STATUT

I
NBA CONSULTANCY AND MARKETING
SHPK

Neni 1
Emértimi dhe Selia e Shoqgérisé

1.1 NBA CONSULTANCY AND MARKETING
SHPK (mé poshte "Shoqéria") krijohet si
njé shogéri me pérgjegjési té kufizuar né
pérputhje me Ligjin Tregtar Shagiptar (Ligji
9901/2008 "Pér tregtarét dhe shoqérité treg-
tare", | amenduar) dhe sipas afateve dhe
kushteve te parashikuara né kété Statut.

1.2 Selia e regjistruar e Shogérisé ndodhet
né Tirané, né adresén Rruga Kajo Karafili,
Nr.14, Ap.5, Tirané 1001, Shqipéri.

Neni 2
Objekti i veprimtarisé sé Shoqgérisé

2i1 Objekti i veprimtarisé sé& Shogerisé
éshté si mé poshté:

Trajnim_biznesi online, marketing online,

ARTICLES
OF
ASSOCIATION

OF
NBA CONSULTANCY AND MARKETING
SHPK

Article 1
Name and Registered office

1.1 NBA CONSULTANCY AND MARKETING
SHPK (the "Company") is established as a
limited liability company, according to Alba-
nian Commercial Act (Law 9901/2008 "On
entrepreneurs and commercial companies’,
as amended) and under the terms and condi-
tions stipulated in this Articles of Association.

1.2 The Company has its registered office lo-
cated at Rruga Kajo Karafili, Nr.14,
Ap.5,Tirané 1001, Shqipéri.

Article 2
Company's objects of activity

2.1 The Company has the following ob-
jects of activity:
Online business coaching, online marketing,

strateg.

2.2 Aktivitetet pér té cilat kérkohet para-
prakisht njé leje, licensé, autorizim apo
ndonjé akt tjetér miratues, do té ushtrohen
pasi té jete marré akti né fjalé.

Neni 3
Afati i Shoqérisé

3:1 Shogéria do té ushtrojé veprimtariné
pér njé afat kohor té pacaktuar.
Neni 4
Kapitali i Shoqgérisé
4.1 Kapitali themeltar i Shogérisé éshté

strateqist.

2.2 The activities which, according to the rel-
evant Albanian legislation, require prior per-
mission, license, authorization or another
permissive act, shall be carried out after the
Company obtains such document.

Article 3
Duration of the Company

34 The Company is established for an
undetermined period of time.
Article 4
Capital of the Company
4.1 The capital of the Company is 1,000




1,000 leke, i perbéré nga 1 (nje) kuota té
regjistruara né emér té ortakéve té
Shogérisé. Kuotat jané térésisht té
nénshkruara dhe likuiduara né para.

4.2 Kapitali i Shogérisé éshté nénshkruar né
meényrén e méposhtme:

(i) Z. Barry Klein, shtetas hollandes, lindur
meé 02/03/1993, né Leiderdorp, identifikuar
me ané té mjetit té identifikimit, lloji
pasaporté me nr. NW1B32KB9, zotéron 1
kuoté prej 100% té kapitalit té Shogérisé,
me vleré totale kuote prej 1,000 Leké.

4.3 Ortaket e Shoqérisé kané té drejté gé te
marrin pjesé né cdo emetim té ri kuotash né
Shogéri, né pérputhje me pjesén e kuotave
ge zotérojné né kapitalin e Shoqgeérisé.

4.4 Ortakét e Shoqérisé kané té drejta para-
blerjeje né lidhje me cdo transferim té kuo-
tave ekzistuese né Shoqéri. Ortaku i cili ka
filluar njé progeduré pér transferimin e kuo-
tave qge zotéron ne kapitalin e shogérisé
eshté i detyruar t'jua ofrojé kéto kuota me
shkrim ortakéve té Shogérisé né pérputhje
me pjesémarrjen e tyre né kapitalin e
Shogérisé dhe me té njéjtin gmim blerjeje qé
i ofrohet paléve té treta. Né rast se ortakét
nuk i pérgjigjen me shkrim késaj oferte
brenda 30 (tridhjeté) ditésh nga data e
ofertés, atéheré ortaku ka té drejté té trans-
ferojé kuotat té palét e treta jashte
Shogérisé. Né cdo rast, ¢do transferim i kuo-
tave te njé palé e treté jashté Shogérisé, do
té kérkojé miratimin e asamblesé me voté
pro té té paktés 51% té kapitalit té
Shogérisé. Procedura e sipérpérmendur nuk
do té aktivizohet né rast se té gjithé ortakét
e Shogérisé kané njé konsensus dhe
miratojné me shkrim kalimin e kuotés sé
Shogerisé tek njé palé e trete.

Neni 5
Zmadhimi i kapitalit

5l Zmadhimi i kapitalit mund té béhet
me kontribute né para ose né natyré.

Leké, made of 1 (one) quota, registered in
the name of the quota-holders of the Com-
pany. The quotas are wholly subscribed and
paid in cash.

4.2 The capital of the Company is subscribed
in the following manner:

(i) Mr. Barry Klein, Dutch citizen, born on
02/03/1993, in Leiderdorp, identified by the
identification document, type passport with
no. NW1B32KB9, holds 1 quota of 100% of
the capital of the Company, with a total value
of quota of 1,000 Leké.

4.3 The quota-holders of the Company have
the right to subscribe any new issuance of
quotas in the Company pro rata the stake of
quotas owned in the capital of the Company.

4.4 The quota-holders of the Company have
the right to subscribe to any transfer of ex-
isting quotas in the Company. The quota-
holder that has initiated a procedure of
transfer of the quotas owned in the capital of
the Company is obliged to offer in writing
such quotas to the existing quota-holders of
the Company pro rata their participation in
the capital of the Company and with the
same purchase price offered to third parties.
If the quota-holders do not respond in writ-
ing to the offer within 30 (thirty) days from
the date of the offer, then the quota-holder is
entitled to transfer the quotas to third parties
outside the Company. In any event, any
transfer of the quotas to a third party outside
the Company, shall require the approval of
the assembly meeting with a vote in favor of
at least 51% of the capital of the Company.
The above-mentioned procedure shall not be
activated in case all the quota-holders of the
Company have a consensus and approve in
writing a transfer of the quota of the Compa-
ny to a third party.

Article 5
Increase of capital

5.1 The capital can be increased by
means of cash contributions and/or contribu-
tions in kind.




Neni 6
Organet e Shogérisé
6.1 Shogéria do té keté dy organe, Asam-
blené e Pérgjithshme dhe Administra-
torét,

Neni 7
Ortakét e Shoqérisé

Ortakét e Shoqgérisé jané:

(i) Z. Barry Klein, shtetas hollandes, lindur
mé 02/03/1993, né Leiderdorp, identifikuar
me ane té mjetit té identifikimit, lloji
pasaporté me nr. NW1B32KB9, zotéron 1
kuoté prej 100% té kapitalit té Shogérisg,
me vieré totale kuote prej 1,000 Leké.

Neni 8
Asambleja e Pérgjithshme

8.1 Asambleja e Pérgjithshme e Ortakéve
mblidhet né pérputhje me nenet 82 e né vi-
Jim té Ligjit Tregtar Shqiptar. Asambleja e
Pergjithshme mund té thirret edhe me ané té
komunikimeve elektronike, né pérputhje me
nenin 83 té Ligjit Tregtar Shgiptar. Asam-
bleja e Pérgjithshme mund té mbahet né
zyrén e regjistruar té Shoqérisé ose né cdo
vend tjetér té caktuar né Shqipéri ose jashté
saj. Asambleja e Pérgjithshme mund té mba-
het edhe me mjete té komunikimit elektronik
né pérputhje me nenin 88.2 té Ligjit Tregtar
Shaqiptar.

8.2 Asambleja e Pérgjithshme, né pérputhje
me nenin 81 té Ligjit Tregtar Shqiptar, ka té
drejté té vendosé né lidhje me:

1. pércaktimin e politikave tregtare té
shogérisé;

2. ndryshimet e statutit;

3. emérimin e shkarkimin e
administratoréve;

4. emérimin e shkarkimin i likuiduesve dhe té
ekspertéve kontabél té autorizuar;

5. pércaktimin e shpérblimeve pér personat e
peérmendur né pikat 3 dhe 4 té kétij neni;

Article 6
Company’'s bodies

6.1 The Company shall have two bodies, the
General Meeting and the Managers.

Article 7
The Quota-holders of the Company

The Quota-holders of the Company are:

(i) Mr. Barry Klein, Dutch citizen, born on
02/03/1993, in Leiderdorp, identified by the
identification document, type passport with
no. NW1B32KB9, holds 1 quota of 100% of
the capital of the Company, with a total value
of quota of 1,000 Leké.

Article 8
General Meeting

8.1 The General Meeting of Quota-holders
is convened in accordance with the provi-
sions of articles 82 and ongoing of the Alba-
nian Commercial Law. The General Meeting
can also be convened using electronic com-
munications, in line with article 83 of the Al-
banian Commercial Law. The General Meet-
ing can be held in the registered office of the
Company or in any other designated place in
Albania or abroad. The General Meeting can
be held also using electronic communications
means in line with article 88.2 of the Albani-
an Commercial Code.

8.2  The General Meeting is entitled, in line
with article 81 of the Albanian Commercial
Code, to:

1. setting the business policies.

2. amendments to the statute.

3. election and removal of an administrator
4. election and dismissal of the independent
auditors and liquidators of the Company.

5. establishment of remuneration to the per-
sons mentioned under points 3 and 4 of the
present article.

6. monitoring and supervising the imple-



6. mbikéqyrjen e zbatimit té politikave
tregtare nga administratorét, pérfshiré
pérgatitjen e pasqgyrave financiare vjetore
dhe té raporteve té ecurisé se veprimtarisé;
7. miratimin e pasgyrave financiare vjetore
dhe té raporteve té ecurisé sé veprimtarisé;
8. shpérndarjen e fitimit dhe mbulimin e
humbjeve té Shoqérisé;

9. vendimet né lidhje me investimet e
Shoqgeérisé;

10. zmadhimin dhe zvogélimin e kapitalit;
11. pjesétimin e kuotave dhe anulimin e
tyre;

12. pérfagésimin e shogérisé né gjykaté dhe
né procedimet e tjera ndaj administratoréve;
13. riorganizimin dhe prishjen e shoqérisé;
14. miratimin e rregullave procedurale té
mbledhjeve té asamblesé;

15. géshtje té tjera té parashikuara nga ligji
apo statuti

8.3 Asambleja e Pérgjithshme merr
vendime né pérputhje me dispozitat e ne-
neve 86 dhe 87 té Ligjit Tregtar Shqiptar.

8.4 Ortaket, té cilét pérfagésojné té paktén 5
pér gind té totalit té votave né asamblené e
pérgjithshme té Shoqgérisé, mund t'i drejtojné
administratoréve njé kérkesé me shkrim,
pérfshiré postén elektronike, pér té thirrur
asamblené e pérgjithshme dhe/ose pérfshir-
jen e géshtjeve té posagme né rendin e dités.
Kérkesa duhet té pérmbajé arsyet, objektivat
dhe céshtjet, pér té cilat asambleja duhet té
marré njé vendim. Nése kérkesa refuzohet,
kéta ortaké kané té drejté ta thérrasin asam-
blené dhe té caktojné céshtjet e rendit té
dités, né pérputhje me nenin 8.1 té kétij
Statuti. Nése, né kundérshtim kété nen,
asambleja e pérgjithshme nuk thirret, ose
Géshtja e kérkuar prej kétyre nuk futet né
rendin e dités, secili prej ortakéve gézojné té
drejtat e parashikuara né nenin 84 té Ligjit
Tregtar Shqiptar.

Neni 9
Administratorét

9.1 Shogéria menaxhohet dhe drejtohet nga
njé ose mé shumé Administratoré, té cilét

mentation of business policies by administra-
tors, including preparation of the annual
statement of accounts and performance re-
port.

7. adoption of the annual statement of ac-
counts and performance reports.

8. distribution of profits and coverage of
losses

9. investment decisions

10. capital increase and reduction

11. dividing shares into parts and withdraw-
al of shares.

12. representation of the company in court.
and other proceedings against administrators
13. company restructuring and dissolution.
14. adoption of its own rules of procedure.
15. other matters set out in the law or this
statute.

8.3 The General Meeting adopts resolu-
tions in accordance with the provisions of ar-
ticles 86 and 87 of the Albanian Commercial
Law.

8.4 Quota-holders representing at least 5%
of the total votes of the General Meeting of a
Company, may request the administrators in
writing, including electronic mail, to convene
a General Meeting and/or that certain issues
be put on the agenda. The request must con-
tain the reasons, objectives and matters the
General Meeting should decide on. If the re-
guest is rejected, these members are entitled
to call a General Meeting and set the issues
on the agenda pursuant to article 8.1 of the
present Statute. In case, contrary to the pre-
sent Article, the General Meeting is not con-
vened, or an issue requested by minority
quota-holders is not put on the agenda, each
of them shall have the rights provided in arti-
cle 84 of the Albanian Commercial Code.

Article 9
Managers of the Company

9.1 The Company is managed by one or
more Managers, who are appointed and dis-



emérohen nga Asambleja e Pérgjithshme e
Ortakéve. Asambleja e Pérgjithshme eméron
njé nga Administratorét né detyrén e Admin-
istratorit té Pérgjithshém té Shogérisé.

9.2 Administratorét do té ndjekin dhe do
té zbatojné politikat dhe vendimet e Asam-
blesé sé Pérgjitshme, do té pérfagésojné
Shogeériné brenda kufijve té kompetencave te
tyre, dhe do té jené ligjérisht pérgjegjés pér
aktivitetet e Shoqérisé, né pérputhje me ne-
nin 95(3) té Ligjit Tregtar Shgiptarr.

9.3 Z. Barry Klein, shtetas hollandes, lindur
mé 02/03/1993, né Leiderdorp, identifikuar
me ané té mijetit té identifikimit, lloji
pasaporté me nr. NW1B32KB9, emérohet
Administratori 1 i Shogérisé, pér njé periudhé
pesé (5) vjecare.

9.4 Administratorét do té sigurojné qe
menaxhimi i Shogérisé té béhet né ményré
té ligjshme dhe né interes té Shogérisé.

Neni 10
Mbledhjet e Administratoréve dhe
procesi vendim-marrés

10.1 Né rast se Asambleja e Pérgjithshme ka
eméruar mé shumé se njé Administrator,
Vendimet e Administratoréve merren né
mbledhjet e Administratoréve. Mbledhjet do
té mbahen né Tirané ose né cdo vend tjeter
nése Administratorét bien dakord pér kété.
Mbledhjet mund té mbahen edhe mé ané té
bisedave té pérbashkéta telefonike (confer-
ence call) ose me ané té mjeteve té audi-
okonferencés ose té videokonferenceés, née
pérputhje me Ligjit Tregtar Shqiptar.

10.2 Administratori i Pérgjithshém thérret
dhe kryeson mbledhjet e Administratoréve
dhe éshté pérgjegjés pér veprimtariné e
ketyre mbledhjeve.

10.3 Administratorét e Shogérisé mblidhen
té paktén njé heré né muaj. Ata mund té
mbajné edhe mbledhje té jashtézakonshme
né rastet e méposhtéme:

- me kérkesé té Asamblesé sé Pérgjithshme
qé i drejtohet Administratorit té Pérgjith-

missed by resolution of the General Meeting.
In the event of more Managers, the General
Meeting appoints one of the Managers as
General Manager of the Company.

9.2 The Managers shall carry out the policies
and resolutions of the General Meeting, rep-
resent the Company within the limits of their
powers, and shall be legally responsible for
the activities of the Company, in line with ar-
ticle 95(3) of the Albanian Commercial Code.

9.3 Mr. Barry Klein, Dutch citizen, born on
02/03/1993, in Leiderdorp, identified by the
identification document, type passport with
no. NW1B32KB9, is hereby appointed as the
Manager of the Company, for a period of five
(5) years.

9.4 The Managers shall ensure that the man-
agement of the Company is carried out law-
fully and in the interest of the Company.

Article 10
Meetings of Managers and decision-
making process

10.1 In case the General Meeting has ap-
pointed more than one (1) Manager, Manag-
ers resolutions are passed at Managers
'meetings. The meetings shall take place in
Tirana or in another place if all Managers
agree for that. Meetings may also be held
via conference call or other audio or video
conference equipment in accordance with
the Albanian Commercial Act.

10.2 The General Manager convenes and
chairs the meetings of the Managers and is
responsible for the operation of such meet-
ings.

10.3 The Managers of the Company hold
their meetings at least monthly. They may
also hold extraordinary meetings in the fol-
lowing cases:

- upon a request of the General Assembly
sent to the General Manager, and



shém;

-me kérkesé té té paktén dy Administrato-
réve,

Administratori i  Pérgjithshém  éshté i
detyruar té programojé takimin té paktén 48
oré pasi merr njé kérkesé té tillé.

10.4 Administratorét vendosin ligjérisht né
ményré té rregullt né takime ku jané té
pranishém shumica e tyre.

10.5 Administratorét do té marrin vendime
me shumicé té thjeshté votash, ku cdo Ad-
ministrator ka njé voté. Né rast se ka
barazim votash, vota e Administratorit té
Pérgjithshem éshté pércaktuese. Né rast se
Administratorét nuk munden té vendosin né
lidhej em njé céshtje té caktuar, atéheré kjo
céshtje i referohet Asamblesé se
Pérgjitshme.

10.6 Administratorét mund té marrin
vendime edhe pa u mbledhur, me ané té

korrespondencés me shkrim (posté el-
ektronike). Vendimet e marra né kéte
ményré duhet té hartohen dhe tée

nénshkruhen né formé té rregullt brenda 5
ditéve nga data e korrespondenceés.

Neni 11
Pérfaqésimi Ligjor i Shoqérisé

11.1 Administratorét jané pérfagésuesit
ligjorée te Shogérisé, té autorizuar té
ndérmarrin té gjitha veprimet ligjore brenda
objektit té pérfagésimit ligjor té Shogérisé
dhe né pérputhje me kufizimet gé zbatohen
ndaj Administratoréve té Shogérise, sipas
kétij Statuti dhe Ligjit Tregtar Shqiptar.

11.2 Administratorét mund té delegojné me
shkrim tagrat e tyre tek njéri-tjetri,
plotésisht ose pjesérisht, duke pérfshiré edhe
tagrat sipas nenit 11.1 té kétij Statuti.

Neni 12
Emérimi i ekspertéve kontabél té
autorizuar

Asambleja e Pérgjithshme mund té emérojé
nj¢ ose mé shumé eksperté kontabél té
autorizuar ne pérputhje me dispozitat e Ligjit
Tregtar Shqiptar.

- upon a request of at least 2 (two) Manag-
ers.

The General Manager is obliged to schedule
the meeting at least 48 hours after receiving
such request.

10.4 The Managers validly and legally decide
at the meetings where the majority of them
are present.

10.5 The Managers shall pass resolutions by
simple majority of votes cast, where each
manager has one vote. In case of a votes'
tie, the General Manager shall have the cast-
ing vote. If the Managers cannot resolve on a
specific matter, such matter shall be referred
to the General Meeting.

10.6 The Managers may also adopt resolu-
tions without holding a meeting through
written correspondence (e-mail). The resolu-
tions adopted in such manner shall be draft-
ed and executed in regular form within 5
days from the day of the correspondence.

Article 11
Legal Representation of the Compa-

ny

11.1 The Managers are the legal representa-
tives of the Company, authorized to under-
take all the legal actions within the scope of
the legal representation of the Company and
in accordance with the limitations that apply
to the Administrators of the Company, in line
with this Articles of Associations and the Al-
banian Commercial Law.

11.2 The Managers may delegate in written
form all or part of their powers, including the
powers under article 11.1 herein, to each
other.

Article 12
Appointment of certified public account-
ants

The General Assembly can appoint one or
more certified public accountants according
to the provisions specified by the Albanian
Commercial Law.



Neni 13
Kontabilizimi dhe Kontrolli financiar

Sistemi financiar dhe kontabél i Shogérisé do
té zbatoje té gjitha kérkesat e sistemit ligjor
shgiptar financiar dhe kontabél.

Neni 14
Dispozita té fundit

14.1 Veprimtaria e Shoqgérisé fillon né
datén e regjistrimit té saj né Qendrén
Kombétare té Biznesit.

14.2 Per te gjitha céshtjet gé nuk rregullohen
nga ky Statut, do té zbatohen drejtpérdrejt
dispozitat e Ligjit Tregtar Shqiptar.

14.3 Ortakét bien dakord gé cdonjé dhe té
gjitha mosmarréveshjet gé lindin ose né
lidhje me kété Statut, do t'i referohen dhe do
té zgjidhen pérfundimisht nga arbitrazhi, si-
pas rregullave té Dhomeés sé Arbitrazhit té
Tiranes.

14.4 Ky Statut nénshkruhet né dy (2) kopje
origjinale né gjuhén shqipe dhe angleze. Né
rast mosperputhjesh midis versionit né
gjuhen shgipe me até né gjuhén angleze,
mbizotéron versioni né gjuhén angleze.

Nénshkruar sot mé daté 20/11/2023.

Article 13
Accounting and auditing

The Company’s financial and accounting sys-
tem shall observe all requirements of the Al-
banian financial and accounting legal system.

Article 14
Final provisions

14.1 The activity of the Company com-
mences on the date of its registration with
the National Business Center,

14.2 For all the issues that are not regulated
by these Articles of Association, the provi-
sions of the Albanian Commercial Act shall be
directly applicable.

14.3 The quota-holders agree that any and
all disputes arising out or in connection with
this Articles of Association, shall be referred
to and finally resolved by arbitration, under
the rules of the Milan Chamber of Arbitration
of Tirana.

14.4 This Articles of Association is duly exe-
cuted in two (2) original copies, in Albanian
and English. In case of any discrepancy be-
tween the English and Albanian version, the
English version shall prevail.

Executed in Tirana, today on 20/11/2023.

Quota-holders/Ortakeét

Z./Mr. BARRY KLEIN

BARRY

HLew




