ARTICLES OF ASSOCIATION
OF

SKANDERBEG RESOURCES SHPK

Article 1
Establishment Date, Name and Legal Form

1.1 Today, in Tirana, on 24.03.2022, it is
established the Company Skanderbeg
Resources SHPK (the “Company”).

The form of the Company is of a “Limited
Liability Company”, regulated in accordance
with the laws of the Republic of Albania, and
particularly the Law No. 9901, date 14.04.2008
“On  Entrepreneurs and  Commercial
Companies” (the “Companies Law™).

The name of the Company is associated
indispensably with the Albanian acronym
“SHPK™.

1.2

1.3

Article 2
Legal Seat of the Company

2.1 The legal seat of the Company is Rr. “Theodhori
Kavaljoti”, P. 1, H. 1, Ap. 16, L. Nr. 10, Korgé,
Albania.

2.2 The Company may open its branches and
representative offices within or outside the
Republic of Albania.

Article 3
Company Duration

3.1 The duration of the Company is for an unlimited
period of time.
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STATUT
1 SHOQERISE

SKANDERBEG RESOURCES SHPK

Neni 1
Data e Themelimit dhe Emri, dhe Forma
Ligjore
1.1Sot, né Tirané, mé daté 24.03.2022,

themelohet shoqéria Skanderbeg Resources
SHPK (“Shoqéria”).

1.2 Forma ligjore e shoqgérisé éshté “Shoqéri me
Pérgjegjési t€ Kufizuar”, e rregulluar sipas
legjislacionit t€ Republikés sé Shqipéris€, dhe
vecanérisht ligjit Nr.9901, date 14.04.2008
“Pér Tregtarét dhe Shoqérité Tregtare* (“Ligji
i Shoqgérive*).

1.3 Emri i shogérisé ndiget né ményré té
pandashme nga shkurtimi né shqip “SHPK™.

Neni 2
Selia shoqérisé

2.1 Selia e Shoqérisé é€sht€ né€ adresén Rruga
“Theodhori Kavaljoti”, P. 1, H. 1, Ap. 16,
Korgé, Shqipéri.

2.2 Shoqgéria mund t€ hapé degé ose zyra
pérfagésimi t€ saj brenda ose jashté
Republikés s&€ Shqipérisé.

Neni 3
Kohézgjatja

3.1 Kohézgjatja e Shoqéris€ é&sht€é pér njé
periudhé kohe té pacaktuar.
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Article 4
The Scope of Activities

4.1 The scope of activities of the Company shall be
the performance of mining activities of
exploration, discovery, exploitation,
processing, closure, conservation and
rehabilitation of the mining environment, in
relation to various minerals in general and
nickel minerals in particular, as well as the
performance of other actions related to the
mining activity, including but not limited to
research-design activities in the mining field.

4.2 In addition, the Company may carry on any
activity directly or indirectly related with
activities, or is derived from, the scope of
activities listed above. To achieve the above
scope of activities, the Company may carry out
any transactions concerning moveable or real
estate, and other commercial, financial, rental or
mortgage activity, import-export of goods and
services, which may be considered necessary in
order to achieve the Company’s scope of
activities.

Article 5
Share Capital

5.1 The share capital of the Company is of ALL
100,000 (one hundred thousand Leké).

5.2 The capital shall be paid by the Sole Shareholder
in one or more installments within one year from
the registration of the Company with the
National Business Centre,

Article 6
The Sole Shareholder and Quota

6.1 The share capital is composed of one quota
entircly owned by Mr. Vishal Gupta, a
Canadian Citizen.
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Neni 4
Objekti i aktivitetit té Shoqérisé

4.1 Objekti 1 aktivitetit t€ Shoqéris€ &Eshté
ushtrimi i veprimtarive minerare t& kérkimit,
zbulimit, shfrytézimit, p€rpunimit, mbylljes,
konservimit dhe rehabilimit t€ mjedisit
minerar, né lidhje me minerale té ndryshme né
térési dhe mineralit té€ nikelit né veganti, si dhe
kryerja e veprimeve t€ tjera t€ lidhura me
veprimtariné minerare, duke pérfshiré po pau
kufizuar né  veprimtarit¢  studimore-
projektuese né fushén minerare.

4.2 Pérveg sa mé sipér, Shogéria mund té kryejé
¢do aktivitet g€ lidhet drejtpérdrejté ose
térthorazi, ose qé €shté rezultat i objektit t&
mésipérm. Pér realizimin e objektit t&
mésipérm t€ akfivitetit, Shoqéria mund té
kryejé ¢do transaksion lidhur me pasurité e
luajtshme dhe t€ paluajtshme, dhe ¢do
aktivitet tjetér tregtar, financiar, qiraje ose
hipoteke, import-eksport t€ mallrave dhe
shérbimeve, q€ mund té konsiderohet i
nevojshém né ményré qé t€ realizohet objekti
i aktivitetit t& Shoqérisé.

Neni §
Kapitali

5.1 Kapitali themeltar i Shoqéris€ &shté né vlerén
100,000 Leke (njégind mijé Leké).

5.2 Kapitali do té shlyhet nga Ortaku i Vetém né
njé ose disa késte brenda njé viti pas
regjistrimit  t€ Shoqéris€é né Qendrén
Kombétare t€ Biznesit.

Neni 6
Ortaku i Vetém dhe Kuota

6.1 Kapitali i Shoqéris€ pérbehet nga njé kuoté e
zotéruar térésisht nga Z. Vishal Gupta,
shtetas kanadez.




Article 7
Increase and Decrease of the Capital

7.1 The capital can be increased or decreased
according to the decisions made by the Sole
Shareholder, in accordance with Chapter IV
herein and the compulsory requirements of the
Company Law.

7.2 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.

7.3 The capital increase may take place by issuing
new quotas or increasing the par value of the
existing quotas.

Article 8
Rights and Obligations of the
Sole Shareholder

8.1 The Sole Shareholder 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.

8.2 The rights and obligations resulting from the
ownership of Shares are transferred to any new
owners of such Shares.

Article 9
Transfer of Shares

9.1 The shares of the Company are freely
transferable between Shareholders.

Article 10
Powers of the General Assembly

10.1The General Assembly of Shareholders (Sole
Shareholder) is the controlling and decision-
making body of the Company which makes
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Neni 7
Zmadhimi dhe Zvogélimi i
Kapitalit Themeltar

7.1 Kapitali mund t€ zmadhohet ose zvogélohet
me vendim te Ortakut t€ Vetém, n€ pérputhje
me Kapitullin IV té kétij Statuti, dhe
kérkesave té detyrueshme te Ligjit te
Shogérive.

7.2 Zmadhimi i kapitalit mund té realizohet me
ané t€ kontributeve né para ose né€ natyrg, si
dhe me pérfshirjen e rezervave (nése ka) ose
fitimit apo kthimit t&€ borxhit né€ kapital.

7.3 Zmadhimi i kapitalit mund té b&het duke
emetuar kuota t€ reja apo duke rritur vlerén
nominale té€ kuotave ekzistuese.

Neni 8
Té drejtat dhe detyrimet e
Ortakut té Vetém

8.1 Ortaku i Vetém do té keté akses t€ ploté né
¢do informacion dhe t€ dhéné gé ka lidhje me
aktivitetin € Shoqérisé né€ ¢do kohé, pérfshiré
té drejtén pér té kontrolluar regjistrat e
Shogérisé dhe ¢do dokument tjetér.

8.2 T¢ drejtat dhe detyrimet qé rezultojné nga
zotérimi 1 Kuotave, transferohen tek ¢do
zotérues i ri i kétyre Kuotave.

Neni 9
Transferimi Kuotave

9.1 Kuotat né€ Shoqéri jan€ lirisht té
transferueshme,

Neni 10
Kompetencat e Asamblesé sé Pérgjithshme

10.1Asambleja e Pérgjithshme ¢ Ortakéve

(Ortaku i Vetém) é€shté organi kontrollues
dhe vendimmarrés i Shoqérisé i cili merr

Qe



decisions upon its activity and upon its
economic and commercial policy.

10.2The General Assembly of Shareholders shall
resolve on the following Company matters, but
not being limited to:

(i)
(1)
(iii)
(iv)
v)

(vi)
(vii)

(viii)

(ix)
()

(x1)

(xii)

(xiii)

(xiv)

distribution of dividends from profits or
reserves;

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

amendments and replacement to the
articles of association of the Company;
change in the legal form of the Company;
merger, consolidation or amalgamation
with any other Company, or split or
division of the Company;

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

Appointment and dismissal of the
independent auditors and liquidators;
Adoption of the annual statements of
accounts and performance reports, and
amendments thereof;

appointment, suspension and dismissal at
any time of the Administrators;

approval of the Company’s business
strategy, business plan, financial plans
and the budged;

the sale of any subsidiary or the entry into
of any joint venture, partnership or other
similar arrangement;

the acquisition or disposal (including the
lease to a third party) by the Company of
assets representing a material/substantial
part of the assets of the Company;
approve any material loan or advance to
any internal or external person, firm,
corporate or other business;

Other issues that the Shareholders will
provide for from time to time,

vendimet mbi aktivitetin dhe politikat e saj
ekonomike dhe tregtare.

10.2Asambleja e Pérgjithshme e Ortakeve do té
vendosé né lidhje me ¢éshtjet e méposhtme,
por pa u kufizuar vetém né to:

(1)

(i)
(iii)
(iv)
(v}

(vi)
(vii)

(viii)

(ix)
x)

(xi)

(xii)

(xiii)
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shpérndarjen e dividendit nga fitimet apo
rezervat;

pezullimin e aktiviteteve te Shoqérisé
dhe/ose pérfundimin, shpérbérjen apo
likuidimin e Shoqérisé;

ndryshimet, apo zévendésimet ne statutin
¢ Shoqérisé;

ndryshimin e formés ligjore t€ Shoqérisé¢;
bashkimin, pérgendrimin apo pérzierjen
me shoqéri te tjera, apo ndarjen e
Shogérisé;

zmadhimin dhe/ose zvogélimin e kapitalit
té Shogérisé;

emérimi dhe shkarkimi i eksperteve
kontabél té€ autorizuar dhe likuidatoréve;
miratimin e pasqyrave financiare vjetore
dhe raporteve té ecuris€é s€¢ veprimtarisé,
apo té€ ndryshimeve té€ tyre,

emérimin, pezullimin apo shkarkimin né
¢do kohé t€ Administratoreve;

aprovimin e strategjis€ sé biznesit sé
Shoqérisé, planit t€ biznesit, planeve
financiare dhe buxhetit;

shitjen € ndonjé shoqérie bijé/filiali ose
hyrjen né€ shoqéri té pérbashkéta (joint
venture) partneritete apo marréveshje té
ngjashme;

shiten apoe  deponimin  (pérfshiré
qiradhénien paléve té treta) nga Shogéria
t€é aseteve g€ pérfagésojné njé pjesé
materiale/substanciale té aseteve té
Shogérisé,;

t¢ miratojé ¢do hua g€ konsiderohet me
vler€, ose paradhénie q& i jepet ¢do
personi t& brendshém apo t& jashtém,
firme, shoqérie, apo ¢do biznesi tjetér;

pa



11.1

11.2

11.3

11.4

11.5

11.6

Article 11
Convocation

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 three (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 assets, as shown in
its latest audited financial statements.

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 article 11.3. and
11.4. above, the General Assembly shall
decide on the basis of a certified auditor’s

11.1

11.2

11.3

11.4

11.5

report submitted to such assembly, unless the |

acquisition is made in a stock exchange or
forms part of the ordinary business of the
Company.

The Sole Shareholder shall meet quarterly
with the Administrators to review the actions |
of the Administrators between the quarterly
meetings, discuss issues related to the
Company administration and resolve matters
that are subject to the Sole Shareholder’s
approval.

5/12

11.6

(xiv) Céshtje t€ tjera té cilat do té parashikohen

nga Ortakét.
Neni 11
Thirrja
Asambleja e Pérgjithshme duhet té

mblidhet t€ paktén 1 heré né vit.
Asambleja ¢ Pérgjithshme thirret nése,
sipas bilancit vjetor apo raporteve té
ndérmjetme financiare rezulton ose
ekziston rreziku gé aktivet e Shoqgérisé nuk
i mbulojné detyrimet e kérkueshme brenda
tre (3) muajve né vazhdim.

Asambleja e Pérgjithshme thirret kur
shogéria propozon t& shesé apo t€ disponojé
né ményré tjetér, asete t€ cilat kané njé
vieré mé té larté se 5% e t€ gjith€ aseteve té
Shoqgéris¢, si¢ rezultojné né pasqyrat e
fundit financiare t€ certifikuara.

Asambleja e Pérgjithshme thirret kur
Shoqéria, brenda 2 viteve té para pas
regjistrimit t& saj, propozon té blej€ asete qe
i pérkasin njé ortaku t€ Shoqérisé€, qé kané
vlere mé té larté se 5% e aseteve té
Shoqgrisé, si¢ rezultojné né pasqyrat e
fundit financiare t certifikuara.

Né rastet e parashikuara né nenet e
mésipérme 11.3 dhe 11.4, Asambleja e
Pérgjithshme do t€ vendose né bazé té njé
raporti nga njé ekspert kontabél i
autorizuar, qé dorézohet tek kjo Asamble,
pérveg rastit kur kjo blerje béhet né Bursé
ose bén pjesé né veprimtariné e zakonshme
tregtare t& Shoqérisé.

Ortaku i Vetém do t€ organizojé takime me
Administratorét ¢do tre muaj me gellim
vlerésimin e veprimeve té kryera nga
Administratorét gjaté atij tre mujori,
diskutimin e ¢éshtjeve qé kané t& b&jné me
administrimin e Shogqérisé dhe marrjen e
vendimeve mbi ¢éshtjet qé jan& objekt i
aprovimit nga ana ¢ Ortakut té¢ Vetém.



11.7

12.1

12.2

12.3

124

12.5

12.6

12.7

In circumstances set out in articles 11.3. to
11.6. above, the General Assembly may pass
an advisory resolution approving or
condemning the conduct of the
Administrators.

Article 12
Method of Convening

The General Assembly can resolve on the
matters set out in Articles 10 and 11, above,
through convocations in meeting.

The General Assembly can be convened by
one of the Administrators, or by the Sole
Shareholder.,

The General Assembly shall take place in the
registered legal seat of the Company, in the
seat of a branch in Tirana, Albania or at any
city or province of the world.

The Sole Shareholder can be represented by
another person in compliance with article 85
of the Company Law.

The Sole Shareholder shall be notified about
the General Assembly and the content of the
meeting agenda by registered post or
electronic mail at least seven days in advance,

As long as there is only one shareholder in the
Company and if the Sole Shareholder so
decides, the latter can waive the formalities for
the convocation of the meeting and resolutions
of the General Assembly can be taken in a
written form executed by the Sole Shareholder
and no minutes are required to be taken.

The resolutions of the Sole Shareholder shall
be registered in the register of decisions.
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11.7

12.1

122

12.3

124

12.5

12.6

12.7

Né rastet e parashikuara né nenet e
mésipérme 11.3 dhe 11.6 Asambleja e
Pérgjithshme mund t€ miratojé njé rezolute
késhilluese, duke miratuar apo bérg vérejtje
pér veprimtaring e administratoréve.

Neni 12
Meényra e Thirrjes

Asambleja e Pérgjithshme vendos pér
¢éshtjet e paragitura né nenet e mésipérme
10 dhe 11, népérmjet thirrjes sé
mbledhjeve.

Asambleja ¢ Pérgjithshme mund t€ thirret
nga njé prej Administratoreve ose nga
Ortaku i Vetém.

Asambleja e Pérgjithshme mblidhet né
seliné e Shogérisé, n€ selin€ e njé degé té
Tiranés, Shqipéri apo né ¢do qytet apo
provinceé té€ botés.

Ortaku i Vetém gézon t€ drejtén té
pérfagésohet nga njé person tjetér né
pérputhje me nenin 85 té Ligjit té
Shogérive.

Ortaku i Vetém do té njoftohen pér
Asamblené e Pérgjithshme dhe pérmbajtjen
e rendit t€ dités s&€ takimit me posté té
regjistruar ose posté elektronike té paktén
shtaté dité€ pérpara.

Pér sa kohé ka vetém njé ortak né Shoqéri
dhe nése vendoset nga Ortaku i Vetém, ky
i fundit mund té vendosé t& heqé doré nga
formalitetet pér thirrjen e mbledhjes dhe
vendimet e Asamblesé sé Pérgjithshme
mund t€ merren né formé té shkruar té
firmosura nga Ortaku i Vetém pa u kérkuar
t&€ mbahet procesverbal.

Vendimet ¢ Ortakut t€ Vettm do té
regjistrohen né regjistrin e vendimeve.



13.1

13.2

14.1

14.2

14.3

14.4

Article 13
Minutes and/or resolutions
The Administrators shall maintain the minutes
of each General Assembly meeting in
compliance with article 90 of the Company |
Law. |

In case no minutes are taken in accordance
with article 12.6 above, the Administrators
shall take care to register the written
resolutions in the register of decisions.

Article 14
The Administrators

The Company is managed by one or more
Administrators in accordance with the
resolution of the Sole Shareholder. The
Administrator/s of the Company can be of any
nationality and need not reside in Albania.

At the moment of adoption of these Articles of
Association the Company is managed by one
Administrator:

Mr. Vasillaq Furxhi, Albanian citizen born
on 27.12.1962, in Korgé, Albania.

The duration of the appointment of the
Administrator is for 1 year, with the possibility
for re-election.

Upon acceptance of their appointment, the
Administrator(s) shall acknowledge that
his/their relationship with the Company is on
a fiduciary basis; in this respect, the decision
to remove them at any time without giving any
cause by means of a resolution of the Sole
Shareholder is deemed a legitimate reason for
dismissal, in compliance with the applicable
laws,
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Neni 13
Ruajtja e procesverbaleve dhe/ose vendimeve

13.1 Administratorét  duhet t€é  ruajné
procesverbalet e ¢do mbledhjeje t€
Asamblesé s& Pérgjithshme té Ortakéve, né
pérputhje me kérkesat ¢ nenit 90 t& Ligjit té
Shoqgérive.

Nése nuk mbahet procesverbal sipas nenit
12.6 mé sipér, Administratorét duhet té
kujdesen t€ regjistrojn€ vendimet me
shkrim né regjistrin ¢ vendimeve.

13.2

Neni 14
Administratorét

14.1 Shogéria drejtohet nga njé ose mé shumé
Administratoré sipas vendimit t&€ Ortakut t&
Vetém. Administratori/ét mund t€ jené té ¢do
kombésie dhe nuk €shté e nevojshme té jené
rezidenté né Shqipéri.

14.2Né momentin ¢ miratimit té kétij Statuti,
Shoqéria drejtohet nga njé Administrator:

Z. Vasillaq Furxhi, shtetas shqiptar, lindur
mé 27.12.1962, né Korg€, Shqipéri.

14.3 Kohézgjatja e emérimit té Administratorit
€shté pér njé periudhé 1 vjegare, me té drejté
ripértéritje té kétij mandati.

14.4 Menjéheré pas pranimit té emérimit té tyre,
Administratori/ét pranojné se marrédhénia e
tyre me Shoqériné ndértohet mbi baza
mirébesimi; né keté drejtim vendimi pér
heqjen e tyre né ¢do kohé pa dhéné asnjé
shkak népérmjet njé vendimi t€ Ortakut té
Vetém gjykohet si arsye e ligjshme pér
shkarkimin e tyre, né pérputhje me ligjet

pérkatése.
S -



Article 15

The Powers and Duties of the Administrators

15.1 Any of the Administrators shall each
individually and without any limitation be |

entitled to:

M
(ii)

(iii)

(iv)

V)

(vi)

(vii)

(vii)

15.2 The Administrator has the right to perform any
financial transaction that does not exceed the
monthly value of 5000 Euro (five thousand
Euro) or any other equivalent value. For any
transaction or legal relationship for the

Convene the General Assembly in
cases envisaged by Article 11;
Manage the Company’s business by
implementing  the  commercial
policies and plans defined by the
General Assembly;

Represent and bind the Company;
Ensure  that the  necessary
accountancy books and documents
are properly maintained;

Provide for and sign the annual
statement of accounts and
consolidated accounts and the
performance report, together with the
proposals to the General Assembly
for the distribution of profits;
Submit Company’s data to be
registered to  the  National
Registration Business where
applicable;

Report to the General Assembly with
respect to the implementation of
business policies and to the
realization of transactions of
particular importance for Company
performance, or amendment of the
terms of any material contract for the
Company;

Perform other duties set by law or by
resolution of the Sole Shareholder
from time to time.
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Neni 15
Kompetencat dhe Detyrimet e
Administratoréve
15.1 Secili prej Administratoréve individualisht
dhe pa asnjé kufizim ka té drejté té béjé:

(i) Thirrjen e Asamblesé se Pérgjithshme,
né rastet e specifikuara né nenin 11;

(ii) Menaxhimin e aktivitetit tregtar te
shoqérisé népérmjet  zbatimit té
politikave ftregtare dhe planeve té
pércaktuara nga  Asambleja ¢
Pérgjithshme;

(iii) Pérfagésimin dhe angazhimin e
Shoqérisé,

(iv) Te sigurohen pér mbajtjen né ményre t&
pérshtatshme t€ dokumenteve dhe
librave kontabél té Shoqérisé;

(v) Pérgatitjen dhe firmosjen e bilancit
vjetor, bilancit t€ konsoliduar dhe
raportit t& ecuris€ s€ veprimtarisé¢ sé€
bashku me propozimet pér shpérndarjen
e fitimeve qé i paraqgiten pér miratim
Asamblesé sé€ Pérgjithshme;

(vi) Kryejné regjistrimet dhe dérgojné te
dhénat e Shoqgérisé prané Qendrés
Kombétare t€ Biznesit, kur éshté e
nevojshme;

(vii) Raportimin pérpara Asamblesé¢ sé
Pérgjithshme, lidhur me zbatimin ¢
politikave tregtare dhe me realizimin e
transaksioneve me rendési té vecanté pér
veprimtarin€é ¢  Shogéris€  ose
ndryshimin e kushteve té kontratave
materiale pér Shogéring,

(viii) Kryerjen e detyrave t€ tjera t€ caktuara
né ligj ose me vendim té Ortakut té
Vetém kohé pas kohe.

15.2 Administratori ka t€ drejté t€ kryejé
veprime financiare g€ nuk kalojné vlerén
mujore prej 5000 Euro (pesé mijé Euro) ose
ndonjé vleré tjetér ekuivalente. Pér ¢do
transaksion apo marrédhénie juridike pér



15.3

154

16.1

acquisition of rights
obligations (lien, mortgage, encumbrances,
suretyship, etc.) in the name and on behalf of
the company exceeding this value, the written

approval of the legal consultant of the |
company, Dr. Plarent Ruka (Attorney-at- |

Law), must be obtained.

The Administrator(s) shall supervise and
ensure that the officers, agents, employees, the
auditors and advisers of the Company act with
due care and in the best interest of the

Company. For those persons that are
appointed by the Shareholders, the
Administrator(s) shall report to the
Shareholder(s).

Any of the Administrators can, under his sole
responsibility, delegate partially or for a
specific action his rights to a third person by
authorization holding the seal of the Company.

Article 16
The Fiduciary Duties and Liability

In addition to the general and fiduciary duties

expressed by Articles 14, 15, 17 and 18 of the |

Company Law, the Administrators must:
Perform their duties established by law or
these Articles of Association in good faith in

(¥

or assumption of |

the best interests of the Company as a whole |

which includes the sustainability of its
operations in the environment;

Exercise powers granted to them by law or
these Articles of Association only for the
purposes established therein;

(ii)

(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;
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pérftimin e té drejtave apo martjes pérsipér
té¢ detyrimeve (barré, hipoteké, peng,
dorézani, etj.) né emér dhe pér llogari t€
shogérisé mbi kété vleré, duhet té merret
miratimi me shkrim i konsulentit ligjor té
shoqérisé, Av. Dr. Plarent Ruka.
15.3 Administratori/ét mbikéqyrin dhe sigurojné
qé zyrtaret, agjentet, té punésuarit,
auditorét dhe késhilltarét ¢ Shogérisé té
veprojné me kujdesin e dubur dhe té
mbrojné sa mé miré interesat e Shoqérisé.
Administratori/ét duhet té raportojné tek
Ortakét né lidhje me personat té cilét
emérohen nga Ortaku/ét,
154 Secili prej Administratoréve, nén
pérgjegjésin€é e tij, mund t’i delegojé
pjesérisht ose pér njé veprim té caktuar té
drejtat e tij njé personi té treté me autorizim
q€ pé€rmban vulén e Shoqérisé.

Neni 16
Detyrimi i Besnikérisé dhe Pérgjegjésia

16.1 Pérveg sa €shté parashikuar né dispozitat e
pérgjithshme t& detyrimit t€ besnikérisé,
sipas neneve 14, 15, 17 e 18 t& Ligjit té
Shogérive, Administratorét detyrohen:

(i) t€ kryejné detyrat e tyre t€ pércaktuara né
ligj ose né kété Statut né mirébesim e né
interesin mé t€ mire t€ Shoqéris€ né térési,
qé pérfshin vémendje t€ veganté ndikimit
t€ veprimtarisé s€ Shoqérisé né mjedis;
t€ ushtrojné kompetencat g€ u njihen me
ligj ose nga ky statut, vetém pér arritjen e
qéllimeve t€ pércaktuara né kéto dispozita;

(i)

(111} t€ vlerésojné me pérgjegjési ¢éshtjet pér té
cilat merret vendim,;

(iv) t&¢ parandaloj¢ dhe ménjanojé rastet e
konfliktit, prezent apo t€ mundshém, té

/,.'?‘



(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 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 any case the appointment or
employment of the administrators in any
group companies shall not be considered as a
breach of competition clause.

16.3 In case of violation of duties and the standard

of diligence referred to in articles 16.1 and

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.

Article 17
Certified public accountant
17.1 The Sole Shareholder shall appoint the auditor
of the Company, if required or desirable for
the operation of the Company.
The auditors shall carry out the auditing
functions in accordance with Albanian law.

17.2
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interesave t& tyre personale me ato té
Shoqérisé;

(v) t& garantojé miratimin e dhéné pér
marréveshjet e pérshkruara né dispozitat e
pikés 3 té nenit 13 té Ligjit t& shoqérive;

(vi) t&€ ushtrojné detyrat e tyre me
profesionalizém dhe kujdesin ¢ nevojshém.

16.2 Administratorét mbajné pérgjegjé€si pér ¢do
veprim apo mungesé veprimi, me pérjashtim
té rasteve kur veprimi apo mosveprimi €shté
kryer né€ mirébesim, né bazé t€ hetimit dhe
vlerésimit t€ informacionit té lidhur né
ményré t€ drejtpérdrejté me qéllimet e
Shoqérisé. N€ ¢do rast emérimi dhe punésimi
i administratoréve né shoqéri t€ tjera t€ grupit
nuk do t€ konsiderohet si shkelje e
konkurrencés.

16.3 NE rast t€ shkeljes s€ detyrés dhe standardeve
profesionale, sipas neneve 16.1 dhe 16.2 té
kétij neni, Administratori &shté 1 detyruar té
démshpérblejé Shogéring, pér démet gé
rrjedhin nga kryerja e shkeljes. Gjithashtu,
Administratori duhet t’i kaloje Shoqgérisé
¢do fitim personal gqe ka realizuar gjate
kryerjes se kétyre veprimeve té parregullta,
Ai ka barrén e provés pér té vértetuar se
kryen detyrat e tij n€ rregull dhe sipas
standardeve. Kur shkelja €shté kryer nga me
shume se njé Administrator ata jané
pérgjegjés ndaj Shoqérisé né ményré solidare
dhe vegmas.

Neni 17
Eksperti Kontabél i Autorizuar

17.1 Ortaku i Vetém duhet te caktojé auditorin e
Shogéris€é, nése kérkohet ose é&shté e
pérshtatshme pér operimin e Shoqgérisé.

17.2 Ekspertét duhet té kryejné funksionet
audituese né pérputhje me legjislacionin

shqiptar.
GO



18.1

19.1

20.1

20.2

20.3

Article 18
Economic-Financial Year

The economic-financial year starts on the first | 18.1

day of January and ends on the 31* day of
December of each year.

Article 19
Bookkeeping

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

Article 20
Profits and Distribution

The Company profit shall be determined on
the basis of the balance sheet approved by the
General Assembly. Distributions will be
determined by the General Assembly in
accordance with these Articles of Association
and the applicable laws.
In compliance with the Company Law, the
Company may make a distribution to the
Shareholders only in the event after the
payment of such distributions:

(i) the Company’s assets will fully cover its

liabilities, and

(ii) the Company will have sufficient liquid
assets to make payments of its liabilities
as they fall due in the next twelve
months.

Any of the Administrators can issue a
‘solvency certificate’, which explicitly
confirms that the proposed distribution meets
the valuation as per article 20.2. above. Where
the accounts of the Company indicate that the
proposed distribution cannot meet the
valuation criteria, the Administrators may not
issue the solvency certificate.

19.1

20.1

20.2

203
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Neni 18
Viti ekonomiko-financiar

Viti ekonomiko-financiar fillon né ditén e
paré€ t€ muajit Janar dhe pérfundon né ditén
e 31-t€ t€ muajit Dhjetor t€ secilit vit.

Neni 19
Mbajtja e Llogarive

Shoqéria do t€ mbajé llogarité n€ leké dhe
né monedha t€ huaja.

Neni 20
Fitimet dhe Shpérndarja ¢ Tyre

Fitimi i Shoqérisé pércaktohet né bazé t€
bilancit t& aprovuar nga Asambleja e
Pérgjithshme. Shpérndarja e fitimit do té
caktohet nga Asambleja e Pérgjithshme né
pérputhje me két€ Statut, dhe me ligjet e
zbatueshme.

Né baze té Ligjit pér Shoqérité, Shogéria
mund té shpémdajé fitimin tek Ortaket
vetém nése pas késaj shpérndarje:

(1) asetet e Shoqérisé mbulojné térésisht
detyrimet e késaj té€ fundit; dhe

(ii) Shoqéria ka aktive likuide té
mjaftueshme pér té& shlyer detyrimet qé
béhen t€ kérkueshme brenda 12
muajve t€ ardhshém.

Secili prej Administratoréve mund té

1€shoj€ nj€ “certifikate t€ aftésisé paguese”,

e cila konfirmon shprehimisht se

shpérndarja e propozuar pérmbush kérkesat

e nenit 20.2 mé sipér. Ndérsa kur gjendja e

Shogéris€ tregon se shpérndarja e

propozuar nuk i pérmbush kéto kritere,

administratorét nuk mund ta léshojné kété

certifikaté.
V8w



20.4

The Administrators are responsible to the
Company for the correctness of the solvency
certificate,

Article 21
Company Dissolution

20.4 Administratorét pérgjigjen ndaj shoqérisé

pér vértetésing e certifikatés se aftésisé
paguese.

Neni 21
Prishja e Shoqérisé

21.1 The Company can be dissolved under the the | 21.1 Shoqéria mund té prishet né rrethanat e
following circumstances: méposhtme:
(1) by decision of the General Assembly; (1) me vendim t€ Asamblesé sé
(i) by opening of an Pérgjithshme;
insolvency/liquidation procedure; (i) me hapjen e procedurave té
(i) by court decision; likuidimit/falimentimit;
(iv)  for other reasons to be provided for (i1i) me vendim té Gjykatés,
by the Shareholders from time to (iv)  pér arsye té tjera t&€ parashikuara nga
time. Ortaket né ¢do kohé.
21.2Administratori(€t) regjistrojné prishjen e
21.2 The Administrators shall report the dissolution Shoqéris€ prané Qendrés Kombétare té
to the National Business Centre in accordance Biznesit né pérputhje me nenin 43 té Ligjit nr.
with Art. 43 of Law No. 9723, dated 5.7.2007 9723, daté 3.05.2007 “Pér Qendrén
“On the National Business Center”, as Kombétare t€ Biznesit”, i ndryshuar (“Ligji
amended (“Law 9723/2007”). In case of 9723/2007”). Né rast se prishja e Shogérisé
dissolution by court decision, the court shall béhet me vendim gjykate, gjykata, né
transmit the decision to the National Business pérputhje me nenin 45 té Ligjit 9723/2007, ia
Center for registration in accordance with Art. dérgon vendimin késaj t€ fundit pér
45 of Law 9723/2007. regjistrim,
Article 22 Neni 22
Miscellaneous Té ndryshme
22.1  All other issues not specifically provided for | 22.1 Cdo ¢éshtje tjetér, e cila nuk &shté
in these Articles of Association shall be pé€rmendur né kété statut, do té rregullohet
subject to the provisions of the Company nga dispozitat e Ligjit pér Shogqérité
Law. Tregtare.
Tirana, 24.3.2022

Sole Shareholder/Ortaku i vetém:

Vishal Gupta

\WSRAL GQUPT A
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