pasi té arrihet kuorumi.
Kuorumi do t& konsiderohet i arritur nése tre otakét ose pérfagésuesit e tyre jang té
pranishém né mbledhje.

* miratimi i strategjise, planit te biznesit, planeve financiare dhe buxhetit te Shogerise;

® miratimin per ¢do ndryshim te mevonshem ne planin e biznesit te Shogerise dhe planet
financiare.

* shperndarjen e fitimeve;

® pezullimin e funksionimit te Shogerise dhe/ose perfundimin, shperberjen ose
likuidimin e Shogerise:

* ndryshimet, ndryshimet dhe zevendesimet ¢ aktit te themelimit dhe te statutit te
Shogerise;

® ndryshimi ne formen li gjore te Shogerise;
paragitjen e ¢do kerkese per likuidim ose falimentim;
themelimi i filialeve;

* strukturen e brendshme dhe organizative te Shoqgerise:

* bashkimi me ndonje shoqeri tjeter, ose prishja ose ndarje e Shogerise;

* vleresimin e kontributeve ne natyre, ne mungese te eksperteve te caktuar, ne perputhje
me nenin. 68/6 i Ligjit per shogerite tregtare;

| * rritja dhe/ose zZvogelimi i kapitalit te shogerise;
| * zgjedhja dhe shkarkimi i auditoreve dhe likuiduesve te pavarur;

® percaktimi i shperblimit per auditoret dhe likuiduesit;

® monitorimin dhe mbikeqyrjen e performances se Administratoreve ne zbatimin e
politikave te biznesit te Shogerise, pasqyren vietore te llogarive dhe raportet e
performances;

* miratimi i pasqyrave vietore te llogarive dhe raporteve te performances;

* perfagesimi i Shogerise ne gjykate dhe ne procedura te tiera kunder administratoreve;
dhe

® zgjedhja dhe shkarkimi i administratoreve,

* Ceshtje te tjera ge Ortaket do te parashikojne here pas here.




Neni 12. Mbledhja e Asamblese se Pergjithshme

12.1 Asambleja e Pergjithshme duhet te mblidhet te pakten 1 here ne Vit .

12.2 Asambleja e Pergjithshme thirret nese, sipas bilancit vjetor apo raporteve te ndermjetme
financiare rezulton ose ekziston rreziku qe aktivet e Shogerise nuk 1 mbulojne detyrimet e
kerkueshme brenda 3 muajve ne vazhdim. _

12.3 Asambleja e Pergjithshme thirret kur Shogeria propozon te shese apo te disponoje ne
menyre tjeter aktive, asete te cilat kane nje vlere me te larte se 5% e te gjithe aseteve t€
Shogerise, si¢ rezultojne ne pasqyrat e fundit financiare te certifikuara. -

12.4 Asambleja e pergjithshme thirret kur Shoqgeria, brenda 2 viteve te para pas rregjistrimit
te saj propozon te bleje nga nje Ortak pasuri, ge kane vlere me te larte se 5% e aseteve te
Shogqerise, sig rezultojne ne pasqyrat e fundit financiare te certifikuara. _ |

12.5 Ne rastet e parashikuara ne pikat e mesiperme 12.3 dhe 12.4, Asambleja ¢ Pergj ith‘shme 1
merr vendimet ne baze te nje raporti ge i paragitet nga nje ckspert kontabel i autonZI.Jar, 1
pavarur, pervec rastit kur kjo blerje bebet ne Burse ose ben pjese ne veprimtarine ©

' zakonshme tregtare te Shoqgerise. )

12.6 Ortaket do te takohen ¢do tremujor me Administratoret per te shqyrtoar veprimet ¢
administratoreve ndermjet mbledhjeve tremujore, per te diskutuar mbi geshtjet qe ka.ne t"j
bejne administrimin e Shogerise dhe marrjen € vendimeve mbi ceshtjet qe jane Objelft 1
aprovimit nga ana e Ortakeve, perfshire ceshtje per te cilat Administratoret nuk bien
dakord. B

12.7 Ne rastet ¢ parashikuara ne pikat e mesiperme 12.3 dhe 12.6 Asambleja ¢ Peref-!,]-l‘i'hSlmle
mund te miratoje nje rezolute keshiliuese, duke miratuar apo bere verejtje per

veprimtarine e administratoreve.

\ Neni 13. Menyra e Thirrjes se Mbledhjeve

13.1 Asambleja e Pergjithshme thirret te vendose per ceshtjet percaktuara ne nenin 11
dhe 12 me siper, nepermjet thirrjes se mbledhjeve. . o

13.2 Asambleja e pergjithshme mund te thirret nga nje prej Administratoreve 0s¢ nga
¢donjeri prej Ortakeve. . ” :

13.3 Mbledhja e Asamblese drejtohet nga Kryetari i cili zgjidhet nje nsa
| Administratoret ose ne mungese te tij nga nje prej administratoreve te zgjedhur nga
' ortaket ¢ pranishem ne mbledhje. Kryetari i zgjedhur cakton nje sekretar per ¢co

mbledhje. . ;

13.4 Administratori/et ¢ pranishem ne mbledhje mbajne procesverba!m me shkrlm per
cdo mbledhje te Asamblese se Pergjithshme ne perputhje me nenin e Ligyt per
shoqerite tregtare. Kryetari dhe sekretari do te nenshkruajne procequ"balm e tille. Me
kerkese te ortakeve, procesverbali dhe rezoluta e Asamblese se Pergjithshme duhet te
permbajne nje permbledhje te deklaratave ose shqetesimeve te ortakeve lidhur me
vendimin.

13.5 Asambleja e Pergjithshme mblidhet ne seline e Shogerise, ne seline ne cdo dege ne

____—_—A




Vlore,Shqiperi apo ne ¢do qytet apo provinge te botes ge Ortaket mund te bien dakort.
Vendi i zgjedhur, data dhe ora e ketyre takimeve si dhe rendi i dites perkates i
mbledhjeve u njoftohet Ortakeve me poste te regjistruar ose nepermjet email te pakten
7 dite para mbledhjes. Per ¢do vendim te marre jashte Republikes se Shqiperise, nje
deshmi me shkrim e nje vendimi te tille do t'i transmetohet administratorit(ve), te cilet
1 regjistrojne ato ne librin e vendimeve te ortakeve te shogerise, i cili do te mbahet ne
seline ¢ Shogerise, nen kujdesin ¢ Administratoreve. Asambleja e Pergjithshme e
Ortakéve mund te mblidhet edhe me mjete elektronike si psh teams, skype, ose mjete
te tjera elektronike. Mjeti i zgjedhur, te dhenat e mbledhjes online, data dhe ora e
mbledhjes si edhe rendi i dites i mbledhjes u njoftohet Ortakeve me poste te
regjistruar ose nepermjet email te pakten 7 dite para mbledhjes.Ne rast se Asambleja e
Pergjithshme nuk eshte thirrur ne perputhje me kerkesat e ketij paragrafi, kjo e fundit
mund te marre vendime te vlefshme vetem ne rast se te gjithe Ortaket bien dakort.
Njoftimi pér Asamblené e Pérgjithshme do t’i dérgohet Ortakéve me posté te
regjistruar né adresén e tyre té pérhershme ose ne adresén e emailit si¢c pércaktohet me
poshte né kéte Statut.

Per Z. Edmond Isufaj: doktoredmond@gmail.com

Per Z. Ivo Durkovic:miriam.rep39@gmail.com
Per Z. Serhii Havryliuk Dr.gavryluk@gmail.com

Njoftimi drejtuar ¢do ortaku se bashku me rendin e dites do t& pérgatitet né njé gjuhé
q¢ ortaku pérkatés e kupton. Ortakét bien dakord se gjuha e tyre e pérbashkét, e cila
kuptohet nga t€ tre ortakét, &hté gjuha ruse, dhe prandaj té gjithé dokumentet qé
lidhen me funksionimin ¢ Shoqerise dhe gé trajtohen nga ortakét dhe administratorét
do t& pérgatiten né gjuhén ruse, pérvec gjuhés zyrtare, shqipes. Né rast t& ndonjé
paqartesie ose mosperputhje midis versioneve né gjuhén shqipe dhe ruse té njé
dokumenti, do t€ mbizoteroje versioni né gjuhén qé kuptohet nga ortaku pérkatés, pasi
pritet ne menyre te arsyeshme qe ortaku t& njihej plotésisht vetém me versionin né njé
gjuhé g€ ai kupton,

13.6 Secili prej Ortakeve gezon te drejten te perfagesohet nga nje person tjeter ne
perputhje me nenin 85 te Ligjit te Shogerive.

13.7 Ortaket pranojne dhe bien dakord me te drejten per te marre vendime ne lidhje me
Shogerine ne forme te shkruar. Vendimi i propozuar se bashku me dokumentacionin
mbeshtetes do ju dergohet Ortakeve me mjete elektronike te sigurta si¢ éshté
pércaktuar né pikén 13.5 mé lart. Ortaku(et) do te marrin vendim per rezoluten
perkatese brenda nje periudhe prej 15 ditesh nga dita ge ju eshte dorezuar rezoluta.
Ortaku(et) miratojne rezoluten duke i kthyer Administratorit(eve) te Shogerise nje
kopje te firmosur te rezolutes me shkrim. Ortaket te cilet nuk jane dakord me




rezoluten shprehin me shkrim kundershtite e tyre ne lidhje me rezoluten dhe i’g
kthejne ate Administratorit(eve) te Shogerise. Rezoluta me shkrim konsiderohet e

miratuar nese eshte miratuar nga shumica e kerkuar ne perputhje me nenin 11, me
siper.

13.8. Vendimet ¢ Ortakut/eve te marra ne perputhje me kete Statut dhe Ligjin per
Shoqerite tregtare do te jene detyruese per Shogerine. Vendimet mund te merren edhe
jashte Republikes se Shqiperise dhe nje kopje me shkrim i ketij vendimi i dergohet
Administratoreve te cilet do ta depozitojne ne Regjistrin e Vendimeve te Ortakeve.

13.9. Atehere kur ligji e kerkon disa vendime te Ortakeve do te noterizohen nga nje noter
shqiptar. Ne kete rast vendimet e marra jashte Republikes se Shqiperise do tju
nenshtrohen kerkesave te ligjit shqiptar per njohjen e dokumentacionit te huaj ne
Republiken e Shqiperise (si dhe procedurat e apostilllimit apo super legalizimit ne
vartesi te vendit te leshimit).

Neni 14. Perjashtimi i te Drejtes se Votimit
14.1  Ortaku nuk iejohet te votoje ne rast se Asambleja e Pergjithshme vendos per:
(i) Vleresimin e performances se ketij Ortaku;
(i)  Anulimin e detyrimeve te ketij Ortaku;,
(iii) ~ Faktin qe Shogeria ka nisur nje kerkese padi kunder ketij Ortaku;
(iv)  Dhenia ose jo e ndonje perfitimi te ri per kete Ortak.
14.2. Kur nje Ortak i tille perfagesohet nga nje perfagesues, perfagesuesi do te konsiderohet
se eshte ne te njejtin pozicion per sa i perket konfliktit te interesit si ortaku ge ai perfageson.
KAPITULLIV
Administratori/et
Neni 15. Administratori/et
15.1 Shogeria do te administrohet nga dy administratore ge e menaxhojne sebashku
Shogerine.
15.2 Keta administratore emerohen nga Asambleja ¢ Pergjithshme, per nje mandat 5 (pese)
vjecar, me te drejte rizgjedhijeje.

15.3 Per afatin e pare 5 vjecare do te jene dy administratoret e meposhtem :

e Z. Ivo Durkovic, lindur me 8 Nentor 1972 ne Sliovaki dhe resident ne Dlhe Diely
[2A , 841 04 Bratislave, Sllovaki, dhe mbajtes i pashaportes me nr.BE2539813.

e Z. Edmond Isufaj, lindur ne Ballsh, me 27 Tetor 1979, banues ne Vlore, Shqiperi



dhe mbajtes I Pashaportes me nr. BC8586491, cili do te sherbeje gjithashtu edhe
si administrator i deleguar sipas percaktimeve te ketij neni.

15.4 Administratoret do te zgjidhen (dhe/ose rizgjidhen) dhe do te lirohen nga detyra
perkatese nga Asambleja e Pergjithshme. Asambleja e Pergjithshme do te percaktoje edhe
shperblimin e tyre.

15.5 Administratoret kane kompetenca te plota ne lidhje me administrimin e shogerise dhe
mund te kryejne te gjitha veprimet qge i konsiderojne te nevojshme per permbushjen e
objektit te veprimtarise se shogerise, me perjashtim te atyre veprimeve ge jane ligjerisht
ne kompetencen e Asamblese se Pergjithshme ose te organeve te tjera te Shogerise.

15.6 Administratoret mund te emerojne nga mesi i tyre nje administrator te deleguar i cili
mund te kryeje vecmas veprimet e meposhtme, te cilat duhet te kryhen brenda limiteve te
buxhetit ekonomik dhe financiar te Shogerise te miratuara nga Administratoret
bashkarisht:

a. te perfagesoje Shoqgerine ne cdo zyre, autoritet, institucion dhe/ose organ publik dhe
privat, duke perfshire autoritetet tatimore dhe doganore, perfshire Drejtorine e
Pergjithshme dhe vendore te Doganave, Zyren e Punes, Qendren Kombetare te
Biznesit, Agjencine Shteterore te Kadastres, Drejtorine e Pergjithshme te Sherbimeve
te Transportit Rrugor dhe regjistrin publik te automjeteve te transportit dhe
qarkullimit, autoritetet dhe organet vendore, zyrat postare, entet/shogerite publike per
furnizimin me energji elektrike dhe uje te pijshem (FTL Sha dhe UKT Sha),
menaxhoje te gjitha marredheniet ne lidhje me sherbimet e Shogerise dhe te
perfagesoje Shoqerine perpara cdo autoriteti administrativ, qendror e vendor si dhe
para cdo organi publik vendor autonom per nenshkrimin e deklaratave dhe kryerjen e
te gjitha veprimeve te menaxhimit te zakonshem te Shogerise;

b. te nenshkruaje korrespondencen dhe aktet qe lidhin Shogerine kundrejt paleve te treta
brenda kufijve te tagrave te dhena;

¢. te negocioje dhe lidhe marreveshje ne lidhje me furnizimin e mallrave dhe sherbimeve
per shuma deri ne 20.000 Euro dhe te siguroje ekzekutimin e tyre;

d. te negocioje dhe nenshkruaje hua, kredi dhe financime ne favor te Shoqerise dhe/ose
investime nga kjo e fundit per nje vlere totale deri ne 20.000 Furo per cdo
operacion/transaksion;

€. te negocioje dhe nenshkruaje hua, kredi dhe financime nga ana e Shogqerise per nje
vlere totale deri ne 20.000 Euro per cdo operacion/transaksion;

f. te negocioje dhe lidhe marreveshje per zgjidhjen e mosmarreveshjeve, nenshkrimin e
transaksioneve dhe pagesen e shpenzimeve dhe tarifave ligjore nga ana e Shogerise,
per nje vlere deri ne 20.000 Euro;

g te negocioje dhe lidhe kontrata, marreveshje, mirekuptime dhe ne pergjithesi marrjen
persiper te detyrimeve dhe zotimeve nga Shogeria per shuma ge nuk kalojne nje total
prej 20.000 Euro per cdo operacion/transaksion;

h. te menaxhoje marredheniet ne lidhje me ekzekutimin e kontratave te sherbimit;

te perfagesoje Shoqerine perpara organeve juridike dhe gjyqesore te te gjitha

juridiksioneve, civile, administrative dhe penale, gjykatave administrative, civile dhe

penale ne te gjitha shkallet e gjykimit, perfshire Gjykaten e Larte dhe Gjykaten

Kushtetuese, perfshire arbitrazhin, duke nenshkruar kerkesepadi, kerkesa, ankime,

deklarata, memorje, me te drejten per te ankimuar vendimet e cdo juridiksioni dhe

-
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shkalle gjykimi, vendime te organeve administrative, si dhe vleresimet e taksave dhe
tatimeve para zyrave dhe komisioneve administrative kompetente dhe per te pranuar
dhe nenshkruar marreveshje ose transaksione te ketij 1loji;

J- te marre pjese ne gjykime ne emer dhe per llogari te Shogerise, te leshoje prokura per
perfagesime ne cdo mosmarreveshje ne te cilen Shoqeria merr rolin e paditesit, te
paditurit ose pales se trete, ne cdo faze dhe shkalle te gjykimit dhe per te gjitha
Juridiksionet perfshire arbitrazhin, me te drejten per te zgjedhur, emeruar dhe/ose per
tu asistuar nga avokate dhe profesioniste, duke mbajtur Administratoret te informuar
mbi ecurine e procedurave dhe statusin e mosmarreveshjeve ne zhvillim ose te
mundshme;

k. t’i propozoje Administratoreve veprimet ne mbrojtje te te drejtave te Shoqerise dhe te
nenshkruaje aktet perkatese;

l. te nenshkruaje dhe te paraqese, ne emer dhe per llogari te Shogerise, deklaratat
tatimore, pagesat e taksave, tatimeve dhe detyrimeve te kontributeve, te perfagesoje
Shoqgerine gjate vleresimeve tatimore dhe te nenshkruaje cdo dokumentacion dhe
deklarate per kete gellim;

m. te administroje dhe te kryeje levizje fondesh, nepermjet urdher pagesash dhe
arketimesh, si edhe te terheqe nga llogarite e hapura nga Shogeria prane bankave dhe
zyrave postare, te leshoje ceqe bankare dhe te kerkoje leshimin e cegeve qarkulluese,
te jape pelgime bankare, te leshoje mandatarketime, urdhra dhe kambiale per kliente
dhe debitore, te kerkoje garanci bankare ne favor te Sheqerise, duke nenshkruar
kushtet perkatese, te xhiroje ceqe per arketim, brenda kufijve te lejuar, cdo veprim
brenda kufirit maksimal prej 20.000 Euro;

n. te marre garanci ne para ose ne tituj, duke leshuar mandate arketime dhe konfirmim
pagesash, deri ne kufirin maksimal prej 20.000 Euro;

0. te marre, krijoje dhe liroje depozita, duke nenshkruar policat dhe dokumentet
perkatese, te kryeje veprime valutore, nenshkruaje fatura, njoftime krediti dhe debiti,
te lejoje zgjatje afatesh dhe ulje cmimesh per klientet, te giitha brenda nje limiti
maksimal prej 20.000 Eur;

p. te grumbulloje, mbledhe, zhbllokoje, terheqe shuma dhe tituj ne favor te Shoqerise, te
kerkoje kapitale, interesa dhe cdo shume tieter qe i detyrohet Shogerise per cfaredo
arsye, dhe te leshoje fature;

g. te vendose debitore ne vonese, te njoftoje urdher pagesat, te kryeje akte ekzekutive
dhe, nese eshte e nevojshme, t'i terheqe;

I. te punesoje, me kriteret e perzgjedhjes te percaktuara nga Administratoret , te drejtoje,
ngreje ne detyre dhe transferoje stafin duke percaktuar detyrat, kualifikimet, pagat,
kompetencat dhe kuadrin organizativ te tyre duke zbatuar organigramen e miratuar
nga Administratoret, duke vepruar ne perputhje me statutin e Shoqerise;

5. te urdheroje masa disiplinore ndaj personelit te punesuar duke perfshire pezullimit dhe
shkarkimin nga puna ose masa ekuival ente;

t. te menaxhoje dhe mbaje pergjegjesi per te gjitha detyrimet ne lidhje me sigurine ne
pune dhe parandalimin e aksidenteve, parandalimin e zjarrit, nenshkrimin e policave te
sigurimit ne interes te Shogerise;

.&lll. te ushtroje funksionin e personit pergjegjes per perpunimin e te dhenave personale ne

perputhje me ligjin, me tagra per te marre te gjitha vendimet dhe per te kryer te gjitha

veprimet € nevojshme;

ne cdo rast, te kryeje te gjitha veprimet per administrimin e zakonshem te Shogerise

T#. te caktoje perfagesues dhe/ose drejtore te pergjithshem per veprime te vecanta ose

kategori veprimesh brenda kompetencave te percaktuara ne kete nen.
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15.7 Pa cenuar dispozitat e nenit 15.6 me siper te ketij Statuti, veprimet dhe vendimet ¢
meposhtme ne cdo rast duhet te miratohen nga te dy Administratoret:

a) pergatitja dhe miratimi i bilanceve ushtrimore vjetore te Shogerise dhe te raporteve
lidhur me ecurine e aktivitetit te Shoqgerise;

b) percaktimi i numrit te pergjithshem te punonjesve dhe organigrames se Shogerise;

¢) lidhja e marreveshjeve ne lidhje me, dhe zbatimin e, furnizimeve te mallrave dhe
sherbimeve ge tejkalojne vieren e 20.000 Euro;

d) vendime te cilat administratori i deleguar kerkon te vendosen nga Administratoret;

e) vendime lidhur me financimet ne favor te Shogerise dhe/ose investime nga ana e saj
per nje vlere totale mbi 20.000 per cdo operacion/transaksion; '

f) krijimin e te drejtave reale ose kufizimeve te se drejtes se pronesise apo te perdorimit
te pasurive te Shogerise;

g) huate dhe financimet nga ana e Shogerise per nje vlere totale mbi 20.000 Euro:

h) vendime lidhur me zgjidhjen e mosmarreveshjeve, nenshkrimin e transaksioneve dhe
pagesat ¢ shpenzimeve dhe tarifave ligjore nga Shogeria per nje vlere mbi 20.000
Euro;

i) lidhjen e kontratave, marreveshjeve dhe ne pergjithesi marrjen persiper te detyrimeve
dhe angazhimeve nga Shogeria per shuma me vlere totale mbi 20.000 Euro per cdo
operacion/transaksion;

j) largimi nga puna ose marrja ne pune e punonjesve te rinj, me kusht qe paga e rene
dakord me punonjesit € rinj te jete e barabarte me pagen minimale ligjore te
parashikuar nga ligji ne fuqi ne Shqiperi (punet ge e kalojne kete page duhet t4
nenshtrohen miratimit te shprehur dhe paraprak me shkrim te Ortakeve);

k) pergatitjen e buxheteve ekonomike dhe financiare te Shogerise;

1} cdo dhe te gjitha veprimet e tjera te perfaqesimit te pa perfshira dhe/ose pertej
kufizimeve te percaktuara ne nenin 15.6 te ketij Statuti.

15.8 Administratoret (si dhe administratori i deleguar, brenda kufijve te kompetencave te
percaktuara ne kete Statut) mund te emeroje perfagesues te posagem dhe/ose drejtore te
pergjithshem per te kryer veprime te caktuara dhe per te perfaqesuar shoqerine perballe paleve
te treta per nje afat te caktuar te caktuar nga Administratoret ose administratori i deleguar.

15.9 Administratoret do te veprojne ne ¢do kohe vetem ne interesin me te mire te Shogerise.
Ne rast te nje konflikti interesi ne lidhje me akte dhe/ose operacione specifike, administrator i
perfshire do te njofioje menjehere ortaket e Shoqerise me qellim marrjen e nje vendimi per
kete geshtje nga Asambleja e Pergjithshme, si dhe te permbahet nga ¢do veprim qe eshte
lidhur me objektin e konfliktit te interesit deri ne marrjen e vendimit nga Asambleja e
Pergjithshme. Administratoret kane gjithashtu detyrimin te ruajne konfidencialitetin per
mbledhjet, diskutimet dhe/ose veprimet e diskutuara ne mbledhjet e tyre, perfshire edhe
joftimin per thirtjen e mbledhjes, perveg rasteve kur ligji parashikon ndryshe.

15.10 Mbledhja e administratoreve do te mblidhet ne seline zyrtare te Shoqerise ose ne nje
Yend tjeter te treguar ne njoftimin e mbledhjes, duke perfshire edhe jashte vendit. Per
-l‘hbajtj en e mbledhjeve, Kryetari i mbledhjes do te emeroje nje sekretar, i cili mban regjistrin e
?jesemanjes dhe harton procesverbalin e mbledhjes, i cili do te nenshkrubet ne perfundim te
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mbledhjes nga Kryetari dhe administratoret e pranishem. Administratoret mund te marrin
pjese ne mbledhjet e tyre edhe me mjete elektronike (nepermjet thirrjes audio/video, etj.) ne
menyre te tille qe te lejoje identifikimin e pjesemarresit, aftesine relative per te bashkepunuar
ne kohe reale me pjesemarresit e tjere dhe ushtrimin e te drejtes se votes. Si alternative ndaj
procedurave te siperpermendura, administratoret mund te vendosin rregullisht dhe ne menyre
te vlefshme per ¢eshtje qe jane ne kompetencat e tyre me ane te nje vendimi qatkor me
shkrim, te nenshkruar per pranim nga te gjithe administratoret.

Neni 16. Detyrat dhe detyrimi i besnikerise

16.1 Perveg detyrave te pergjithshme dhe detyrimit te besnikerise te shprehura ne nenet 14,
15, 17 dhe 18 te ligjit per shogerite tregtare, administratoret duhet:

(1) Te kryejne detyrat e tyre te percaktuara me ligj ose kete Statut ne mirebesim ne
interesin me te mire te Shoqerise ne teresi, e cila perfshin gendrueshmerine mjedisore
te operacioneve te saj;

(i) Ushtrojne kompetencat qe u jane dhene atyre me ligj ose me kete statut vetem per
gellimet e percaktuara ne to;

(iii) T' kushtoje vemendje te duhur ceshtjeve ge do te vendosen;

(iv) Shmangni konfliktet aktuale dhe te mundshme ndermjet interesave te tyre
personale dhe atyre te Shogerise;

(V) Sigurojne ge miratimi te jepet kur kontratat e pershkruara ne paragrafin 3 te Nenit.
13 te Ligjit per shogerite tregtare te jene perfunduar;

(vi) Te ushtrojne kujdes dhe aftesi te arsyeshme ne kryerjen e funksioneve te tyre.

16.2.  Administratoret mund te mbahen pergjegjes per ¢do veprim ose mosveprim, perveg
rastit kur veprimi ose mosveprimi eshte bere me mirebesim, bazuar ne hetime dhe
informacione te arsyeshme dhe te lidhura ne menyre racionale me qellimet e
Shogerise.

16.3.  Ne rast te shkeljes se detyrave dhe standardit te kujdesit te permendur ne nenin 16.1.
dhe neni 16.2, nje administrator duhet te kompensoje Shogerine per ¢do dem qe ka
ndodhur per shkak te shkeljes. Ai gjithashtu do t'i kaloje Shogerise ¢do fitim personal
te bere ne kundershtim me detyrat e tij. Ai ka barren per te provuar respektimin e
detyrave dhe standardeve. Ne rast se shkelja eshte kryer nga me shume se nje
Administrator, te gjithe Administratoret ne fjale jane bashkerisht dhe individualisht
pergjegjes.

54. Ne veganti, administratori eshte i detyruar te kompensoje Shogerine per demet, qe
rezultojne per kryerjen e veprimeve te meposhtme ne kundershtim me Ligjin per

l Shogerite:

. (1) Rishperndajne kontributet per Ortaket;

(ii) t'u paguaje interesa ose dividente Ortakeve;

(iii) Te shperndaje asetet e Shoqerise;

(iv) Lejonei Shogerine te vazhdoje te kryeje aktivitetin e biznesit kur duhet te ishte
parashikuar se ajo nuk do te ishte ne gjendje te paguaje borxhet e saj;




KAPITULLI VI

Administrata Financiare ¢ Shoqerise

Article 17. Eksperti kontabel i autorizuar

17.1. Ortaket emerojne ekspertin kontabel te autorizuar ne numrin dhe kohezgjatjen e
percaktuar nga ligji shqiptar.

17.2. Auditoret kryejne funksionet e auditimit ne perputhje me legjislacionin shqiptar.

KAPITULLI VII

Veprimtaria e Shoqerise

Neni 18. Viti Ekonomike- Financiar

18.1 Viti ekonomiko-financiar fillon ne diten e pare te janarit dhe perfundon ne 31 dhjetor te
cdo viti,
Neni 19. Mbajtja ¢ Llogarive

19.1 Shogeria do te mbaje Hogarite ne leke dhe ne monedhe te huaj.

Neni 20. Dividendi

20.1 Ne perputhje me rezultatet financiare te Shoqerise, ¢do divident do t'u shperndahet

aksionareve ne perputhje me vendimin e Asamblese se Pergjithshme te Shogerise e cila
do te vendose per ¢eshtjen ne fjale.

KAPITULLI VIII
Modifikimi i Formes Ligjore; Prishja

| Neni2l. Modifikimi i Formes Ligjore

| 21.1. Forma ligiore e Shogerise mund te ndryshohet me vendim te Asamblese se
Pergjithshme sipas nenit 11 te ketij ligji dhe ne perputhje me dispozitat perkatese te
ligjit shqiptar.

Neni 22. Prishja e Shoqerise

221. Shogeria mund te prishet ne rrethanat e meposhtme:

(i) sipasoje e perfundimit te kohezgjatjes per te cilin ishte themeluar;
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(ii) Me vendim te Asamblese se Pergjithshme:
(iif) Me hapjen e procedurave te likujdimit/falimentimit:
(1v)Me vendim te (Gjykates;

(v) per arsye te tjera te parashikuara nga Ortaket ne cdo kohe.

22.2.  Administratori(et) regjistrojne prishjen e Shogerise prane Qendres Kombetare te
Biznesit ne perputhje me dispozitat e ligjit shqiptar “Per Qendren Kombetare te
Biznesit”. Ne rast se prishja e Shoqerise behet me vendim gjykate, gjykata, , ia dergon
vendimin Qendres Kombetare te Biznesit per regjistrim.

KAPITULLI IX
Te ndryshme

Neni 23. Te tjera

23.1 Te gjitha geshtjet e tiera ge nuk parashikohen ne menyre specifike ne kete statut do t'i
nenshtrohen dispozitave te li gjit shqiptar per shoqerite tregtare nr. 9901/20008, i ndryshuar.
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Articles of Association

of the Limited Liability Company

"i-Clinic" SHPK



CHAPTER |

Name, Legal Form, Headguarters, Duration

Article 1. Date of Establishment and Name
—===="=Sablishment and Name

1.1

1.2

Today on ff.l,{,sz

(hereinafter referred to as the “Company”) followed inseparably by the abbrevig

is established the company "i-Clinic" SHPK

Sh.p.k., which represents its legal form as a limited iability company.

In all the documents, invoices, advertisements and publications issued by the
Company, regardiess of the means for transmission, the name of the Company
should be preceded or followed by the following:

{i) the words “Shogéri me pérgjegjési t& kufizuar® or “Sh.p.k.”,

(i) its unique identification number (NIPT),

i) its registered seat, and

(iv)  the fact that the Company is under liquidation procedure, if applicable.

Article 2, Legal Form of Company

2.1

The Company is an Albanian legal entity, having the legal form of a limited liability
Company (shogeri me pergjegjesi te kufizuar), as provided in the Law No. 9901, date
14.04.2008, “On Entrepreneurs and Commercial Companies” (the “Companies Law”).

Article 3. Company Headquarters

3.1.

At the moment of adoption of the Articles of Association, the legal seat of the
Company is at " Rr. Mato Robi, L. Pavaresia, Nd. 119, Hyrja 1, Ap. 3", Viore, Albania.
The Company reserves the right to move its headquarters to another address and/or
town in Albania. The Company may open branches and representative offices
anywhere within or gutside the Republic of Albania, by decision of the Shareholders.
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Article 4. Company Duration

4.1. The duration of the Company is for an unfimited term.
CHAPTER I

Article 5. The Scope of activities

5.1 The scope of activity of the Company is:

# Medical services in the field of ophthalmology and aesthetics. Diagnosis of eye
diseases, therapeutic and surgical intra- and extra-ocular treatments with local and

general anesthesia.

In the aesthetic field, it will perform services such as tummy tuck (abdominoplasty),
breast augmentation, breast reduction, eyelid surgery, nose reshaping (rhinoplasty),
face lift and removal of fat (liposuction).

5.2 In order to carry out the above activities, the Company may carry out any other
related, auxiliary, similar, complementary or useful activity for the fulfillment of its
object.

Article 6. Modification

6.1. The Company reserves the right to modify jts scope of activity at any time as provided
by this Articles of Association.

CHAPTER Il

Capital and Shares

Article 7. Capital

L




7.1 At the moment of adoption of the Articles of Association the Capital of the Company
is ALL 300,000 (Three hundred thousand Albanian Lek), composed by three gquotas

owned entirely by the Shareholders indicated under article 8 below.

Article 8. The Sole Shareholder

8.1 At the moment of adoption of the Articles of Association, the share capital is entirely
owned by the following Shareholders:

* Mr. Ivo Durkovic, born on 8 November 1972, resident at Dihe Diely |1 2A, 841 04
Bratislava, Slovakia holder of passport no BE2539813 that owns one quota which
represents 40% of the capital of the Company;

“ e Mr. Edmond Isufaj, born on 27 Qctober 1979 in Ballsh, resident in Vlora, holder of
e passport no BC8586491, that owns one quota which represents 30% of the capital

of the Company;

e Mr. Serhii Havryliuk, born on 30.11.1977,Ukrainian citizen resident in Mlynské Nivy
53/113, 821 05 Bratislava, Slovakia, holder of passport no FN389157, that owns
one quota which represents 30% of the capital of the Company

Article 9. Increase and Decrease of the Capital

9.1 The capital can be increased or decreased according to the decisions made by the
Shareholders Assembly, in accordance with Chapter IV herein and the compulsory

requirements of the Company Law.
9.2 The capital will be increased by contributions in cash or in kind, as well as by

including reserves (if any) or profits or converting debt into equity. Contribution in kind
shall be evaluated by written decision of the Shareholders.

9.3 The capital increase may take place by issuing new quotas.

Article 10. Rights and Obligations of the Sole Shareholder

10.1  All the Shareholders’ decisions shall be recorded in the decision’s register.

4
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10.2  The Shareholders shall have full access to all, information and data concerning the
Company's activity at any time, including the right to inspect the Company's records

and documents.

10.3  The rights and obligations resulting from the ownership of Quotas are transferred to

any new owners of such Quotas.

10.4  Transfer of Quotas

10.4.1 Where a Sharehoider proposes at any time to transfer Quotas (the "Transferor") or
any rights or interests therein, it shall notify the administrators in writing that it
proposes fo do so. Such notification (the "Transfer Notice") shall contain the number
of quotas to be sold, (the "Relevant Quotas") at the price specified in the Transfer

% Notice. (the "Specified Price")

10.4.2 Within ten (10) Business Days after the receipt of any Transfer Notice, the
administrators shall procure that the other Sharsholders (the “Other Shareholders™)
are informed by notice in writing of the number of Relevant Quotas and of the
Specified Price and invite the Other Shareholders to apply in writing irrevocably to the
Company within twenty (20} Business Days from the date of dispatch of such notice
to purchase some or all the Relevant Quotas at the Specified Price. If the Other
Shareholders applies to purchase all of the Relevant Quotas, the Transferor and the
Other Shareholders shall be obliged to complete such sale and purchase at the
registered office of the Company within ten (10) Business Days of the receipt by the
Company of such application. If the Other Shareholders applies to purchase only

ﬁ some of the Relevant Quotas the provisions of Article 10.4.3shall apply.

10.4.3 It some but not all of the relevant Quotas are applied for in accordance with the terms
of Article 11.2 the Company shall forthwith inform the Transferor who may within the
next five (5) Business Days withdraw the Transfer Notice. The Transferor and the
Other Shareholders shall be obliged to complete the sale and purchase of these
Relevant Quotas applied for pursuant to Article 10.4.2 at the registered office of the
Company within the next ten (10} Business Days following expiry of the five (5)
Business Days referred to above.

10.4.4 If following the operation of Article 10.4.1 and Article 10.4..2 the Other Sharsholders

has either ;

* Not applied to purchase any of the Relevant Quotas; or

D U
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Applied to purchase some but not all of the Relevant Quotas and the Transfer Notice

has not been withdrawn by the Transferor:

The Transferor shall be at liberty during the next ninety (90) days to transfer those Relevant

Quotas not applied for by the Other Shareholders to any person (other than a material

competitor of the Company) on a bona fide sale at any price equal to or greater than the

Specified Price. Also in such case a prior approval of the General Assembly shall be

required.

CHAPTER IV

General Assembly

Article 11. Powers

11.2.

The General Assembly of Shareholders is the controlling and decision- making body
of the Company which makes decisions upon its activity and upon its economic and
commercial policy.

The General Assembly of Shareholders shall resolve for all the following matters, by
majority of 100% of the shareholders present in the meeting, once the quorum is
meet. The quorum shall be meet if the three shareholders or their representatives are
present in the meeting.

. approval of the Company’s strategy, Business Plan, financial plans and the budget:

approval on any subsequent changes to the Company Business Plan and the
financiai plans.

distribution of profits;

suspension of the Company’s operation and/or termination, dissolution or liquidation
of the Company;

changes, amendments and replacement to the founding act and the articles of
association of the Company;

change in the legal form of the Company;

presentation of any petition for liquidation or bankruptcy;

establishment of subsidiaries;




10.

11.

12.
13
14,
15.

16.
17.

18.
19.

internal and organizational structure of the Company;
merger with any other Company, or split or division of the Company;

evaluation of the contributions in kind, in absence of the appointed experts, in
compliance with art. 68/6 of the Company Law;

increase and/or decrease of the Capital of the Company;

. election and dismissal of the independent auditors and liquidators;

establishment of remuneration for the auditors and the liquidators;

monitoring and supervision of the performance of the Administrators in the
implementation of the Company’s business policies, the annual statement of
accounts and performance reports;

adoption of the annual statements of accounts and performance reports;
representation of the Company in court and in other proceedings against the
Administrators; and

election and dismissal of the Administrators.

Other issues that the Shareholder/s will provide for from time to time.

Article 12, Convocation

12.1

12.2

12.3

12.4

12.5

12.6

12.7

The General Assembly shall be convened at least once a year.

The General Assembly has to be convened, in the event on the basis of the annual or
interim accounts it results or there is a risk of resulting that the Company's assets will
not cover its liabilities within the next 3 months.

The General Assembly shall be convened where there is a proposal to sell or
otherwise dispose of assets having a value that exceeds 5% of the Company’s total
assels, as shown in its latest audited financial statemenits.

The General Assembly will be convened when the Company, within the first 2 years
after its registration, proposes to purchase assets which belong to a Shareholder and
which value exceeds 5% of the Company’s assets, as shown in its latest audited
financial statements.

In circumstances set out in section 12.3. and 12.4. above the General Assembly shall
decide on the basis of a certified auditor's report submitted to such assembly, unless
the acquisition is made in a stock exchange or form part of the ordinary business of
the Company.

The Shareholders shall meet quarterly with the Administrators to review the actions of
the Administrators between the quarterly meetings, discuss on issues related to the
Company administration and resolve on matters that are subject to the Shareholders
approval, including the matters on which the Administrators fait to unanimously agree.

In circumstances set out in sections 12.3. to 12.6. above, the General Assembly may
pass an advisory resolution approving or condemning the conduct of the
Administrators.




Article 13, Method of Convening

[3.1.

13.2.

13.3.

The General Assembly of Shareholders can resolve on the matters set out in Section
11 and 12, above, through convocations in meeting,

The General Assembly of Shareholders can be convoked by one of the
Administrators, or by any of the Shareholders.

The Assembly meeting shall be presided by the Chairman elected between the
administrators or in its absence by one of the administrators elected by the
shareholders present in the meeting. The Chairman of the Administrators shall
appoint a secretary for each meeting.

13.4 The Administrator/s present in the meeting shall keep the minutes, in writing, for each

General Assembly meeting in compliance with article 90 of the Company Law. The
Chairman and the Secretary shall sign such minutes. By request of the Shareholders,

record them in the book of the decisions of the Shareholders of the Company, which
shall be kept at the legal seat of the Company, under the care of the Administrators.
The General Assembly of Shareholders can be convened also by efectronic means
such as teams, skype, or any other electronic means. The selected electronic mean
and the data of the online meeting, date and time to hold such meeting as well as the

Association.

For Mr. Edmond Isufaj: doktoredmond@gnai].com
For Mr. Ivo Durkovic:miﬁam.rep3Q@gmail.com

For Mr. Serhii Havryliuk Dr. gavryluk@gmail.com

The invitation addressed to each shareholder and the agenda shall be prepared in a
language that the respective shareholder understands. The shareholders hereby




agree that their common language, which is understood by all three shareholders, is
Russian, and therefore all documents related to the operation of the company and
handled by the shareholders and administrators shall be prepared in the Russian
language in addition to the official language, Albanian. In case of any doubt or
discrepancy between the Albanian and Russian language versions of a document,
the version in the language understood by the respective shareholder shall prevail, as
the shareholder could only have been reasonably expected to become fully
acquainted with the version in a language he understands.

13.6.  Any Shareholder has the right to be represented by ancther person in compliance
with article 85 of the Company Law

13.7. The Shareholders recognize and agree to the right to resolve on the Company in
written form. The proposed resolution together with the documentation that supports
the resolutions shall be sent to the Shareholders by secure electronic means as
specified in point 13.5 above. The Shareholder(s) shall resolve on the resolution
within 15 days from the date the written resolution has been delivered to the
Shareholders. The Shareholder(s) approve the resolution by returning a signed copy
of the written resolution to the Administrator(s) of the Company. The dissenting
Shareholder shall express its objection tc the resolution in writing and return it to the
Administrator(s) of the Company. The written resolution is deemed to be passed if it
has been approved by the required majority in compliance with Section 11, above.

13.8.  The Shareholders resolutions issued in compliance with the Company Law and these
Articles of Association shall bind the Company. Any such decision may be taken also
outside the Republic of Albania and written evidence of such decision made shall be
transmitted to the Administrators who shall record them in the Registry of the
Shareholder’s Resolution.

13.9. There where the law requires so, certain Shareholder’s resolution shall be notarized
by an Albanian public notary. In case such resolutions are issued outside the
Republic of Albania, they shall abide by the requirements of the Albanian law on the
recognition of foreign documents in the Republic of Albania (i.e. undergo the super-
legalization or apostilling procedures, depending on the country of issuance).

Article 14.  Exclusion of Voting Rights
14.1 A Shareholder is not allowed to vote in the event the General Assembly when resolving on:

(i) Evaluating the performance of such Shareholder;

| (ii))  Canceling the obligations of such Shareholder:

(iii) The Company initiating a claim against such Shareholder;
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(iv)  Granting or not any new benefit to such Shareholder.

14.2. Where such Shareholder is represented by a proxy, the proxy shall be deemed to be
in the same position regarding conflicts of interest as the Shareholder it represents.

CHAPTER V
The Administrator/s
Article 15. The Administrator/s

151  The company will be administered by two administrators that jointly manage the
Company.

15.2 These administrators shall be appointed by the General Assembly, for a term of 5
{five) years, with the right of re-election.

15.3  For the first 5 years term the administrators shall be:

Mr. Ivo Durkovic, born on 8 November 1972, resident at Dlhe Diely | 2A, 841 04
Bratislava, Slovakia holder of passport no BE2539813, and

Mr. Edmond Isufaj, born on 27 October 1979 in Ballsh, resident in Vlora, holder of
passport no BC8586491, who shall act as well as the delegated administrator according
to the provisions of such article.

156.4 The Administrators will be elected (and/or re-elected) and will be released from their
respective position by the General Assembly. The General Assembly will also determine
their remuneration.

15.5 The Administrators have full powers in relation to the administration of the Company
and can perform all the actions they consider necessary for the fulfilment of the
Company's object of activity, except for those actions that are legally within the
competence of the General Assembly or other bodies of the Company.

15.6 The Administrators may appoint from among their members a delegated
administrator,who may separately carry out the following actions, which must be carried
out within the limits of the economic and financial budget of the Company approved by
the Administrators jointly:

a. fto represent the Company in any public and private office, authority, institution and/or
body, including tax and customs authorities, including the General and local
Directorate of Customs, the Labor Office, the National Business Center, the State
Cadastre Agency, the Directorate of General of Road Transport Services and the
public registry of transport and traffic vehicles, local authorities, post offices, public
entities/companies for the supply of electricity and drinking water (FTL Sha and UKT
Sha), manage all relations regarding the Company's services and to represent the
Company in front of any administrative, central and local authority as well as in front
of any autonomous local public body for signing declarations and performing all the
usual management actions of the Company;
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. to sign correspondence and acts that bind the Company toward third parties within
the limits of the powers given herein;

. 1o negotiate and conclude agreements regarding the supply of goods and services for
amounts up to 20.000 Euro and to ensure their execution;

. to negotiate and sign loans, credits and financing in favor of the Company and/or
investments from the latter for a total value of up to 20.000 for each single
operation/transaction;

. to negotiate and sign loans, credits and financing for the Company for a total value of
up to 20.000 Euros for each single operation/transaction;

to negotiate and conclude agreements for dispute resolution, the signing of
transactions and the payment of expenses and legal fees by the Company, for a
value of up to 20.000 Euro;

. to negotiate and conclude contracts, agreements, understandings and in general the
undertaking of obligations and commitments for the Company for amounts that do not
exceed a total of 20.000 Euros for each single operation/transaction;

. to manage relations regarding the execution of service contracts;

to represent the Company before the legal and judicial bodies of all jurisdictions, civil,
administrative and criminal, administrative, civil and criminal courts at all trial levels,
including the Supreme Court and the Constitutional Court, including arbitration, by
signing claims, demands, appeals, statements, memos, with the right to appeal the
decisions of any jurisdiction and level of judgment, decisions of administrative bodies,
as well as assessments of taxes and taxes before the competent administrative
offices and commissions and to accept and sign agreements or transactions of this
type;

to participate in trials in the name and on behalf of the Company, to issue power of
attorneys for representation in any dispute in which the Company shall be in the
capacity of the plaintiff, the defendant or the third party, at any stage and level of the
trial and for all jurisdictions including arbitration, with the right to choose, appoint
and/or be assisted by lawyers and professionals, keeping the Administrators
informed about the progress of the procedures and the status of developing or
possible disputes;

to propose actions in defense of the Company's rights to the Administrators and sign
the relevant acts;

to sign and submit, in the name and on behaif of the Company, tax declarations,
payment of taxes, taxes and contribution obligations, to represent the Company
during tax assessments and to sign any documentation and declarations for this
purpose,

. To administer and carry out the movement of funds, through payment orders and
collections, as well as to withdraw from the accounts opened by the Company at
banks and post offices, to issue bank drafts and to request the issuance of circulating
bills, to give bank approvals, to issue collection mandates, orders and promissory
notes for clients and debtors, to request bank guarantees in favor of the Company,
signing the relevant conditions, to issue bills for collection, within the permitted limits,
each single action within the maximum limit of 20.000 Euros;

. To receive guarantees in cash or securities, by issuing collection mandates and
confirmation of payments, up to the maximum limit of 20.000 Euros;

Receive, create and release deposits, by signing policies and relevant documents,
perform currency operations, sign invoices, credit and debit notices, allow term
extensions and price reductions for customers, all within a maximum limit of 20.000
Euros;




15.7

To gather, collect, unlock, withdraw amount and titles in favor of the Company, to
request capital, interest and any other amount owed to the Company for any reason,
and to issue invoices;

to place debtors in arrears, to notify payment orders, to perform executive acts and, if
necessary, to withdraw them;

to hire in accordance with the selection criteria determined by the Administrators, to
direct, appoint and transfer the staff by determining their duties, qualifications,
salaries, competences and organizational framework by implementing the
organizational chart approved by the Administrators, acting in accordance with the
Company's Articles of Association;

to order disciplinary measures for the employees, including suspension and dismissal
or equivalent measures;

to manage and take responsibility for all obligations related to work safety and
accident prevention, fire prevention, signing insurance policies in the interest of the
Company;

to exercise the function of the personal data officer within the Company, that is
responsible for the processing of personal data in accordance with the law, having
the power to make all decisions and to carry out all necessary actions on this regard;
in any case, to perform all actions for the usual administration of the Company;

to appoint representatives and/or general directors for specific actions or categories
of actions within the competences defined in this article.

Any transaction exceeding these financial limits, set forth in this Article, shall be
subject to the approval of both administrators of the company

Without prejudice to the provisions of the above Article 15.6 of this Articles of
Association, the following actions and decisions must in any case be approved by the
both Administrators:

a. preparation and approval of the Company's annual balance sheets and reports
related to the progress of the Company's activity;

b. determining the total number of employees and the organizational chart of the
Company;

¢. conclusion and implementation of agreements regarding supplies of goods and
services that exceed the value of 20.000 Euros.

d. decisions which the delegated administrator requests to be decided by the
Administrators;

e. decisions related to financing in favor of the Company and/or investments on its
part for a ftotal value exceeding 20.000 Euros for each single
operation/transaction;

f. the creation of real rights or restrictions on the right of ownership or use of the
Company's assets;

g. loans and financing by the Company for a total value exceeding 20.000 Euros;

h. decisions related to the settlement of disputes, the signing of transactions and the
payment of expenses and legal fees by the Company for a value exceeding
20.000 Euro

i. the conclusion of contracts, agreements and in general the undertaking of
obligations and commitments for the Company for amounts with a total value
exceeding 20.000 Euros for sach single operation/transaction

j. the dismissal or hiring of new employees, provided that the salary agreed with the
new employees is equal to the legal minimum salary provided by the applicable
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law in Albania (jobs that exceed this salary must subject to the express and prior
written approval of the Shareholders);

k. the preparation of the economic and financial budgets of the Company

l. - any and all other acts of representation not included and/or beyond the limitations
set forth in Article 15.6 of this Articles of Association.

158  The Administrators (as well as the delegated administrator, within the limits of the
powers specified in this Articles of Association) may appoint special representatives and/or
general directors to perform certain actions and represent the Company vis-a-vis third parties
for a specific term as assigned by the Administrators or the delegated administrator.

15.9 Administrators will act at all times only in the best interest of the Company. In the case
of a conflict of interest related to specific acts and/or operations, the involved administrator
will immediately notify the Company's shareholders with the intention of obtaining a decision
on the issue by the General Assembly, as well as refrain from any action which is related to
the object of the conflict of interest until the decision is taken by the General Assembly.
Administrators also have the obligation to maintain confidentiality for the meetings,

“ discussions and/or actions discussed in the meetings of the Administrators, including the
notification for calling the meeting, except when otherwise provided by law.

15.10 Administrators will meet at the official headquarters of the Company or at another
place indicated in the notice of the meeting, including outside the country. For the purposes
of holding meetings, the Chairman of the meeting will appoint a secretary, who keeps the
attendance register and drafts the minutes of the meeting , which will be signed at the end of
the meeting by the Chairman and the administrators present. Administrators can also
participate in their meetings also by electronic means (via audio/video call, etc.) in such a
way as fo allow the identification of the participants, the relative ability to cooperate in real
time with other participants and the exercise of the right to vote. As an alternative to the
above-mentioned procedures, the Administrators can decide regularly and in a valid manner
on matters within its powers by means of a written circular decision, signed for acceptance
by all its members.

Article 16.  The Fiduciary Duties and Liability

16.1 In addition to the general and fiduciary duties expressed by Articles 14, 15, 17 and
18 of the Company Law, the Administrators must:

(i) Perform their duties established by law or these Articles of Association in good
faith in the best interests of the Company as a whole which includes the
environmental sustainability of its operations:

(i) Exercise powers granted fo them by law or these Articles of Association only
for the purposes established therein;

(iii)  Give adequate consideration to matters to be decided;

(iv)  Avoid actual and potential conflicts between their own personal interests and
those of the Company:;

{(v) Ensure that approval is given where contracts described in paragraph 3 of Art.
13 of the Company Law are concluded;

(vi) Exercise reasonable care and skills in the performance of their functions.



16.2.

16.3.

16.4.

The Administrators may be held liable for any action or failure to act unless the action
or omission was made in good faith, based upon reasonable inquiry and information,
and rationally related to the purposes of the Company.

In case of violation of duties and the standard of diligence referred to in section 16.1.
and section 16.2, an Administrator has to compensate the Company for any damage
which occurred due to the violation. He shall also pass over to the Company any
personal profits made in violation of his duties. He has the burden of proving
compliance with the duties and standards. In case the violation has been committed
by more than one Administrator, all the Administrators in question are jointly and
severally liable.

In particular, the Administrator/s is obliged to compensate the Company for damages,
resulting for carrying out following actions in breach of the Company Law:

(i) Redistribute the contributions to the Shareholders;

(i1) Pay interests or dividends to the Shareholders;

(tit)  Distribute the Company's assets;

(iv)  Allow the Company to continue to do business when it should be foreseen that
it will not be able to pay its debts;

CHAPTER VI

Company Financial Administration

Article 17.  Certified public accountant

IFZ 1.

17.2.

The Shareholders shall appoint the certified public accountant in the number and for
the duration established by Albanian Law.

The auditors shall carry out the auditing functions in accordance with Albanian law.

CHAPTER VII

Company Activity

Article 18. Economic-Financial Year

18.1

The economic-financial year starts on the first day of January and ends on the 31st
day of December of each year.

Article 19.  Bookkeeping

19.1.

The Company will carry out the bookkeeping in Albanian Lek and in foreign currency.




Article 20. Dividend
In accordance with the financial results of the Company, any dividend will be distributed to

the Shareholders in accordance with the decision of the General Assembly of the Company
which will decide on the matter in question.

CHAPTER Vil
Modification of the Legal Form; Dissolution
Article 21. Modification of the Legal Form

21.1. The legal form of the Company can be changed upon a decision of the General
Assembly as per Article 12 herein and in accordance with the respective provisions of
the Albanian Law.

21.2.  The new Company will fulfill ail registration procedures legally required in Albania.

Article 22 Company Dissolution
22.1. The Company can be dissolved under the following circumstances:
(i) As result of the expiration of the period for which it was established;
{ii) By decision of the General Assembly;
(iii) By opening of an insolvency/liquidation procedure;
(1iv) By court decision:;

(v) For other reasons to be provided for by the Shareholder/s from time to time.

22.2. The Administrators shall report the dissolution to the National Business Centre in
accordance with the provisions of the Albanian Law on the National Business Centre,
as amended. In case of dissolution by court decision, the court shall transmit the
decision to the National Business.




CHAPTER X
Miscellaneous

Article 23. Other

23.1 All other issues not specifically provided for in these Articles of Association shall be subject
to the provisions of the Albanian Company Law no 9901/20008, as amended.

* * * ¥ *

_fé, April 2025
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