Bazuar né ligjin nr. 131/2015 Pér Qendrén Kombétare té Biznesit dhe Ligjin nr. 9901, daté 14.04.2008
“Pér Tregtarét dhe Shogérité Tregtare”, ky dokument pérbén:

AKTI | THEMELIMEVE DHE STATUTI | SHPERBLIMIT “ Banzaii Concepts Albania sh.p.k.

Kapitulli 1
Themelimi, Emri, Objekti, Kohézgjatja, Selia Qendrore
Neni 1:
Data e Themelimit, Emri dhe Themeluesit

(1) Sot, mé 20.08.2025, ne themeluesit kemi krijuar njé shogéri me pérgjegjési té kufizuar me emrin
(2) "Banzaii Concepts Albania" sh.p.k.

(2) Themeluesit e shogérisé jané (mbiemrat, emrat ose forma ligjore dhe emri i shogérisé; adresat ose selia
e regjistruar dhe numri dhe vendi i biznesit):

- ANITA GROSSMANN, shtetase gjermane, e lindur mé 2 Mars 1991, né Hanau, Gjermani, mbajtése e
pasaportés me numér C4AKR1RRVC me banim né Njésiné Administrative Nr. 7, Rruga Sulejman Delvina
p21 shkl ap nr. 1, Tirané.

- JULIAN HOWARD BRYCE, shtetas BRITANIK, i lindur mé 27 gusht 1983 né Los Angeles, SHBA,
mbajtés i pasaportés numér 139172831, banues né Njésiné Administrative Nr. 7, Rruga Sulejman Delvina,
p.sh. 21 shkl ap. nr. 1, Tirané .

Neni 2: objekti
Kompania do té kryejé aktivitetet e méposhtme:

Ofrimi i shérbimeve té konsulencés korporative, investimeve, organizimi i eventeve argétuese, shérbimet
e logjistikés, shpérndarja e ushgimit, hapja e bareve ose restoranteve, zhvillimi dhe menaxhimi i
hoteleve. Importi dhe eksporti, si dhe tregtimi me shumicé dhe pakicé té artikujve té& ndryshém.
Import/eksportim dhe tregtim i té gjitha produkteve té lejuara nga ligji shgiptar, duke pérfshiré té gjitha
produktet ushgimore, produktet e konsumit dhe pijet alkoolike dhe joalkoolike;

Krijimi i restoranteve, picerive, hoteleve, bareve, diskotekave, sallave té vallézimit, mensave,
rezidencave, sallave t& mbledhjeve, bar kafe.

Kompania mund té regjistrohet dhe té veprojé nén njé ose mé shumé emra tregtaré ose marka tregtare né
pérputhje me ligjin shqiptar. Cdo emér i tillé mund té regjistrohet si njési biznesi nén entitetin kryesor.

Kompania mund té angazhohet né ¢do aktivitet tjetér té lejuar nga ligji shqiptar, sipas nevojés pér té
arritur objektivat e saj té biznesit, me kusht gé té jené marré licencat dhe regjistrimet e duhura.

Neni 3: Kohézgjatja

Kohézgjatja e shogérisé do té jeté e pacaktuar.
Neni 4: SELIA



https://en.wikipedia.org/wiki/%C3%9F

(1) Selia e regjistruar e kompanisé ndodhet né adresén : Njésia Administrative Nr. 7, Rruga Sulejman
Delvina, p21 shkl ap nr. 1, Tirané.
(2) Adresa e kompanisé pér géllime komunikimi elektronik éshté si mé poshté (nése ka): admin@banzaii.jp

Kapitulli 11
KRYEQYTETI
Neni 5 Kapitali i autorizuar

(1) Kapitali fillestar i autorizuar i shogérisé éshté 100 ( njéqind) leké. Pjesémarrja e themeluesve né kapitalin
e shogérisé éshté né pérputhje me kontributet e tyre té méposhtme:

1. Partnerja themeluese ANITA GROSSMANN: Zotéruese e 1 (njé) aksioni me njé vleré totale prej 50
(pesédhjeté) leké, qé pérbén 50% té kapitalit aksionar té shoqérisé.

2. Partneri themelues JULIAN HOWARD BRYCE : Zotérues i 1 (njé) aksioni me njé vleré totale prej
50 (pesédhjeté) lekésh, qé pérbén 50% té kapitalit aksionar té shoqériseé.

Kontributi i partneréve mund té jeté né para té gatshme ose né natyré (proné ose té drejta té luajtshme/té
paluajtshme)

Neni 6: Rritja dhe zvogélimi i kapitalit

Kapitali i shogérisé mund té rritet népérmjet nénshkrimeve té aksioneve té kapitalit aksionar pér kontribute
né para dhe népérmjet kontributeve né natyré, népérmjet emérimit nga gjykata kompetente té njé eksperti
té autorizuar pér kéto kontribute me kérkesé té administratorit.

Né asnjé rast shumica nuk mund ta detyrojé njé ortak té rrisé angazhimin e tij ndaj kapitalit themeltar té
shoqérisé.

Zvogeélimi i kapitalit lejohet nga asambleja e ortakéve, e cila merr njé vendim sipas té njéjtave kushte té
kérkuara pér ndryshimin e statutit.

Né té gjitha rastet, zvogélimi i prek partnerét né té njéjtén masé né lidhje me pjesét e kapitalit gé ata
pérfagésojné.

Neni 7 Transferimi i kapitalit

Aksionet e kapitalit té njé shogérie me pérgjegjési té kufizuar dhe té drejtat gé rrjedhin prej tyre mund té
fitohen ose transferohen népérmjet:

a) kontribut né kapitalin e shogérisé;

b) blerje dhe shitje;

c) trashégimia;

d) donacion;

e) cdo ményré tjetér té parashikuar me ligj.
Aksionet e kapitalit themelor jané té transferueshme lirisht midis partneréve, pérvec rasteve kur
parashikohet ndryshe né statut.
Aksionet e kapitalit aksionar jané lirisht té transferueshme me trashégimi.
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KAPITULLI 111
ORGANET VENDIMMARRESE DHE MENAXHUESE
Neni 8 Organi Vendimmarrés

Asambleja e Ortakéve éshté organi i vetém vendimmarrés i kompaniseé.
Asambleja e Ortakéve é&shté organi i vetém vendimmarrés i shogérisé qé miraton ¢do ndryshim né statut
sipas modaliteteve té pércaktuara né ligj.
Asambleja e pérgjithshme e ortakéve éshté pérgjegjése pér marrjen e vendimeve pér kompaniné pér ¢céshtjet
e méposhtme:
a) pércaktimin e politikave tregtare té kompanisg;

b) ndryshime né statut;

c) emérimin dhe shkarkimin e administratoréve;

¢) emérimin dhe shkarkimin e likuidatoréve dhe ekspertéve kontabél té autorizuar;

d) pércaktimin e shpérblimeve pér personat e pérmendur né shkronjat “c” dhe “¢” té késaj pike;

dh) mbikéqgyrjen e zbatimit té politikave tregtare nga administratorét, duke pérfshiré pérgatitjen e
pasqgyrave financiare vjetore dhe raporteve té performancés sé aktivitetit;

e) miratimin e pasqyrave financiare vjetore dhe raporteve té progresit té aktivitetit;

€) rritja dne pakésimi i kapitalit;

f) ndarja e kuotave dhe anulimi i tyre;

g) pérfagésimin e shogérisé né gjykaté dhe né procedura té tjera kundér administratoréve;

gj) riorganizimi dhe shpérbérja e shoqgérisé;

h) miratimi i rregullores procedurale té mbledhjeve té asamblesé;

i) céshtje té tjera té parashikuara me ligj ose statut.
Njé partner mund té pérfagésohet né asamblené e pérgjithshme, bazuar né njé autorizim nga njé partner
tjetér ose njé person i treté.
Administratori i shogérisé nuk mund té veprojé si pérfagésues i ortakéve né asamblené e pérgjithshme.
Autorizimi mund té jepet vetém pér njé mbledhje té asamblesé sé pérgjithshme, e cila pérfshin edhe
mbledhjet pasuese me té njéjtin rend dite.

Neni 9
Si té thirret njé mbledhje e Asamblesé sé Pérgjithshme

Asambleja e pérgjithshme thirret me ané té njé njoftimi me shkrim ose, nése parashikohet nga statuti, me
ané té njé mesazhi elektronik. Njoftimi me shkrim ose mesazhi elektronik duhet té pérmbajé vendin, datén,
orén e mbledhjes dhe rendin e dités dhe t'u dérgohet té gjithé ortakéve, jo mé voné se 7 dité para datés sé
caktuar pér mbledhjen e asamblesé.

Kur asambleja e pérgjithshme nuk thirret sipas pikés 1 té kétij neni, ajo mund té marré vendime té vlefshme
vetém nése té gjithé partnerét bien dakord té marrin vendime, pavarésisht parregullsisé.

Neni 10 Kuorumi
Né rastin e marrjes sé vendimeve gé kérkojné shumicé té thjeshté, asambleja e pérgjithshme mund té€ marré
vendime té vliefshme vetém nése marrin pjesé ortakét me té drejté vote qé zotérojné mé shumé se 30 pérqgind
té aksioneve.
Né rast se asambleja e pérgjithshme duhet té vendosé pér ¢éshtje gé kérkojné shumicé té kualifikuar sipas
nenit 87 té Ligjit "Pér Tregtarét dhe Shogérité Tregtare™, ajo mund té marré vendime té vlefshme vetém



nése ortakét qé zotérojné mé shumé se gjysmén e numrit té pérgjithshém té votave jané té pranishém
personalisht, votojné me shkrim ose me mjete elektronike, sipas pércaktimeve té pikés 3 té nenit 88 té kétij
ligji.

Nése asambleja e pérgjithshme nuk mund té mblidhet pér shkak té€ mungesés sé kuorumit té lartpérmendur,
asambleja mblidhet pérséri jo mé voné se 30 dité, me té njéjtin rend dite.

Neni 11 Vendimmarrja

Asambleja e pérgjithshme vendos me tre té katértat e votave té pronaréve té kapitalit, ortakéve pjesémarrés,
pér ndryshimin e statutit, rritjen ose zvogélimin e kapitalit té regjistruar, shpérndarjen e fitimeve,
riorganizimin dhe shpérbérjen e shogériseé.

Asambleja e pérgjithshme vendos me shumicé votash té partneréve pjesémarrés pér ¢éshtje té tjera, té tilla
Si:

a) pércaktimin e politikave tregtare té kompanisé;

b) emérimi dhe shkarkimi i administratoréve;

c) emérimin dhe shkarkimin e likuidatoréve dhe ekspertéve kontabél té autorizuar;

¢) pércaktimi i shpérblimeve

d) mbikéqyrjen e zbatimit té politikave tregtare nga administratorét, duke pérfshiré pérgatitjen e pasqyrave
financiare vjetore dhe raporteve té performanceés sé aktivitetit;

e) pérfagésimin e shogeérisé né gjykaté dhe né procedura té tjera kundér administratoréve;

f) miratimin e rregullores procedurale té mbledhjeve té asamblesé;

Cdo ndryshim né statut duhet té depozitohet né QKR pér té pasqyruar ndryshimet né dosjen e kompanisé.

Neni 12 Pérjashtimi nga e drejta e votés

1. Ortaku nuk mund ta ushtrojé té drejtén e votés nése asambleja e pérgjithshme vendos té:

a) vlerésimin e aktivitetit té tij/saj;

b) pérmbushjen e ¢do detyrimi gé i éshté ngarkuar;

c) ngritjen e njé padie kundér tij nga kompania;

d) dhénia ose mosdhénia e pérfitimeve té reja.
2. Kur njé partner pérfagésohet nga njé pérfagésues i autorizuar, pérfagésuesi i autorizuar konsiderohet se
éshté né té njéjtin konflikt interesi si partneri qé ai pérfagéson.

Neni 13 Administrimi
(1) Asambleja e pérgjithshme eméron njé ose mé shumé persona fiziké si administratoré té shogérisé.
Mandati i emérimit éshté 5 vjet, me té drejté rinovimi. Emérimi i administratoréve hyn né fuqi pas
regjistrimit né Qendrén Kombétare té Biznesit.
(2) Drejtorét e njé shogérie mémé, si¢ pércaktohet né nenin 207 té Kkétij ligji, nuk mund té emérohen si
drejtoré té njé shogérie té kontrolluar dhe anasjelltas. Cdo emérim i béré né shkelje té kétyre dispozitave
éshté i pavlefshém.
(3) Personat e méposhtém emérohen si Drejtorét e paré té kompanisé deri né emérimin e tyre né mbledhjen e
paré té Asamblesé sé Pérgjithshme.
Té dhénat e identifikimit: dhe mostrat e nénshkrimit:




JULIAN HOWARD BRYCE banues né: Njésia Administrative Nr. 7 Rruga Sulejman Delvina p21 shkl
ap nr. 1, Tirané. VOL VAN IAODARD By e == v—= —

ANITA GROSSMANN banuese né: Njésia Administrative Nr.7 Rruga Sulejman Delvina p21 shk1 ap nr.
1, Tirané
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Neni 14 Kompetencat e Administratoréve

Administratorét kané té drejté dhe jané té detyruar té:

a) kryen té gjitha veprimet administrative té aktivitetit tregtar té shogérisé, duke zbatuar politikat tregtare
té pércaktuara nga asambleja e pérgjithshme;

b) pérfagéson shogériné tregtare;

c) té sigurojé mirémbajtjen e sakté dhe té rregullt t&¢ dokumenteve dhe librave kontabél té& shogérisé;

¢) pérgatit dhe nénshkruan bilancin vjetor, bilancin e konsoliduar dhe raportin e ecurisé sé aktivitetit dhe,
sé bashku me propozimet pér shpérndarjen e fitimeve, ia paraget kéto dokumente asamblesé sé
pérgjithshme pér miratim;

d) té krijojé njé sistem paralajmérimi né kohé pér rrethanat qé kércénojné mbarévajtjen e aktiviteteve dhe
ekzistencén e kompanisé;

dh) kryen regjistrimet dhe paraget té dhénat e detyrueshme té shoqérisé, si¢ parashikohet né ligjin pér
Qendrén Kombétare té Biznesit;

e) raporton né asamblené e pérgjithshme lidhur me zbatimin e politikave tregtare dhe zbatimin e veprimeve
té vecanta me réndési té vecanté pér aktivitetin e shogérisé tregtare;

€) kryen detyra té tjera té pércaktuara né ligj dhe statut.

Administratorét jané té detyruar té thérrasin Asamblené e Pérgjithshme né rastet kur:

- do té béhen shitje té pasurive té paluajtshme.

- Sipas bilancit vjetor ose raporteve financiare t€ ndérmjetme, duket ose ekziston rreziku gé asetet e
kompanisé té mos i mbulojné detyrimet e papaguara brenda 3 muajve té ardhshém.

-kompania propozon té shesé ose té asgjésojé aktive té tjera, té cilat kané njé vleré mé té larté se 5 pérqind
té aseteve té kompanisé, qé rezultojné nga pasqyrat financiare té certifikuara mé té fundit.

-shoqgéria, brenda 2 viteve nga data e pérfundimit té biznesit té saj, propozon té blejé asete nga njé partner
gé kané njé vleré mé té larté se 5 pérqgind té aseteve té kompanisé, si¢ tregohet né pasqyrat financiare té
certifikuara mé té fundit.

Nése asambleja e pérgjithshme eméron mé shumé se njé administrator, ata e administrojné
shogériné vecmas dhe né ményré té pavarur nga njéri-tjetri.

Cdo administrator ka autoritet té ploté pér té pérfagésuar kompaniné individualisht para té gjitha
institucioneve publike dhe private, pérve¢ rasteve kur vendoset ndryshe nga Asambleja e
Pérgjithshme.
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Asambleja e pérgjithshme mund ta shkarkojé administratorin né ¢cdo kohé me shumicé té thjeshté. Kérkesat
gé lidhen me shpérblimin e administratorit, bazuar né marrédhéniet kontraktuale me shoqgéring, rregullohen
sipas dispozitave ligjore né fuqi.

Neni 15
Pérgjegjésité e Administratorit

Administratori éshté individualisht pérgjegjés, ndaj shogérisé ose ndaj paléve té treta, pér shkelje té ligjeve,
shkelje té statutit ose pér vepra penale té kryera gjaté administrimit té shogérisé.
Pasojat e marréveshjeve té pamiratuara nga asambleja gé i shkaktojné dém shoqérisé jané pérgjegjési e
administratorit dhe e ortakut gé ka béré marréveshjen, té cilat pérballohen individualisht ose bashkérisht.
bashkérisht dhe individualisht, sipas rastit, pasojat pérkatése.
Pérvec rasteve té parashikuara né Né pérputhje me dispozitat e pérgjithshme té detyrimit té besnikérisé,
sipas neneve 14, 15, 17 dhe 18 té ligjit "Pér Tregtarét dhe Shogérité Tregtare”, administratori éshté i
detyruar té:
1. a) té kryejé detyrat e tij té pércaktuara né pérputhje me ligjin dhe statutin me mirébesim dhe né interesin
mé té miré té shogérisé né térési, duke i kushtuar vémendje té vecanté ndikimit té aktiviteteve té shoqérisé
né mjedis;

b) té ushtrojé kompetencat gé i jané dhéné nga ligji dhe statuti vetém pér arritjen e géllimeve té
pércaktuara né kéto dispozita;

C) té vlerésojé me pérgjegjési ¢éshtjet pér té cilat merren vendime;

¢) té parandalojé dhe eliminojé rastet e konfliktit, aktual ose t& mundshém, té interesave personale
me ato té shoqérisé;

d) té ushtrojé detyrat e tij me profesionalizmin dhe kujdesin e nevojshém.
2. Administratori, gjaté kryerjes sé detyrave té tij, éshté pérgjegjés ndaj shogérisé pér ¢cdo veprim ose
mosveprim gé lidhet né ményré té arsyeshme me géllimet e shogérisé tregtare, pérvec rasteve kur, bazuar
né hetimin dhe vlerésimin e informacionit pérkatés, veprimi ose mosveprimi éshté kryer me mirébesim.
3. Nése administratori vepron né kundérshtim me detyrat dhe shkel standardet profesionale, sipas pikave 1
dhe 2 té kétij neni, ai éshté i detyruar té kompensojé shogériné pér démet gé vijné nga kryerja e shkeljes,
si dhe té kalojé cdo fitim personal gé ai ose personat e lidhur me ta kané realizuar nga kéto veprime té
parregullta. Administratori ka barrén e provés pér té provuar kryerjen e detyrave té tij né ményré té rregullt
dhe sipas standardeve té kérkuara. Kur shkelja kryhet nga mé shumé se njé administrator, ata jané
pérgjegjés solidarisht dhe individualisht ndaj shogérisé.
4. Né vecanti, por pa u kufizuar vetém né to, administratori éshté i detyruar t& kompensojé shogériné pér
démet e shkaktuara, nése, né kundérshtim me dispozitat e ligjit "Pér Tregtarét dhe Shogérité Tregtare", ai
kryen veprimet e méposhtme:

a) ua kthen kontributet partneréve;

b) u paguan interesa ose dividenté partneréve;

C) shpérndan asetet pér kompaning;

d) i lejon shoqérisé té vazhdojé aktivitetin e saj tregtar, kur, bazuar né gjendjen e saj financiare,

duhej té parashikohej gé shogéria nuk do té kishte aftésiné paguese pér té shlyer detyrimet e saj;

d) ofron kredi.
Pérve¢c padisé pér kompensimin e démit qé i atribuohet personalisht administratorit, partnerét,
individualisht ose bashkérisht, kané té drejté té ngrené padi penale kundér administratorit.




Paditésit kané té drejté té ndjekin veprime ligjore pér kompensimin e ploté té démit té shkaktuar ndaj
shoqérisé, pérfshiré kompensimin financiar, nése éshté e nevojshme. Asnjé vendim i asamblesé nuk mund
té pengojé ngritjen e njé padie kundér administratorit pér gabime té kryera prej tij gjaté ushtrimit té detyrave
té tij.

Kapitulli 1V
Ekspertét e vitit financiar
Neni 16 Viti Financiar

Viti financiar i Kompanisé fillon mé 1 janar dhe pérfundon mé 31 dhjetor. Né raste té vecanta, viti i paré
financiar fillon né datén e Takimit té Biznesit t¢ Kompanisé né Qendrén Kombétare té Biznesit dhe
pérfundon mé 31 dhjetor.

Ekspertét e Nenit 17

Eksperti éshté pérgjegjés pér kontrollin e té gjithé dokumentacionit kontabél té aktivitetit ekonomik dhe
tregtar té shogérisé, si ¢do vit ashtu edhe né lidhje me kontrollet periodike té kryera prej tij né rastet kur ai
éshté eméruar né njé detyré té tillé me vendim té partneréve.

Né pérfundim té auditimit, eksperti kontabél i autorizuar pérgatit njé raport me shkrim pér té nxjerré
rezultatet e bilancit financiar vjetor si dhe pér auditimet periodike té kryera, té cilin éshté i detyruar ta
paragesé dhe ta dorézojé né kohén e duhur tek partnerét pér shqyrtim dhe miratim bazuar né té drejtén e
vendimmarrjes gé ka.

Kapitulli V
Shpérbérja - riorganizimi i shogérisé
Neni 18 Shpérbérja dhe likuidimi

Shpérbérja ose shpérbérja e partneritetit mund té béhet né ¢do kohé:

a) kur skadon kohézgjatja e parashikuar né themelimin e saj;

b) me vendim té Asamblesé sé Ortakéve;

c) me hapjen e procedurave té falimentimit;

¢) nése nuk ka ushtruar aktivitete tregtare pér dy vjet dhe pezullimi i aktivitetit nuk éshté njoftuar né
pérputhje me pikén 3 té nenit 43 té ligjit nr. 9723, daté 3.5.2007 “Pér Qendrén Kombétare té Biznesit”;

d) me vendim gjykate;

Né kété rast, ortakét marrin njé vendim me shkrim né té cilin parashikojné metodén e likuidimit té
shogérisé, duke eméruar 1 ose disa likuidatoré dhe duke shénuar né ¢do dokument té léshuar prej saj emrin
e likuidatorit dhe pércaktimin shtesé "Shoqéri né likuidim e lart™.

Shpérbérja e shogérive tregtare rezulton né hapjen e procedurave té likuidimit né gjendje té aftésisé
paguese, pérvec rasteve kur éshté filluar njé proceduré falimentimi.

Likuidimi kryhet nga likuidatorét e eméruar nga Partnerét.

Nése Ortakét nuk arrijné njé vendim pér emérimin e likuidatoréve brenda 30 ditéve pas shpérbérjes, ¢do
person i interesuar mund t'i drejtohet gjykatés pér té eméruar njé likuidator.
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Neni 19
Riorganizimi i shogérisé: bashkim-ndarje

Shogéria mund té ndahet ose bashkohet sipas Rezolutés sé Mbledhjes sé Pérgjithshme té Asamblesé sé
ortakéve, né pérputhje me dispozitat ligjore té parashikuara né Pjesén IX té Ligjit 9901 daté 14.04.2012
"Pér tregtarét dhe shoggérité tregtare”.

Neni 20 Baza Ligjore
Kompania do té kryejé aktivitetin e saj né pérputhje té ploté me kété statut dhe dispozitat e legjislacionit
shqiptar.
Pérvec rasteve kur parashikohet ndryshe né kété statut, zbatohen dispozitat e ligjit "Pér tregtarét dhe
shogérité tregtare”, Kodit Civil dhe ¢do ligji tjetér specifik né Republikén e Shqipériseé.

Neni 21 Mosmarréveshjet

Pér mosmarréveshjet gé mund té lindin né lidhje me zbatimin ose interpretimin e kétij statuti, si dhe pér
¢cdo mosmarréveshje gé mund té lindé midis Shogeérisé dhe paléve té treta, kompetente do té jeté Gjykata e
Rrethit Gjyqésor té Tiranés.

Kur éshté e pérfshiré njé palé e huaj, palét mund té bien dakord reciprokisht gé ¢cdo mosmarréveshje t'ia
nénshtrojné arbitrazhit ose ndérmjetésimit ndérkombétar, me kusht gé njé marréveshje e tillé té béhet me
shkrim.

partneré

E SHOQERISE ME PERGJEGJESI TE KUFIZUAR
BANZAII CONCEPTS ALBANIA sh.pk

; ANITA GROSSHANT®
'\)UL’.LA,«) WOuAY f?)@ftt—}_(/,ﬁ’-’/fyffﬂ v & . =

Emri, mbiemri (firma) Emri, mbiemri (firma)



Based on law no. law no.No. 131/2015 On the National Business Center, and Law No. 9901, dated
14.04.2008 “On Traders and Commercial Companies” this document constitutes:

THE ACT OF ESTABLISHMENT AND THE STATUTE OF THE COMPANY “Banzaii Concepts
Albania sh.p.k.

Chapter I
Establishment, Name, Object, Duration, Headquarters
Article 1:
Date of Establishment, Name and Founders

(1) Today, on 20.08.2025, we the founders, have created a limited liability company under the name
(2) "Banzaii Concepts Albania" sh.p.k.

(2) The founders of the company are (surnames, names or legal form and name of the company; addresses
or registered office and number and place of business):

- ANITA GROSSMANN, German citizen, born on March 2, 1991, in Hanau, Germany, holder of passport
number C4AKR1RRVC resident at, Administrative Unit No. 7 Sulejman Delvina Street p21 shk1 ap no. 1,
Tirana.

-JULIAN HOWARD BRYCE,BRITISH citizen born on 27 August 1983 in Los Angeles, USA, holder of
passport number 139172831, resident at, Administrative Unit No. 7 Sulejman Delvina Street p21 shk1 ap
no. 1, Tirana.

Article 2: object
The company will carry out the following activity:

Providing corporate consulting services, investments, organizing entertainment events, logistics services,
food distribution, opening bars or restaurants, developing & managing hotels, . Import and export, as well
as wholesale and retail trade of permitted items.

Import/export and trade of all products permitted by Albanian law, including all food products, consumer
products and alcoholic and non-alcoholic beverages;

Creation of restaurants, pizzerias, hotels, bars, discos, dance halls, canteens, residences, meeting rooms,
coffee bars.

The company may register and operate under one or more commercial or brand names in accordance with
Albanian law. Any such names may be registered as business units under the main entity.

The company may engage in any other activity permitted by Albanian law, as necessary to achieve its
business objectives, provided the appropriate licenses and registrations are obtained.

Article 3: Duration
The duration of the company will be indefinite.
Article 4: HEADQUARTERS
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(1) The company's registered office is located at the address:Administrative Unit No. 7 Sulejman Delvina
Street p21 shk1 ap no. 1, Tirana
(2) The company's address for electronic communication purposes is as follows (if any):admin@banzaii.jp

Chapter 11
CAPITAL
Article 5 Authorized capital

(1) The initial authorized capital of the company is 100 (one hundred) Lek The participation of the founders
in the company's capital is in accordance with their following contributions:

1. Founding partner ANITA GROSSMANN: Owner of 1 (one) share with a total value of 50 (fifty) leké,
which constitutes 50% of the company's share capital.

2. Founding partner JULIAN HOWARD BRYCE: Holder of 1 (one) share with a total value of 50
(fifty) leké&, which constitutes 50% of the company's share capital.

The partners' contribution can be in cash or in kind (movable/immovable property or rights)
Article 6: Increase and decrease of capital

The company's capital may be increased through subscriptions of shares of the share capital for
contributions in cash and through contributions in kind, through the appointment by the competent court
of an authorized expert for these contributions at the request of the administrator.

In no case can the majority force a partner to increase his commitment to the company's share capital.
The reduction of capital is permitted by the shareholders' assembly, which makes a decision under the same
conditions required for amending the statute.

In all cases, the reduction affects the partners to the same extent in relation to the shares of capital they
represent.

Article 7 Transfer of capital

The capital shares of a limited liability company and the rights deriving from them may be acquired or
transferred through:

a) contribution to the company's capital;

b) buying and selling;

c) inheritance;

d) donation;

e) any other manner provided by law.
Shares of the share capital are freely transferable between partners, unless otherwise provided in the statute.
Shares of the share capital are freely transferable by inheritance.

CHAPTER Il
DECISION-MAKING AND MANAGEMENT BODIES
Article 8 Decision-Making Body
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The Shareholders' Assembly is the sole decision-making body of the company.
The Shareholders' Assembly is the sole decision-making body of the company that approves any change
to the statute according to the modalities set forth in the law.
The general assembly of partners is responsible for making decisions for the company on the following
matters:
a) determining the company's commercial policies;

b) amendments to the statute;

c) appointment and dismissal of administrators;

¢) the appointment and dismissal of liquidators and authorized accounting experts;

d) determining the rewards for the persons mentioned in letters “c” and *“¢” of this point;

dh) supervising the implementation of commercial policies by administrators, including the
preparation of annual financial statements and activity performance reports;

e) approval of annual financial statements and activity progress reports;

€) increase and decrease of capital;

f) division of quotas and their cancellation;

g) representing the company in court and in other proceedings against administrators;

gj) reorganization and dissolution of the company;

h) approval of the procedural rules of the assembly meetings;

1) other matters provided for by law or statute.
A partner may be represented at the general assembly, based on an authorization from another partner or a
third person.
The company administrator cannot act as a representative of the partners in the general assembly.
Authorization may only be granted for one general assembly meeting, which also includes subsequent
meetings with the same agenda.

Article 9
How to call a meeting of the General Assembly

The general assembly is convened by means of a written notice or, if provided for by the statute, by means
of an electronic message. The written notice or electronic message must contain the place, date, time of the
meeting and the agenda and be sent to all partners, no later than 7 days before the date set for the assembly
meeting.

When the general assembly is not convened according to point 1 of this article, it may make valid decisions
only if all partners agree to make decisions, despite the irregularity.

Article 10 Quorum

In the case of making decisions that require a simple majority, the general assembly can make valid
decisions only if the shareholders with voting rights who own more than 30 percent of the shares participate.
In the event that the general assembly must decide on issues that require a qualified majority according to
Article 87 of the Law "On Traders and Commercial Companies”, it may make valid decisions only if the
partners who hold more than half of the total number of votes are present in person, vote in writing, or by
electronic means, according to the provisions of point 3 of Article 88 of this Law.

If the general assembly cannot be convened due to the lack of the aforementioned quorum, the assembly
shall convene again no later than 30 days, with the same agenda.




Article 11 Decision-making

The general assembly decides with three fourths of the votes of the capital owners, the participating
partners, on changing the statute, increasing or decreasing the registered capital, distributing profits,
reorganizing and dissolving the company.

The general assembly decides by majority vote of the participating partners on other issues such as:

a) determining the company's commercial policies;

b) appointment and dismissal of administrators;

c) the appointment and dismissal of liquidators and authorized accounting experts;

¢) determination of rewards

d) supervising the implementation of commercial policies by administrators, including the preparation of
annual financial statements and activity performance reports;

e) representing the company in court and in other proceedings against administrators;

f) approval of the procedural rules of the assembly meetings;

Any amendment to the statute must be filed with the NRC to reflect the changes in the company's file.

Article 12 Exclusion from the right to vote

1. The partner may not exercise the right to vote if the general assembly decides to:

a) evaluation of his/her activity;

b) the discharge of any obligation incumbent upon him;

c) the filing of a lawsuit against him by the company;

d) granting or not granting new benefits.
2. When a partner is represented by an authorized representative, the authorized representative is
considered to be in the same conflict of interest as the partner he represents.

Article 13 Administration
(1) The general assembly appoints one or more natural persons as administrators of the company. The term
of appointment is 5 years, with the right of renewal. The appointment of administrators becomes effective
after registration with the National Business Center.
(2) The directors of a parent company, as defined in Article 207 of this Law, may not be appointed as
directors of a controlled company and vice versa. Any appointment made in violation of these provisions
shall be null and void.
(3) The following persons are appointed as the first Directors of the company until their appointment by the first
meeting of the General Assembly.
Identification data: and signature specimens:

JULIAN HOWARD BRYCE resident in: Administrative Unit No. 7 Sulejman Delvina Street p21 shk1
apno. 1, Tirana.  y¢y o\ an/ WouAry (5E@ye s _s—/rv—=2— »

ANITA GROSSMANN resident in: Administrative Unit No. 7 Sulejman Delvina Street p21 shk1 ap no.
1, Tirana g
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Article 14 Competences of Administrators

Administrators have the right and are obliged to:

a) carry out all administrative actions of the company's commercial activity, implementing the commercial
policies established by the general assembly;

b) represent the commercial company;

c) ensure the accurate and regular maintenance of the company's documents and accounting books;

¢) prepare and sign the annual balance sheet, the consolidated balance sheet and the activity progress report
and, together with the proposals for the distribution of profits, present these documents to the general
assembly for approval;

d) create a timely warning system for circumstances that threaten the smooth running of the company's
activities and existence;

dh) carry out registrations and submit mandatory company data, as provided for in the law on the National
Business Center;

e) report to the general assembly regarding the implementation of commercial policies and the
implementation of special actions of particular importance for the activity of the commercial company;

€) perform other duties specified in the law and the statute.

Administrators are obliged to convene the General Assembly in cases where:

- real estate sales will be made.

-According to the annual balance sheet or interim financial reports, it appears or there is a risk that the
company's assets will not cover the liabilities due within the next 3 months.

-the company proposes to sell or dispose ofotherwise active, which have a value higher than 5 percent of
the company's assets, resulting from the latest certified financial statements.

-society, within 2 years of After its business, it proposes to purchase assets from a partner that have a value
higher than 5 percent of the company's assets, as shown in the latest certified financial statements.

If the general assembly appoints more than one administrator, they administer the company
separately and independently of each other.

Each administrator shall have full authority to represent the company individually before all public
and private institutions, unless otherwise decided by the General Assembly.

The general assembly may dismiss the administrator at any time by a simple majority. Claims related to
the administrator's remuneration, based on contractual relations with the company, are regulated according
to the legal provisions in force.

Article 15
Administrator Responsibilities

The administrator is individually liable, to the company or to third parties, for violations of laws, violations
of the statute, or for offenses committed during the administration of the company.

The consequences of agreements not approved by the assembly that cause harm to the company are the
responsibility of the administrator and the partner who made the agreement, to be borne individually or

jointly. ) J




jointly and severally, as the case may be, the relevant consequences.
Except as provided inIn accordance with the general provisions of the duty of loyalty, according to articles
14, 15, 17 and 18 of the law "On Traders and Commercial Companies”, the administrator is obliged to:
1. a) to carry out his duties as defined inin accordance with the law and the statute in good faith and in the
best interest of the company as a whole, paying particular attention to the impact of the company's activities
on the environment;

b) to exercise the powers granted to it by law and the statute only for the achievement of the goals
set forth in these provisions;

c) to responsibly assess the issues on which decisions are made;

¢) to prevent and eliminate cases of conflict, present or potential, of personal interests with those of
the company;

d) to exercise his duties with the necessary professionalism and care.
2. The administrator, while performing his duties, shall be liable to the company for any action or omission
that is reasonably related to the purposes of the commercial company, except in cases where, based on the
investigation and evaluation of relevant information, the action or omission was performed in good faith.
3. If the administrator acts contrary to the duties and violates professional standards, according to points 1
and 2 of this article, he is obliged to compensate the company for the damages resulting from the
commission of the violation, as well as to pass on any personal profit that they or persons related to them
have realized from these irregular actions. The administrator has the burden of proof to prove the
performance of their duties in a regular manner and according to the required standards. When the violation
is committed by more than one administrator, they are jointly and severally liable to the company.
4. In particular, but not limited to, the administrator is obliged to compensate the company for the damages
caused, if, contrary to the provisions of the law "On Traders and Commercial Companies”, he carries out
the following actions:

a) returns contributions to partners;

b) pays interest or dividends to partners;

c) distributes assets to the company;

d) allows the company to continue its commercial activity, when, based on its financial situation, it
should have been foreseen that the company would not have the solvency to settle its obligations;

d) provides credit.
In addition to the lawsuit for compensation for damage personally attributable to the administrator, the
partners, individually or jointly, have the right to file a criminal lawsuit against the administrator.
The plaintiffs have the right to pursue legal action for full redress of the damage caused to the company,
including financial compensation, if necessary. No decision of the assembly can prevent the filing of a
lawsuit against the administrator for errors committed by him during the exercise of his duties.

Chapter IV
Financial year-experts
Article 16 Financial Year

The Company's financial year begins on January 1 and ends on December 31. Exceptionally, the first
financial year begins on the date of the Company's Business at the National Business Center and ends on
December 31.




Article 17 Experts

The expert is responsible for checking all accounting documentation of the company's economic and
commercial activity, both annually and in connection with periodic checks carried out by him in cases
where he has been appointed to such a task by decision of the partners.

At the end of the audit, the authorized accounting expert prepares a written report to issue the results of the
annual financial balance sheet as well as for the periodic audits performed, which he is obliged to present
and deliver in a timely manner to the partners for review and approval based on the decision-making right
he has.

Chapter V
Disintegration — reorganization of society
Article 18 Dissolution and liquidation

The dissolution or dissolution of the partnership can be done at any time:

a) when the duration foreseen in its establishment expires;

b) by decision of the Assembly of Partners;

¢) upon the opening of bankruptcy proceedings;

¢) if it has not carried out commercial activities for two years and the suspension of activity has not been
notified in accordance with point 3 of article 43 of law no. 9723, dated 3.5.2007 “On the National Business
Center”,

d) by court decision;

In this case, the partners make a written decision in which they provide for the method of liquidation of the
company, appointing 1 or several liquidators and noting in each document issued from it the name of the
liquidator and the additional designation "Company in liquidation and above".

The dissolution of commercial companies results in the opening of liquidation procedures in a state of
solvency, except in cases where a bankruptcy procedure has been initiated.

The liquidation is carried out by liquidators appointed by the Partners.

If the Partners do not reach a decision to appoint liquidators within 30 days after the dissolution, any
interested person may apply to the court to appoint a liquidator.

Article 19
Reorganization of the society: merger-separation
The company may be divided or merged according to the Resolution of the General Meeting of the
Shareholders' Assembly, in accordance with the legal provisions provided for in Part 1X of Law 9901 dated
14.04.2012 "On traders and commercial companies.”

Article 20 Legal Basis
The company will carry out its activity in full compliance with this statute and the provisions of Albanian
legislation.
Unless otherwise provided in this statute, the provisions of the law "On traders and commercial
companies”, the Civil Code and any other specific law in the Republic of Albania shall apply.
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Article 21 Disputes

For disputes that may arise regarding the implementation or interpretation of this statute, as well as for any
dispute that may arise between the Company and third parties, the Tirana Judicial District Court will be
competent.

Where a foreign party is involved, the parties may mutually agree to submit any dispute to arbitration or
international mediation, provided such an agreement is made in writing.

partners
OF THE LIMITED LIABILITY COMPANY
BANZAII CONCEPTS ALBANIA sh.p.k.
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