1.1

2.1

3.1

3.2

41

5.1

5.2

AKTI | THEMELIMIT
DHE
STATUTI | SHOQERISE
BOEGER IT SERVICES SHPK
THEMELIMI

Neni 1
Ortaku themslues

Shoqéria BOEGER IT SERVICES SHPK themelohet nga Ortaku i Vetém Z. Nathan Eugene Boeger,

shtetas Amerikan, lindur mé& 27.09.1971 né Wisconsin — USA, banuese né Tirane - Shgiperi, mbajtés
i Pasaportés Nr. 505724055.

EMERTIMI, SELIA, FORMA LIGJORE

Neni 2
Emértimi

Emeértimi i shogérisé &shté BOEGER IT SERVICES.

Neni 3
Forma ligjore

Shoqéria éshté e formé&s me pérgjegjési t& kufizuar dhe &shté themeluar né pérputhje me
legjislacionin tregtar né Shqipéri.

Shogéria mund t& shndérrohet né njé formé tjetér né pérputhje me legjislacionin shqiptar.

Neni 4
Baza ligjore

Shoqggéria do & zhvilloj¢ veprimtaring e saj né pérputhje me kété Statut, me Aktin @ Themelimit,
legjislacionin tregtar dhe dispozita té tjera ligjore.

Neni 5
Kohézgjatja e veprimtarisé

Veprimtaria e shogérisé fillon me regjistrimin e saj n& Qéndrén Kombétare t& Biznesit ("QKB”).

Afati i veprimtarisé sé shoqérisé &sht& per nje afat te papercaktuar.
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8.1

8.2
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9.3

Neni 6
Selia

Selia e shogérisé éshté né adresén: Njesia administrative Nr. 2, Rr, Themistokli Germeniji, Pallati
Pegaso, Kati 1, Ap. 2 - Tirane, Shqgiperi.

Administratori i shoqérise mund t& vendosé t& hapé degé dhefose filiale dhe/ose adresa sekondare
dhefose zyra pérfaqésimi t& shoqérisé si brenda territorit t& Shqipérisé ashtu dhe jashté saj ose mund

té crregjistroje ato ekzistuese sipas ligieve ne fugi.

Shoqéria mund t& marré pjesé né shoqéri t& tiera shqiptare qé ekzistojné ose do té krijohen né t&
ardhmen né& Shqipéri dhefose jashte saj me vendim te Administratorit te shogérise.

Neni 7
Emblema. Vula

Shogéria do té& ket& emblemén dhe vulén e saj. Vula do té pérdoret nga administratorét e shoqgérisé.
Forma dhe pérmasat e vulés do té pércaktohen né pérputhje me rregullat e legjislacionit shqiptar.
Té gjitha dokumentet e shoqérisé duhet t& pérmbajné emblemén dhe vulén e saj.

Neni 8
Objekti

Objekti i veprimtarisé sé& Shogérisé &shté: Sherbime IT.
Objekti i shogérisé mund t& ndryshohet me vendim t& Ortakut t& Vetém.

Neni 9
Kapitali

Kapitali themeltar i shoqérisé éshté 100°000 (njeqind mije) Leke.
Ortaku i Vetém zoteron 1 (nj€) kuote, e cila eshte e barabarte me vleren e kapitalit.
Kapitali éshté shlyer térésisht.

Neni 10
Transferimi i kuotave. Kufizimet.
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10.2

11.2

121

12.2

12.3

131

13.2

Kuotat mund t& transferohen tek té tretét né pérputhje me dispozitat e Ligjit Nr. 9901, daté 14.4.2008
“Pér Tregtarét dhe Shoqérité Tregtare” me amendimet perkatese.

Vendosja e ¢farédolloj barre mbi kuotat né favor t& paléve té treta do t& lejohet vetém me pélqimin e
Ortakut t& Vetém, '

Neni 11
Rritja e kapitalit

Kapitali i Shogérisé mund t& zmadhohet ose zvogéiohet me vendim t& Ortakut té Vetém.

Zmadhimi i kapitalit mund t& béhet gjithashtu edhe népérmjet nénshkrimit dhe shlyerjes sé pjeséve

té tjera té kapitalit nga ortaké t& rinj. Ortaké&t e rinj pranohen dhe miratohen si té tillé me vendim té
Ortakut t& Vetém.

Neni 12
Zvogélimi i kapitalit

Zvogélimi i kapitalit béhet sipas progedurave t& parashikuara nga legjislacioni tregtar.

Propozimi i zvogélimit do t'i paraqitet ekspertit kontabél t& autorizuar dhe administratorit t& paktén 45
dit& p&rpara marrjes sé& vendimit nga Ortaku | Vetém i shogérisé. Eksperti kontabél dhe administratori
do t& shqyrtojné propozimin dhe do t'i paraqesin ortakut t& vetém raportin né& lidhje me arsyet dhe

kushtet e zvogélimit t& kapitalit.

Raporti i zvogélimit t& kapitalit do t&€ miratohet me vendim té& Ortakut t& vetém t& shoqérisé.

ORGANET E SHOQERISE

Neni 13
Vendimet e ortakut té vetédm

Vendimet kryesore mbi veprimtaring e shoqgérisé merren nga Ortaku i Vetém i saj.

Vendimet e Ortakut t& Vetém pérfshijné kryesisht:

. Pércaktimin e politikave tregtare té shogérisé;

u Zmadhimin ose zvogélimin e kapitalit themeltar t& shogérisé;

. Prishjen dhe likuidimin e shogérisg;

. Emérimin ose shkarkimin e administratorit ose administratoréve t& shoqérisé si dhe

percaktimin e shpé&rblimit per ta;
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14.2

14.3

144

14.5

Emérimin e shkarkimin e likuiduesve dhe t& ekspertéve kontab#l t& autorizuar si dhe
percaktimin e shpérblimit per ta;

Miratimin e bilancit t& shoqérisé e pasqyrave financiare vjetore dhe té raporteve té ecurisé
s& veprimtarisé;

Pjesétimin e kuotave dhe anulimin e tyre;

Transformimin e shoqérisé né forma té tjera.

Neni 14
Administrimi

Administrimi i shogérisé kryhet nga njé administrator ose njé& grup administratorésh qé caktohen me
vendim t& Ortakut t& Vetém.

Administratori ka té drejté té pérfagésojé shoqériné dhe drejtojé punén e pérditshme té shogérisé né
pérputhje me udhézimet e Ortakut t& Vetém.

Administratori i shogérisé eshte Z. Nathan Eugene Boager, shtetas Amerikan, lindur mé 27.09.1971
n& Wisconsin — USA, banuese né Tirane - Shgiperi, mbajtés i Pasaportés Nr. 505724055,

Administratori &shté pérgjegjés pér veprimtarité e méposhtme:

Drejtimin e veprimtarisé s& pérditshme té shoqérisé;

Pérfagésimin e shoqgérisé né marrédh&niet me t& tretét personalisht ose me  p#rfagésim;
Hartimin dhe mbajtjen e kontabilitetit, p&rgatisin dhe né&nshkruajné bilancin vjetor, bilancin e
konsoliduar dhe raportin e ecurisé sé& veprimtarisé dhe, s& bashku me propozimet pér
shpérndarjen e fitimeve;

Pérgatitien e dokumentave né emér t& shoqérisé sipas kompetencave q&¢ zoteron;

Té zhvilloj& veprimtari t& tiera t& ¢do lloj natyre pér t8 mirén e shogérisé dhe realizimin e
objektit t& saj;

Té pérfagésojé shogéring né Shqipéri tek palét e treta, insitucione apo entitete publike ose
private;

Té lidhé pér dhe n& emér t& shoqérisé kontrata me palé té treta;

Té punésojé dhe pushojé punémarrés apo staf {jetér qé& konsiderohet i nevojshé&m pér
mbarévajtien e biznesit né Shqipéri;

Té& vendos pér ndryshimin e selisé sé& shoqérisé;

Té pérfagésojé shoqgériné né Shqipéri pérpara bankave t& nivelit t& dyté dhe Bankes sé&
Shqipérisé si dhe t& kryej, n& emér t& shogérisé cdo transaksion bankar né emér té
shogérisé,;

Té ndérmarré ¢cdo veprimtari tjetér ose biznes ose aktivitet i cili konsiderohet i nevojshém pér
hiznesin e shoqérisé né Shqipéri.

Mandati i administratorit do té jet& i vlefshém pér 5 (pesé) viet me t& drejté ripértéritie ose deri né
¢astin e revokimit t& tij me vendim té& Crtakut té Vetém.
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Neni 15
Viti financiar

Viti financiar i shogérisé pérputhet me vitin kalendarik, duke filluar nga 1 Janari dhe mbaruar mé 31
Dhjetor té cdo viti.

Si pérjashtim, viti i paré financiar i shogérisé do té filloj& nga dita e regjistrimit t& shogérisé né Zyrén
e Tatim Taksave dhe pérfundon mé& 31 Dhjetor t& po atij viti.

Neni 16
Bilanci. Kontabiliteti.

Bilanci vjetor | shoqérisé shgyrtohet nga Ortaku i Vetém dhe duhet t& pérgatitet pér t'u paraqitur para
organeve tatimore deri né& fund t& muaijit mars té vitit pasardhés.

Kontabiliteti mbahet n& gjuh&n dhe monedhén shqgiptare si dhe sipas kérkesave té legjislacionit
pérkatés. P&r operacione té veganta, shogéria mund té b&jé veprime edhe me llogari t& veganta né
monedhé t& huaj, duke béré konvertimin brenda vitit.

Shogéria mund té& pranojé fonde nga institucionet financiare q& operojné né Shqipéri ose jashté. Pér
kété qéllim shogéria mund t& |&ré peng pjesé té kapitalit si garanci ose mund té hipotekojé& pasurité
e saj t& paluajtshme, vetém me vendim t& Ortakut t& Vetém.

Neni 17
Te Ardhurat. Dividendi

Shoqgéria do té krijoj¢ fonde rezervé pér realizimin e géllimeve té& biznesit t¢ saj n& pérputhje me
kérkesat e ligjit Nr. 9901, daté 14.4.2008 “Pér Tregtarét dhe Shogérité Tregtare”.

Té ardhurat qé do té rezultojné né& fund t& mbylljes sé& cdo ushtrimori, pas pagimit t& tatimeve, mund
ti kalojne ortakut te vetem.

Humbjet e shoqérisé do t& mbulohen deri né kufirin e kapitalit themeltar dhe ortaku do té pergjigjet
deri né kufirin e kontributit t& tij né kapitalin themeltar t& shoqérisé. Humbjet transferchen nga mbylija
e ushtrimorit t& paré deri né tre ushtrimorat vijues.

Neni 18
Likuidimi
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18.1

18.2

18.3

19.1

20.1

Prishja e shogérisé vendoset me vendimin e Ortakut t& Vetem.

Me vendimin e Ortakut t& Vetém caktohet njé likuidator ose njé grup likuidatorésh gé do té plotésojné
progedurat e likuidimit.

Likuidatori do t& pérgatisé raportin e likuidimit mbi gjgndjen ekonomike té shoqérisg, rreth
operacioneve té métejshme t& likuidimit dhe koh&n qé nevojitet pér pérfundimin e tij. N& pérfundim
t& késaj progedure, Ortaku i Vetém do t& shqyrtojé bilancin pérfundimtar dhe do t& miratojé
pérfundimin e progedurave té likuidimit.

Neni 19
Mosmarréveshjet

Mosmarréveshjet q& mund t& lindin midis shogérisé dhe t& tretéve, né rast se nuk zgjidhen me
mirékuptim do t'i nénshtrohen shqyrtimit nga gjykata kompetente shqiptare.

Neni 20
Klauzolé mbyllése

Ky Statut hartohet né 4 (katér) kopje me fuqi t& njéjté ligjore.

Tirand, daté 11.04.2022.

BOEGER IT SERVICES SHPK
Ortaju i Vetém:
Nathan Eugene Boeger
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ARTICLES OF MEMORANDA
AND
ARTICLES OF ASSOCIATION
OF
BOEGER IT SERVICES SHPK
FOUNDATION

Article 1
Founding Shareholder

The company BOEGER IT SERVICES SHPK is founded by the Sole Shareholder Mr. Nathan Eugene
Boeger, U.S citizen, born on 27.08.1971, in Wisconsin — USA, residing in Tirane - Albania, holder of
Passport No. 505724055.

NAME, REGISTERED OFFICE, LEGAL FORM

Article 2
Name

The name of the company is BOEGER IT SERVICES.

Article 3
Legal Form

The Company is a Limited Liability Company established in accordance with the Albanian Jegislation.
The Company may be transformed into ancther form in accordance with the Albanian legislation.

Article 4
Legal Grounds

The Company will carry out its activity in accordance with this Articles of Association, trade legislation
as well other relevant legislation.
Article 5

Duration of Activity

The activity of the Company will commence after its registration with the National Business Centre
("NBC").

The Company is established for an undefined term.
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6.1

6.2

6.3

7.1

7.2

7.3

8.1

8.2

9.1

9.2

9.3

Article 6
Legal Seat

The Legal seat of the company shall be at the address; Njesia administrative Nr. 2, Rr. Themistokli
Germenji, Pallati Pegaso, Kati 1, Ap. Nr. 2 - Tirane, Shqiperi.

The Administrator of the company has the right to decide for the establishment of branches and/or
affiliates and/or affiliate offices and/or secondary addresses within the territory of the Republic of

Albania or abroad or may dissolve the existing ones as per the laws in force.

The Company may also participate in other existing or future comganies in Albania and/or abroad by
the decision of the Administrator.

Article 7
Emblem and Seal

The company shall have its own emblem and seal. The seal shall be used by the administrator of the
Company.

The design and dimensions of the seal shall be decided by the Shareholder in accordance with the
Albanian legislation.

All the documents of the Company shall bear the emblem and the seal affixed to them.

Article 8
Object of Activity

The object of activity of the company and its main activity will be: IT Services.
The object of the Company may be changed by the decision of the Sole Shareholder.

Article 9
Capital of the Company

The initial capital of the Company is Albanian 100'000 (hundred thousand) Leke.
The sole shareholder owns 1 (one) quota which is equal to the value of the capital.

The quota of the initial capital has been signed and duly paid in by the founding Shareholder.
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12.2

12.3

13.1

13.2

Article 10
Transferring the quotas. Restrictions

The capital quotas may be transfer to third parties in accordance with the provisions of Law No.9%01,
date 14.04.2008 “On Entrepreneurs and Companies".

Pledging the quotas shall be allowed only by the decision of the Sole Shareholder of the company.

Article 11
Increase of the Capital

The Company Capital may be increased or decreased by a decision of the Sole Shareholder.
The capital may also be increased by means of submitting and paying other parts of the capital from

new shareholders. The new shareholders shall be accepted as such by a decision of the sole
Shareholder.

Article 12
Decrease of the Capital

The decrease of the capital may be done in accordance with the provisions foreseen in the trade
legislation.

The proposal for a decrease shall be presented to the certified accountant and administrator at least
45 days prior the sole Shareholder decision. The certified accountant and the administrator shall review

the proposal and will represent to the sole Shareholder the report regarding the reasons and the
conditions for the reduction of the capital.

The decrease of the capital shall be approved with a decision of the Sole Shareholder.

GOVERNANCE STRUCTURE

Article 13
The sole Shareholder decision

The important decisions for the activity of the company shall be taken by the Sole Shareholder.
The Sole Shareholder shall decide mainly of the following matters:
. Definition of business policies of the company'

" Increase and decrease of the founding capital of the Company,
. Company restructuring or dissolution;
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14.2

14.3

144

Nomination and removal of the administrator/s of the Company and definition of their
compensation;

Appointment and dismissal of authorized liquidators and auditors and defining their
compensation;

Approval of the financial statements, annual financial statements and performance reports of
activity;

Division of quotas and their annulment;

Transforming the company in other forms.

Article 14
Administrator

The company may be administrated by one or a group of administrators which are appointed by the
decision of the Sole Shareholder.

The Administrator has the right to represent the company and operate the day to day actions in
accordance with the decision and instructions of the sole Shareholder.

The administrater of the company is Mr. Nathan Eugene Boeger, U.S citizen, born on 27.09.1971, in
Wisconsin — USA, residing in Tirane — Albania, holder of Passport No. 505724055.

The Administrator is responsible for the following activities:

The daily assignments of the company;

To personally represent the company to any third party personally or by means of representation;
Keeping the balance sheet, prepare and sign the annual consolidated balance sheet and the
performance report of activity and the proposals for the distribution of profits;

Preparing the necessary documents on behalf of the company according to the competences;

Organizing any other activity which may benefit to the company and the realization of its object
activity;

* Represent the company to any third party, institution, entities public or private;

Sign agreements with third parties for and on bebalf of the company;

Employ and dismiss employees or any other staff which may be considered necessary for the
business progress in Albania;

To decide for the change of the legal seat of the company;

To represent the company in front of any second tier bank and Bank of Albania and perform any
kind of transaction on behalf of the company,

To carry out any action or activity which will considered necessary for the business in Albania.

14.5 The term of the Administrator shall be valid for a period of § years with possibility of renewal or until the
moment of his dismissal by the scle Shareholder decision.

Article 15
Financial Year
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17.2

17.3

18.1
18.2

18.3

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

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

Article 16
Balance and Accountancy

The yearly balance of the Company shall be studied by the sole Shareholder and shall be prepared to
be deiivered at the tax authorities up to the end of March of the upcoming year.

The accountancy shall be kept in the Albanian language and currency. For special operations, the
company shall perform transaction in foreign currency, making the respective exchange within the year.

The Company may accept funds from the financial institutions operating in Albania or abroad. For this
reason the company may put & lien at the shares of the capital as a guarantee or may put a mortgage
to the immovable properties only by a sole Shareholder decision.

Article 17
Income. Dividends

The Company shall create reserve funds for the execution of it activities in accordance with the
provisions of Law No. 9901, dated 14.4.2008 "On Entrepreneurs and Companies”.

The incomes which shall resuit at the end of each financial term after paying the taxes may be divided
to the shareholders in accordance with the capital shares they own,

The losses of the Company shall be covered up to the basic capital and any of the shareholders shall
be liable up to the limit of his contributions in the basic capital of the company. The losses shall be
transferred from the closing of the first financial term up to the third financial term.

Article 18
Liquidation

The Quota-holder may decide to dissolve the Company by a decision of the sole Shareholder.
The sole Shareholder shall elect a liquidator or a group of liquidators which shall accomplish the
liguidation proceeding.

The liquidator shall prepare the liquidation report for the economic situation of the company, regarding
further liquidating operations and also the time needed for the liquidation. At the end of this procedure,
the sole Shareholder shall investigate the final balance and shall approve the end of liquidation
procedures.
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Article 19
Dispute Resolution

19.1  Any dispute resolution between the Company and third parties, if they cannot be solved amicably shail
be addressed the respective Albanian court.

Article20
Final Provision

20.1  This Article of Association has been drafted in 4 (four) copies with the same legal force.

Tirana, 11.04.2022,

BOEGER IT SERVICES SHPK
Represented by the sole Shareholder:
Nathan Eugene Boeger
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