AKT THEMELIMI
I SHOQERISE ME PERGJEGJESI TE
KUFIZUAR
“GOSLING” SHPK

Sot mé date 26.06.2018, palét e méposhtme:

e BB STRATEGIES LTD, ¢ otganizuar
dhe ekziston sipas ligjeve té Britanisé sé
Bashkuar, e regjistruar né Regjistrin e
Kompanive pér Angliné dhe Wellsin me
nr. 11116434, dhe me seli né adresén:
20-22 Wenlock Road, London, England
N1 7GU, pérfagésuar nga z. Ibrahim
Hastopalli, shtetas shqipétar lindur mé
30.05.1976, né Elbasan dhe banues né
Elbasan, pajisur me letérnjoftim nr.
028796683, personal nr. H60530068T;

e Gentian Baholli, shtetas shqgipétar
lindur mé 29.02.1988, né Elbasan dhe
banues né Tirané, pajisur me
letérnjoftim nr. 032607801, personal nr.
1802290061K;

Té cilét me nénshkrimin e kétij Akt Themelimi
dhe né pérputhje me ligjin nr.9901,daté
14.04.2008 “Pér T'regtarét dhe Shogérité Tregtare” i
ndryshuar dhe legjislacioni né fuqi té Republikés
sé Shqipérisé bien dakort té themelojné njé
shoqéri me pérgjegjesi té kufizuar té emértuar
“GOSLING” SHPK e cila do té ushtrojé
aktivitetin né pérputhje me legjislacionin
Shqiptar, Aktin e themelimit dhe dispozitat e
Statutit bashkélidhur, si pjesé integrale té kétij
Akti Themelimi.

Neni 1 - Emértimi dhe forma e shoqérisé

1.1 Shoqeria emertohet “GOSLING” SHPK
themelohet né formén e shoqérisé me pérgjegjési
té kufizuar (né vijim “Shoqéria”).

1.2 Shogéria themelohet né bazé té
legjislacionit shqiptar dhe do té ushtrojé
aktivitetin né pérputhje me legjislacionin

MEMORANDUM OF ASSOCIATION
OF THE LIMITED LIABILITY
COMPANY
“GOSLING” SHPK

Today, on 26.06.2018, the following patties:

e BB STRATEGIES LTD, otganized
and exising under the law of United
Kingdom, registered on the Registrar of
Companies for England and Wales with
Copmany No. 11116434, and legal seat
at the adress: 20-22 Wenlock Road,
London, England N1 7GU, represented
by Mr. Ibrahim Hastopalli, of
Albanian citizenship, born on
30.05.1976, in Elbasan a resident of
Elbasan, with personal nt.. 028796683,
personal 1D. H605300068I,

e Gentian Baholli, of Albanian
citizenship, born on 29.02.1988, in
Hlbasan a resident of Tirana, with
personal nr. 032607801, and petsonal ID
nt. 180229061 K

Who, in accordance with Law n0.9901, dated
14.04.2008, “On the Entreprenenrs and Commercial
Companies”- as amended and with the applicable
legislation of the Republic of Albania, the
parties, agree to set up a limited liability
denominated “GOSLING” SHPK by signing
this Memorandum of Association. The activity
of this Company will be performed putsuant to
Albanian laws this Memorandum of Association
and its Articles of Association herein, which
constitutes an integral part of this Memorandum
of Association.

Atticle 1 - Company’s Denomination and
Form
1.1 A limited liability company denominated
“GOSLING” SHPK (Hetreinafter also as the
“Company”) has been established.

1.2 The company is established according to
the Albanian law and is governed by this
Memorandum of Association, its Articles of
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Shqiptar, Aktin e Themelimit dhe dispozitat e
Statutit.

1.3 Shoggéria ka vulén dhe logon e saj zyrtate.

Neni 2 - Selia
2.1 Selia e Shogérise éshte né adresé: RR.
“Frederik Shiroka” Godina ALBA, Hyrja 1
Apartamenti 39, ZK 8210, Nr. Pasutisé
5/269+1- 39, Tirané, Shqipéri.

2.2 Asambleja e Pérgjithshme mund té celé,
transferojé dhe /apo mbyllé, si né Shqipéti ashtu
edhe jashté saj, degé dhe/ose zyra pérfagésimi.
Ndérsa, Administratori i Shoqérisé mund té
gelé, transferojé dhe /apo mbyllé, si ne Shqipéri
ashtu edhe jashté saj , seli sekondare, filiale dhe
/ose agjenci.

Neni 3 - Objekti
3.1  Objektii Shoqgérisé éshte ushtrimi i
veprimtarisé minierare né pérputhje me ligjin
nr. 10304, daté 15.07.2010 “Pér sektorin minerar t¢
Shqipérisé”, 1 ndryshuar, si dhe ¢do veprimtari
tjetér plotésuese, q¢ lidhet direkt ose inditekt me
veprimtariné e sipérpérmendur, objekt parésor i
veprimtarisé qé do té ushtrohet prej saj.

3.2 Shogéria mund té bashképunojé dhe
/ose blejé/pérfitojé direkt ose indirekt
pjesémartje, né shoqéri, ndérmatrje, agjenci apo
sipérmatrije té tjera, té cilat kané fushé
veprimtarie té ngjashme.

3.3 Giithashtu, Shogeria mund té kryejé ¢cdo
veprim apo operacion qé ka té béjé me pronén e
paluajtshme, té luajtshme, ¢do veprim apo
operacion tjetér komercial, industrial e financiar,
té dobishém apo plotésues ndaj pérmbushjes sé
objektit t&€ Shoqérisé, me kusht qé aktivitetet e
mésiperme té mos jené né kundérshtim me
objektin e Shoqérisé.

Neni 4 - Kohézgjatja e Shoqérisé
4.1  Shogéria themelohet dhe e ushtron
veprimtariné e saj pér njé kohézgjatje té
pakufizuar.

Association and the Albanian Law.

1.3 'The Company has its official corporate seal
and logo.

Article 2 - Registered Office
2.1 The registered office if the company is
located in at: RR. “Frederik Shiroka” Godina
ALBA, Hytja 1 Apartamenti 39, ZK 8210, Nr.
Pasutisé 5/269+1- 39, Tirané, Shqipéri.

2.2 'The General Meeting can establish
and/or close branches and/or representative
office of the Company in Albania and/ot
abroad. The Administrator of the Company may
establish and/or close secondaty offices of the
Company in Albania and/ot abroad.

Article 3 - Object
3.1 The object of the Company is the
execution of the mining activities according to
the provisions of the Law no.10304, date
15.07.2010 “On the Mining Sector in Albania” as
amended, and all operations connected ot
complementary, directly or indirectly, to the
above-mentioned activities.

3.2 The Company may cooperate and/ ot
acquire directly or indirectly interests, in other
companies, firms, agencies and enterprises,
which may have purposes of activity.

3.3 Moreover, to achieve said purposes, the
Company may carry out any transaction
concerning moveable or real estate, as well as
any commercial, financial, renting or mottgage
activity, which may be consideted useful or
necessary in order to achieve the Company’s
purpose provided that such activities shall not
alter the Company’s object.

Article 4 - Duration
4.1 The duration of the Company is for an

unlimited period of time.

4.2 'The Company may be dissolved at any
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4.2 Shogéria mund té prishet né cdo moment
9 C
me vendim te Asamblesé sé Pérgjithshme.

Neni 5 - Kapitali dhe Kuotat

5.1 Kapitali i Shogérise éshté i barabarté me

100 (njéqind) leké, i ndaré né 2 (dy) kuota

5.2 Kapitali éshté nenshkruar dhe shlyer

térésisht si mé poshté vijon:

* BB STRATEGIES LTD, i cili ka
shlyer kontributin né Shoqéri, né para né
shumén e barabarté me 65 (gjashtédhjeté
e pesé) leké; dhe

e Gentian Baholli, i cili ka shlyer
kontributin né Shogéri, né para né
shumén e barabarté me 35 (tridhjeté e
pesé) leké; dhe

5.3 Bazuar né kontributet ¢ cituara mé sipér:

* BB STRATEGIES LTD ka 1 (njé)
kuoté, té barabarté me 65%
(gjashtédhjeté e pesé pér gind) té kapitalit
té Shoqérisé; dhe

* Gentian Baholli, ka 1 (nj¢) kuotg, té
barabarté me 35% (tridhjeté e pesé pér
qind) té kapitalit t¢ Shoqérisé; dhe

Neni 6 - Transfetimi i kuotave
Kuotat e Shoqérisé mund té transferohen
plotesisht ose pjesérisht né pérputhijé me
procedurat e parashikuara né nenin 8 té Statutit
té Shogérisé.

Neni 7 - Administratorét
7.1 Shogéria administrohet nga njé ose mé
shumé Administratoré. Né rast se ka mé shumé
se nj¢ Administrator, Administratorét do té
veprojné bashkarisht pérvecse kur parashikohet
ndryshe né aktin e emérimit té tyre.
Administratorét do té qéndrojné ne detyre deri
né shkarkim apo doréhegje ose pér njé periudhe
3(tre) vijecare.

7.2 Administratori/ét pérfaqéson/jné ligjérisht
Shoqériné. Administratori ushtron té gjitha
fugité e administrimit té zakonshém dhe té
Ljashtézakonshém t¢ Shoqérise, né pérputhje me

| the office until the removal, the withdrawal or

time prior to its term of duration by resolution
of the General Meeting

Atticle 5 - Share capital

5.1 The shate capital of the Company is ALL

100 (one hundred) lek, consisting in 2 (two)

shares.
5.2 The share capital of the Company is totally
subscribed and paid in as follows:
® BB STRATEGIES LTD, wich has
contributed in money in the capital of
the Company, with an amount equal to
05 (sixty five) leké; and

® Gentian Baholli, wich has contributed
in money in the capital of the Company,
with an amount equal to 35 (thirty five)
leké; and

5.3 Based on the above cited contributions:

e BB STRATEGIES LTD, owns 1 (one)
share, equal to 65% (sixty five percent)
of the share capital of the Company; and

® Gentian Baholli, owns 1 (one) share,
equal to 35% (thirty five percent) of the
share capital of the Company.

Atrticle 6 - Transfer of Shares
The Company’s shares may be transferred in
whole or in part pursuant to the procedures
stated in Article 8 of the Articles of Association.

Article 7- The Administrator/s
7.1 The Company is administered by one or
more Administrators two of which shall act
jointly unless otherwise provided by the act of
appointment. The Administrators shall stay in

for a duration of 3 (three) years.

7.2 The Administrator/s shall represent legally
the Company. The Administrator/s may exercise
all powers for the ordinary administration of the
Company in compliance with the provisions of
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nenin 95 té ligjit nr 9901, daté 14 mars 2008 ”Pér
Tregtarét dhe Shogérité Tregtare” (Ligji pért
Shoqérité Tregtare), i ndryshuar, dhe vendimet
e Asamblesé s¢ Pérgjithshme.

7.3 Administratori/ét mund té eméroj/né
pérfagésues me prokuré speciale (“ad negotia”)
pér kryerjen e njé akti ose kategori aktesh né
kufijté e tagrave qé ujané dhéne atyre nga ligji
né fugi ose Statuti.

7.4 Si Administrator i pare éshté emeruar
personi me té dhénat e méposhtme:

e 7. Gentian Baholli, shtetas shqipétar
lindur mé 29.02.1988, né Elbasan dhe
banues né Tirané, pajisur me letérnjoftim
nr. 032607801, personal nr. 180229061K.
Aido té ushtrojé funksionet e tij pér njé
afat 1(njé) vjecar 1 rinovueshém.

Neni 8 - Gjuha
Ky Akt Themelimi éshté hartohet né Gjuhén
Shqipe dhe i bashkélidhet pérkthimi né Gjuhén
Angleze. Pér ¢do mosmarrvéshje lidhur me
zbatimin dhe/ose me interpretimin e Akdt, do té
zbatohen dhe do te keté efekte juridike vetém
version ne Shqip.

Neni 9 - Dispozita té Fundit
0.1 Pér ¢do ¢éshtje qé nuk rregullohet
posagérisht nga ky Akt Themelimi, do té
zbatohen dispozitat pérkatese té legjislacionit
shqiptar.
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article 95 and subsequent of the Law No.9901
dated 14 March 2008 “On the Entreprenenrs and
Commercial Companies” and the General Meeting
resolutions .

7.3 The Administrators may appoint a
representative “ad negotia” for the performance
of specific duties or categories of duties within
the limits of the powers granted to them.

7.4 The following person has been appointed
as the first Administrator:

e Gentian Baholli, shtetas shqipétar
lindur mé 29.02.1988, né Elbasan dhe
banues né Tirané, pajisur me letérnjoftim
nr. 032607801, personal nr.
180229061KHe shall exercise his
functions for a term 1 (one) years,
renewable.

Article 8 - Language
The present Memorandum of association is
drafted in English language and the Albanian
translation is attached. For every controversy
arising from the execution and/or interpretation
of this Memotrandum, the Albanian version will
be binding and the sole having legal effect.

Article 9 - Final Provisions
9.1  For any matter not specifically regulated
by this Memorandum of Association, the
Albanian legislation shall apply.
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