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YYPEAWTENEH AKT
HA
~ETPUA PUCOPCUC" EOOA

OHec, 14.12.2024 r.,
ponynoanucanvte, Hukonawn [leoprues
MNackanes, ¢ EMH , M

Munocnas Hepenuyes Kauapos, ¢ EMH

', BCEKM eauH OT KouTo B
KauecTsoTo My Ha ynpasuten Ha ,ETPUA
MWHEPANC" WHK. (ETRIA MINERALS
INC.), APYXecCTBO yJypeaeHo “
CblWEeCTBYBAWO CbrMNacHo 3akoHWTe Ha
KaHana C  perucrpauvoHeH HoMep
1001080564, cbc cepganuuwe v agpec Ha
ynpasnexue B Kanaaa, OHTapuno, TOPOHTO,
BaHonn Crpunt N? 20, anaptameHnt 303,
M5T2H4, noanucaxa HacToswma
yypeauTeneH akTt (,YupeauteneH akTt")
3a cegHoTo:

PASOENI
OBl NONOXEHUA

1 CTATYT

1.1 C HacTvosuwmMs YypeawuteneH akT ce
yypeassa €AHONMYHO [APYXEecTBo C
orpaHuvJeHa OTroBOPHOCT 3a
M3BbpLWBAaHe Ha CTONaHcka AeMHOCT,
HapuvyaHo no-HaTaTbK B TeKCTa 3a
KpaTkocT ,[Apy»xecTBoTO".

1.2 [pyXecTBOoTO €  CaMOCTOATENHO
IOPUAMYECKO fivue no 6bArapckoTo
npaso, OTAENHO OT  HErosus
yupeauTen n eaHonnMueH co6CTBeHUK
Ha KanuTana.

1.3 /[dpyxecTBoTO e yuypeneHo B
CbOTBETCTBME C pa3nopeabute Ha
TbproBckua 3aKkoH Ha Penybnuka
Bvnrapus,

COMPANY STATUTES
OF
“"ETRIA RESOURCES” EOOD

Today, 14" December 2024, this
company statutes ("Company Statutes")
has been signed by the undersigned
Nikolay Georgiev Paskalev, UCN

, and Miloslav Nedelchev
Katsarov, UCN ', each one of
them in the capacity as a director of ETRIA
MINERALS INC., a company established
and existing under the laws of Canada
under number 1001080564, with a
registered office address at 20 Vanauley
Street, Apartment 303, Toronto, Ontario,
M5T2H4, Canada, for the following:

SECTION I
GENERAL PROVISIONS
1 STATUS

1.1 Under these Company Statutes a sole
limited liability company is founded to

perform commercial activities,
hereby referred to as the
“Company”.

1.2 The Company is independent

corporate entity incorporated under
Bulgarian law and independent from
the founder and the sole owner of the
capital of the Company.

1.3 The Company Is incorporated in line
with the Commercial Act of the
Republic of Bulgaria.
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2 OUPMA

2.1 [pyxecTBoTO we M3BbpUBA
CTONaHckata CuM  AeWHOCT  noA
HanMeHoBaHWe ~ETPHUA

PUCOPCUC" EOO[, koeTo e ce
M3NUCBa M Ha aHIMMUIACKU e3UK, KaKTO
cnensa: ETRIA RESOURCES
EOOD. Toea HavMeHoBaHue We 6vae
nocoysaHo B fJdenosata Kopec-
NOHAEHUMA Ha [pyXecTBoToO.

2.2 Oupmata Moxe aa ce ynoTtpebssa
caMo oT ApyXecTBoTo.

2.3 OupmaTta MOXe Aa ce NpoMeHs caMo
C peweHue Ha €AHONUYHUA
cobcTBEHMK Ha KanuTtana
(,EAHONMYEH cobcTBEHUK").

2.4 Npu obsaesBaHe Ha [pyXecTBOTO B
nukeuaaums, dmpmarta we cbabpxa
nobaskaTa ,,B nMkBugauua®,

3 CEAANNUE n AQPEC HA
YMNPABJIEHUE

Cepanuuweto Ha [lpyXecTBoTo € B
Peny6nuka Bvnrapus, rp. Codus, n.
K. 1202, pavoH ,Obopwuwe®, byn.
JKHArMHA  Mapusa Nyusza" N? 36,
BX. A, eT. 4,

4 CPOK

OpyxecTtBoTo €  y4ypegeHo 3a
HeorpaHuuyeH Cpok.

5 NPEAMET HA AEAHOCT

[pyXecTBoTO MMa cnegHus npeamer
Ha perHocT: TubpceHe, npoyuyBaHe,
nobue n npepabotka Ha noa3eMHU
6oratctBa (cnea nonyyaBaHe Ha
CbOTBETHM pa3pelueHus "
KOHLecuu), nokynko-npoaaxb6a,
HaeM, CAenkn OT BCAKaKbB BMA C
ABMXMMO U HEABWXUMO MMYLLECTBO,
cTpouTencTso, Tbprosus,

2 COMPANY NAME

2.1

2.2

2.3

2.4

The Company shall perform its
commercial activities under the name
~ETPUA PUCOPCUC" EOOA, with
the following spelling in English:
ETRIA RESOURCES EOOD. This
name shall be included within the
business correspondence of the Com-

pany.

The company name shall be used
exclusively by the Company.

The company name may be changed
upon resolution of the sole owner of
the capital ("Sole owner”).

Upon the commencement of a
liquidation procedure, the company
name shall be amended by adding
the “in liquidation” phrase at its end.

PLACE OF INCORPORATION AND
MANAGEMENT ADDRESS

The Company’s place of incorporation
and management address is Sofia,
1202, Oborishte District, 36 Kn.
Maria Louisa Blvd., Entrance A,
Floor 4.

TERM

The Company shall be incorporated
for an unlimited term.

Innovation eProtection eTrust

SCOPE OF ACTIVITIES

The scope of activities of the
Company Is as follows: Searching,
exploration, extraction and
processing of minerals (upon receipt
of the respective permits and
concessions), purchase and sale,
lease, transactions of any kind with
movable and immovable assets,
construction, commerce, consultancy

VC Law™ Firm
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KOHCYNTaHTCKa
NpeacTaBUTeNCTBO,
NOCPeAHUYECTBO, areHTCTBO, KAaKTo W
BCAKA Apyra AevwHoOCT, He3abpaHeHa
CbC 3aKOH.

AenHocT,

PA3QEN 11
KAOWUTAN W OANOBE

6 BMWUCAH KANWUTAN

6.1

6.2

6.3

KanutansT Ha [ApyxectBoto e: 50
ne. (nevaeceT nesa), KaTto KbM
MOMEHTa Ha noagasaHe Ha
AOKyMeHTUTe B AreHuusTa no
BNWCBaHWATa ca BHeceun 100 % ot
3anucaHua kanurtan.

KanutansT Ha [pyXecrsoto ce
cbcton oT 50 (netpecer) Asna,
BCEKW eAVMH C HOMWHAanHa CTOWHOCT
oT 1 (eamH) nes.

Bcvmukn asnoBe oOT Kanutana ce
nputexasaTt oT eAHONNYHUA
Cco6CTBEHMK Ha Kanutana Ha
Apyxectsoto ,ETPUA MUHEPANC"
MHK. (ETRIA MINERALS INC.),
APYXecTBo yypeaeHo "
CblIEeCTBYBaLLO CbMACHO 3aKOHWUTE Ha
KaHaga ¢ perucrpaumoHeH HoMmep
1001080564, cbvc cepanuwe U agpec
Ha ynpasneHue B KaHaga, OHTapwo,
TopoHTOo, BaHonu Crpuiar N2 20,
anaptaMeHT 303, M5T2H4.

7 NPEXBBPJIAHE HA ASAJTIOBE

7.1

7.2

[pyXeCcTBEHUAT AN MOXe Aa ce
npexsbLpns m Hacnenssa.
MNpexsbpNAHETO Ha APYXeCcTBeHUA
AAN Ha TpeTu Nuua ce U3BbpLIBa NpuU
cnassaHe Ha M3UCKBaHUATa 3a
npueMaHe Ha HOB CbAPYXHUK.

MpexBbLpAsHe Ha YacTu OT ASNOBE He
ce gonycka. Korato eavH asn 6bae
NPUACEMUT OT HAKONKO NMUa, Npasara
no Hero ce ynpaxHssar obwo oT TaX.

activity, representation, Intermediary
actlvity, agency, as well as any other
activity not prohlbited by law.

SECTION II
CAPITAL AND SHARES

6 SUBSCRIBED CAPITAL

6.1

6.2

6.3

The Company’s capital is in the
amount of: BGN 50 (fifty leva) which
is 100% subscribed on the date of
filing of the present documents with
the Registry Agency.

The Company's capital is comprised
of 50 (fifty) shares, each amounting
to BGN 1 (one leva) nominal value.

All shares of the capital are owned
by the sole owner of the capital of
the Company ETRIA MINERALS
INC., a company established and
existing under the laws of Canada
under number 1001080564, with a
registered office address at 20
Vanauley Street, Apartment 303,
Toronto, Ontario, M5T2H4, Canada.

7 TRANSFER OF SHARES

7.1

7.2

The company share can be
transferred and inherited. The
transfer of the company share to
third parties Is subject to compliance
with the requirements for accepting a
new shareholder.

Transfer of parts of shares Is not

permitted. Where a share Is acquired
by several persons, the rights are
exercised simultaneously by all of
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B TO3n cnyyah cbcobeTBEHWUMTE Ha
Lena ca ANbXHW Aa YNBLAHOMOLWAT
€AWH NpeacTaBWTeN, a ako He morar
AAa Ce CnopasyMeaT NpeacTaBuTeNnnT
ce HasHauasa oT cbaa.

8 KOMNETEHTHOCT HA
EAHO/TNYHNA COBCTBEHUK

8.1.1 EAHONUYHUAT COOCTBEHMK:

a) W3MeHs " Aonbnea
ApY>XeCTBeHWUs A0roBop;

6) npuema " n3Kn4Ba
CbApPYXHWUM, faBa cbrnacue 3a
NpexBbpnsiHe Ha ApYXeCTBEH
ASN Ha HOB uneH;

B) NpYMEMa roavlHWa 6anaHc ¢
otyeT, pa3npeaens nevan6ata
M B3eMa pelleHne 33 HeWHoTo
n3nnawaHe;

r) wm3bupa ynpasuten(u),
onpeAens Bb3HarpaxaeHueTo
My/nm 1 ro/rn ocsoboxnasa oT
OTrOBOPHOCT;

4) n3bupa KOHTpONbop/u Ha
OpyxecrBoTo M onpeaens
Bb3HarpaxaeHneTo My/um;

e) B3eMa pelueHWs 3a OTKpMBaHe U
3aKkpMBaHe Ha K/IOHoBE M
npeacTaBWUTENCTBa;

X) B3ema pelweHns 33
yBenMyasaHe WM HamanssaHe
Ha KanuTana;

3) B3eMma peweHns 3a
npuaobusaHe W OTUyXAasaHe
Ha HEeABMXWUMU UMOTU W BelHU
npasa BbpXy TAX;

n) B3ema peweHns 3a
npeasBsiBaHe Ha WCKOBE Ha
ApyxecTsoTo cpeuwy

ynpasutena N KOHTpoONbopa w”
Ha3Ha4yasa nMpeacrasutTen 3a
BoAeHe Ha npouecu cpeuwy 18X,

1) B3eMa peleHuns 3a
AONMbNAHUTENHN napuuyHu
BHOCKMW;

them. In this case, co-owners of
shares are required to authorize one
representative, and If they cannot
agree, the representative s
appolinted by the court.

8 COMPETENSE OF THE SOLE OWNER

8.1.1 The Sole owner:

a) Amends and supplements the
Company Statutes;

b) Accepts and excludes other
shareholders, gives consent for
potential transfer of shares to new
shareholders;

c) Votes the acceptance of the annual
financial statement and the
distribution of the accumulated
profit and decides about its
allocation;

d) Appoints the manager, determines
his remuneration and releases him

from liability;
e) Appoints the supervisor(s) and
determines his/their

remuneration;

f) Takes decisions on opening and
closing of branches or
representative offices and
participation in other companies;

g) Takes decisions on capital increase
and decrease;

Innovation eProtection eTrust

h) Takes decisions on the purchase
and sales of real estates and other
legal rights related to such assets;

i) Takes decisions on potential claims
on behalf of the Company against
a manager or a supervisor and
appoints representatives for this
purpose;

VC Law™ Firm

j) Takes decisions on additional
financial contributions;
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8.1.

K) B3eMa peleHun 3a ob6pa3yBaHe
Ha NapuyHM  ¢oHaoBe U
onpeaens peaa 3a HabupaHe u
M3pa3xoABaAHETO UM;

n) pewasa apyrv BbnpocH,
cBbp3aHn € [pyxecTBoTOo W
npeasMaeHn B TO3W  AOrosop
WNU B HOPMaTWBHU aKToBeE.

2 PewenunsATa no uyn. 8.1.1,
6yksa ,a)", 6. ,6)", 6. ,n", 6.
), 6.,3)" 6. A", cneasa aa
ce B3eMaT B 0OMKHOBEHA NUCMEHa
dopma wn 6e3 HoTapmanHa
3aBepka Ha noanvcu "
CbAbPXKAHME,

PA3OEN III
YOPABNEHWUE

9 VYIMNPABNEHME n

9.1

9.2

9.3

9.4

NPEACTABUTE/NICTBO

OpyXecTBoTO Cce npeacTaBnssa M
ynpasnsea ot ynpasuten(un). Korato
Ca BNUCAHM aBaMa wWAM noseye
ynpasutenn, BCEKW  YNpaxHABa
nooTAenHO NpeacTaBuTeNHa BacT.

Ynpasutenure opraHu3upar "
PbLKOBOASAT AenHocTTa Ha
ApyXecTBoTO B CbLOTBETCTBME CbC
3aKoHa n pelweHunaTa Ha EQHonnyHns
cobcTBEHMK,

Bceku BNUcaH
npeacTraBnaBa ApyxecTsoTo
CaMOCTOSTeNHo 7 MoXe ha
ynbnHoMouwasa, npuM HeobxoAnMOCT,
CBOW 3aMeCTHMUM Aa npeacTaBnsBaT
ApyxecTsoTo.

Ynpasuten

YHpaBMTenm’e pewasart BCUYKHW
BbMPOCK, KOWUTO Ce OTHacAT Ao
oCblleCcTBABAHETO  npeaMera Ha
AelHOCT Ha [pyXecTBoTo.

8.1.

9

9.1

9.2

9.3

9.4

k) Determines the funds which may
be formed as part of the Company
and the respective contributions
related thereto; and

) Decide on other matters related to
the Company.

2 The decisions under Art.8.1.1,
letters “a)”, "b)", "d)", "9)",
"h)"and “j)”, should be taken in
ordinary written form and without
notarization of signatures and
contents.

SECTION II1

MANAGEMENT
MANAGEMENT AND
REPRESENTATION

The Company Iis represented by
managing director(s). When there
are two or more registered managing
directors each of them is assigned
separately with all representative
functions regarding the company.

The managers organize and direct the
activities of the Company in
accordance with the law and the
decisions of the Sole owner.

Each registered manager represents
the Company independently and can
authorize, if necessary, his deputies
to represent the Company.

The managers resolve all issues
related to the Implementation of the
Company's business.
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9.5 Ynpasutenute ocurypsasart
CTONaHMCBAHETO W ONa3BaHero Ha
umMyllecTsoTo Ha [lpyXXecTBoTO.

9.6 Ynpasutenute cknYBaAT TPYAOBH
AOroBOpU C nepcoHana, WM3MeHAT n

npekparasar TpyfnoBsuTe
NPaBOOTHOWEHUA cbobpa3Ho
LencTBawoTo TpyAoBO
3aKoHoaaTencreo, Hanarat
ANCUMNNMHapHKM  Haka3aHus 32
WU3BbLPLIEHN HapylweHua,  Aasar
nooLwpeHns.
PA3OEN IV

AOPYTW PA3NOPEABU

10 APYXECTBEHW KHUIN

10.1 [lpy»ecTBOTO BOAW BCUYKM KHMIU,
npeasvaeHu oT 3aKoHa 7
YupeauTenHus axT.

10.2 [IpyXecTBeHN KHUIM ca: NpoToKoNHa
KHUra 3a peweHnaTa Ha EQHONUYHMA
coOCTBEHMK, KHUMM 3@ BxoAswWwa W
u3xoasua KopecnoHgeHuus.

10.3 Ynpasutenute oTroBapAar 3a
penoBHOTO BOJlEHe Ha
APYXECTBEHUTE KHUMK,

10.4 Boan ce v cyetoBoAHa OTYETHOCT
CbrNacHo AelcrBalmMTe HOPMATUBHWU
aKTose.

11 roqULLEH ®UHAHCOB OTYET

11.1 MloAMWHMAT QUHAHCOB OTYET Ha
ApyxecrBoTo ce nposepsBa U
3aBepsBa OT eauH WM HAKONKO
nposeputenu - ANNNOMUPaHn
ekcnepT-cyeToBOAUTENM, B
cnyyante, NnpeaBMAEHW B 3aKOHa.

11.2 NMposepurenute ce
ynpasutens npeawu
KaneHaapHaTa roavHa,

usbupar ot
WM3TUYaHe Ha

9.5 The managers ensure the
management and protection of the
Company's property.

9.6 The managers conclude labor
contracts with the staff, amend and
terminate labor  relations in
accordance with the current labor
legislation, impose disciplinary
sanctions for committed violations, or
provide incentives.

SECTION IV
OTHER PROVISIONS

10 COMPANY BOOKS

10.1 The Company shall maintain all books
required by law and by these
Company Statutes.

10.2 Company'’s books are: a book for the
Sole owner’s resolution protocols and
an external and internal
correspondence book.

10.3 The Managers are responsible for the
regular maintenance of Company’s
books.

10.4 The Company’s accounting shall be
maintained in compliance with the
applicable legal acts.

11 ANNUAL FINANCIAL REPORT

11.1 The annual financial report of the
Company shall be reviewed and
verifled by one or several certified
expert-accountants where such
verification is required by law.

11.2 The auditing accountants are
appointed by the manager prior the
end of the calendar year.

6/8

CamScanner

Innovation eProtection eTrust

VC Law™ Firm


https://v3.camscanner.com/user/download

.ETPHA PUCOPCHUC" EOOA - YupeanteneH akt / ETRIA RESOURCES EOOD - Company Statutes

11.3 B cnyuait, ye [lpy»xecTBoTO OTroBaps
Ha W3UCKBAHWATA Ha 3aKoHa 3a
M3BbplwBaHe Ha NpoBepKa W 3aBepka
Ha roavWwHWA GUHAHCOB OTYeT, Ta3un
npoeepka W 3aBepka e ycnosue 3a
npveMaHe Ha roaAvWwHWA dWHaHCoB
oTyer.

12 PASNPEAENEHVUE HA MEYAJIBATA

12.1 dnHaHcosute
nerHoctTa Ha
yCraHoBsBaT Bb3
roAMWHUA  CYeToBOAEH
6anaHca.

pe3ynrtatv oT
ApyxecTBOoTO Ce
ocHoBa  Ha
oTyeT w

12.2 Neyanbata ce  YycCTaHoBsBa B
cLoTBETCTBUE C aencreawure
HopMaTWBHU akTose B Bvnrapwms.

12.3 Peann3npaHata neyan6a ce
pa3npenens NO  peleHUMe  Ha
EAHONMYHUNA COOCTBEHMUK, a

pasnpeaeneHNeTo Ha AvsBuaeHTuTe
ce mi3sbvplwea cnelg NpuknoyYsaHe Ha
oT4yeTHaTa roguvHa.

13 NPEKPATABAHE N TNKBNAALUUA

13.1 [Ipy>XeCcTBOTO Ce npekpaTsBa:

13.1.1 no peweHne Ha EaHONMYHKA
cobcTBEeHUK;

13.1.2 uype3 cnvBaHe W BNMBaHe B
akuuoHepHo nnu apyro
APYXecTBo c orpaHuueHa
OTrOBOPHOCT;

13.1.3 npm ob6sBsiBaHe B
HEeCbCTOATENHOCT;

13.1.4 no peweHne Ha Coduiicku

rpaacku cb4 B npeasvaeHuTe oT
3aKoHa cny4yau, BKIKOUYNTEHO Bb3
OCHOBa Ha yn. 155 ot Tbprosckus
3aKOH.

13.2 NMpou3BoacTBO NO NUKBUAAUMSA ce
OTKpWBa nNpU MpeKkpaTsABaHETo Ha
OCHOBaHMe Ha T. 1 ”n T.4 Ha

11.3 In case the Company is obliged to be
compliant with the regulatory
requirements for this verification, the
latter Is a necessary pre-requisite for
the approval of the annual financial
report.

12 DIVIDENDS DISTRIBUTION

12.1 Company’s financlal results are to be
appraised based on the annual
accounting statement and balance
sheet.

is calculated in
applicable

12.2 The net profit
accordance with the
Bulgarian statutory acts.

12.3 The realized profit is allocated upon
decision of the Sole owner and
dividends disbursements may be
performed only upon the preclusion
of the respective financial year
period.

13 PRECLUSION AND LIQUIDATION

13.1 The Company seizes to exist upon:

13.1.1 decision of the Sole owner;

13.1.2 merger with another joint stock
company or limited liability
company,

13.1.3 pronouncement of insolvency;

13.1.4 decision of Sofia District Court

issued in the hypotheses outlined
in the law, including under Art.
155 of the Bulgarian Commercial
Act.

13.2 The liquidation procedure shall be
opened on the grounds of points 1
and 4 of the above Art. 13.1 of these
Company Statutes.
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npeaxoaHus u4n. 13,1 oT TO3M

YupeauteneH axr.

13.3 Nnkenpartop
ynpaeuTensT.

Ha [pyxecrBoTo €

13.4 CoabT MOXe pa HasHauv  apyru
nKBMAATOPM  NO  MUCKaHe  Ha
EAHONUYHUA COBCTBEHUK.

13.5 Mpoun3BoACTBOTO NO /NWKBMAAUMATA
Ce U3BbpLWBa CbIrMACHO A4eACTBaWOTO
KbM MOMEHTa 3aKoHOAaTencrso B
Bvnrapus.

14 SAKNTHOMUTENTHU PA3NOPEABN

14.1 3a BCMYKM HeypeaeHW B HaCToAWMA
YuypeauteneH akT Bbnpocu, ce
npwnarat CbOTBETHWUTE pa3nopeabu
Ha TbproBCKUA 3aKOH W AENCTBALWOTO
3akoHopaTtencreso B Penybnuka
Bvnrapus.

14.2 To3n YuypeauteneH akT e NpUeT Ha
14,12.2024 r. u ce cwcroM oT 8
(ocem) cTpaHnumM 1 ce noanuca B ABa
efAHoobpasHun OPUrMHaNHM
ekdemMnnspa - N0 eaAuH 3a
€lHONUMUYHNA COBCTBEHMK M eauH 3a
OpyxectsoTo. [lpn npoTuBopeuue
Mexay 6bnrapckarta v aHrnvickarta
BEPCUA Ha HacToswua YupeauteneH
aKT, 6bnrapckara we numa
npeauvMcTBo.

13.3 The manager shall be
liquidator.

rightful

13.4 Upon the request of the Sole owner,
the competent court may appoint
different liquidator.

13.5 The liquidation procedure shall be
conducted in line with the applicable
Bulgarian law.

14 FINAL PROVISIONS

14.1 The Bulgarian Commercial Act and all
applicable statutory acts in the
Republic of Bulgaria shall apply to any
issues non-explicitly stipulated within
these Company Statutes.

14.2 These Company Statutes were
adopted on the 14" of December
2024 and consist of 8 (eight) pages
and are signed in two identical
original copies - one for the Sole
owner and one for the Company. In
the event of controversy between the
Bulgarian and the English version of
the Company Statutes, the Bulgarian
version shall prevail.

Hukona Meoprunes Mackanes / Nikolay Georgiev Paskalev:

AL

(noanuc / signature)

Munocnas Hegenues Kauapos / Miloslav Nedelchev Katsarov:

g%

(noannc / signature)
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