SALE TRANSFER DEED

This sale transfer deed (hereinafter referred to as the “Sale Transfer Deed"), is entered between the
following parties and signed today on 22 / O 21 2O/%

ICB FINANCIAL GROUP HOLDINGS AG, a company incorporated under the laws of Switzerland,
with registered office in Schulhausstrasse 1, CH-8834, Schindellegi, Switzerland, with registration no.
CHE-111.261.749, represented by its special attorney, Sivagukan Thambirajah, born in Negeri
Sembilan, on November 5, 1974, with passport no. A37081309, in virtue of the directors’ resolution of
30th of October 2018 (hereinafter referred to as the “Vendor”);

and

UNION BANK SH.A., a company incorporated under the laws of Albania, with registered office in
Bulevardi Zogu i |, Sheshi “Ferenc Nopcka”, Nd. 5, H.3, Njésia Bashkiake Nr 9, Kodi Postar 1016,
Tirana, Albania, with NUIS K51807801R, represented by its special attorney Arten Zikaj, born in
Tirana, on February 7, 1975, holder of the ID no 028718240, in virtu of the shareholders’ resolution of
December 18, 2018 and its administrator Gazmend Kadriu born in Tetovo, on March 27, 1969, holder
of the passport no. BC3364533, in quality of the legal representative (hereinafter referred to as
“Purchaser”).

(The Vendor and the Purchaser shall be collectively referred to as the “Parties” and separately as the
“Party”)

RECITALS

The Vendor owns 14,210,265 (fourteen million two hundred ten thousand two hundred sixty five)
ordinary shares with a general nominal value of ALL 100 for each share representing 100% of the
share capital (hereinafter referred to as the “Sale Shares”) of the company INTERNATIONAL
COMMERCIAL BANK SH.A. (BANKA NDERKOMBETARE TREGTARE SH.A.), a company
incorporated under the laws of Albania, having its registered office in Tirana, Njésia Bashkiake
Nr.7, Rruga e Kavajés, Ndértesa 50, H.1, kodi postar 1023, with NUIS J71329002E (hereinafter
referred to as the “Subject Company”);

The Purchaser has agreed to purchase from the Vendor the Sale Shares described under recital
A) herein above, and the Vendor has agreed with the Purchaser to sell the said Sale Shares upon
the terms and conditions set out in the Sale & Purchase Agreement entered into by and between
the Vendor and the Purchaser on November 1, 2018 (hereinafter referred to as the “SPA”);




The Purchaser hereby states that this Sale Transfer Deed is required by the laws of Albania and
pursuant to Clauses 5.4 and 5.5 of the SPA, the Parties hereby execute this Sale Transfer Deed.
Nevertheless, this Sale Transfer Deed shall only becomes valid and effective upon all the
conditions precedent defined in Clause 2 of the SPA have been fullfilled and also upon full
payment of the Purchase Price as stated in Clause 3.1 below to the Vendor in accordance with
the terms of the SPA.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in the SPA,

and in order to execute the transfer of the Sale Shares described under paragraph A) of the Recitals

herein above from the Vendor to the Purchaser, it is hereby agreed as follows:

Article 1

Recitals

The above Recitals are an essential and integral part of this Sale Transfer Deed.
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2.2

2.3
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2.5

Article 2
Interpretation and the Scope of the Sale Transfer Deed

The headings of all provisions hereof are for convenience of reference only and shall not modify,
alter, expand or limit any of the provisions hereof.

The Parties expressly agree that the purpose of this Sale Transfer Deed is exclusively limited to
the execution of the transfer of the Sale Shares from the Vendor to the Purchaser for completion
of the sale and purchase of the Sale Shares pursuant to the SPA and in no case shall this Sale
Transfer Deed amend or alter or remove or renovate/ (novatio) any of the terms and the
conditions of the SPA which still remain in force, effective and valid between the Parties.

Notwithstanding any contrary provision in this Sale Transfer Deed, the Parties hereby agree and
confirm that this Sale Transfer Deed shall only come into force and effect upon the fulfilment of all
the conditions precedent defined in Clause 2 of the SPA and in compliance to the provisions of
the Completion (as defined in Clause 5 of the SPA) .

Unless otherwise specified herein, the terms used in this Sale Transfer Deed shall have the

meaning given to them in the SPA.

In case of conflict between the provisions of this Sale Transfer Deed and the SPA, the SPA will
prevail.

Article 3
Transfer of Sale Shares




3.1

3.2

3.3

3.4

4.1

4.2

The Vendor sells and transfers to the Purchaser, who accepts, the Sale Shares in consideration
of the sum of USD 9,550,000 (Nine Million Five Hundred Fifty Thousand United State Dollars)
(hereinafter referred to as the “Purchase Price”).

The Parties herein agree that the ownership title over the Sale Shares shall be transferred from
the Vendor to the Purchaser at the moment when the Vendor has received from the Purchaser

the Purchase Price in full in accordance with the terms and conditions set out in the SPA.

Upon the effectiveness of the transfer of the Sale Shares as sub-clause 3.2 above, the Purchaser
shall own the Sale Shares which represent 100% of the share capital of the Subject Company.

For the sole purpose of the registration of the Sale Transfer Deed with Qendra Kombétare e
Biznesit (“QKB"), the Purchaser shall file with QKB (i) a statement of the Vendor having as object
the confirmation of the receipt of the Purchase Price by the latter or (ii) a banking statement which
gives evidence of the transfer order of the Purchase Price from the Purchaser to the Vendor.

Article 4
Representations and Warranties of the Vendor and Purchaser

The Vendor represents and warrants that (a) it has an exclusive ownership title over the Sale
Shares and the rights deriving from them and (b) the Sale Shares are free from any mortgage,

pledge, privilege, charge, lien, encumbrances or any other right in favor of third parties.

This Sale Transfer Deed and the terms hereof shall not prejudice or derogate from any warranty
or representation in the SPA which is stipulated to survive the Completion of the SPA of the Sale
Shares.

Article 5

Expenses and Taxes

The Purchaser shall cover the taxes, stamps and notary expenses, if any, in relation to this Sale Transfer

Deed.

Article 6
Governing Law

This Sale Transfer Deed shall be governed by the Albanian law.

Article 7

Jurisdiction




Any dispute arising out of or in connection with this Sale Transfer Deed or related thereto or concerning
the enforcement or validity shall be in accordance with Clause 20 of the SPA.

Article 8

Miscellaneous

8.1 No amendment:to the provisions of this Sale Transfer Deed, nor any waiver of the rights arising
hereunder, shall _bb effective unless such amendment or waiver is documented in writing in an
agfeement or instrument signed by the Vendor and the Purchaser and to the extent as expressly
provided in the mentioned agreement or instrument.

8.2 This Sale Transfer Deed is valid with its signing by the Parties. This Sale Transfer Deed is made
in 4 (four) original copies in bilingual version Albanian and English, all of them signed by the
Parties on the date set forth above. In case of conflict between the Albanian and the English
version, the English version shall prevail.

THE VENDOR

GROUP HOLDINGS AG

w
Sivagukap/Thambirajah

THE PURCHASER

For UNION BANK SH.A.
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|
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KONTRATE TRANSFERIMI AKSIONESH

Kio Kontraté Transferimi Aksionesh (né vijim referuar si “Kontrata”) lidhet midis paléve t& méposhtme
9 .
dhe nénshkruhet sot mé date/© 103 | 2O/ %

ICB FINANCIAL GROUP HOLDINGS AG, njé shoqéri e themeluar sipas ligjeve t& Zvicrés, me seli

ligjore né Sch hausstrasse 1, CH-8834, Schindellegi, t&¢ Zvicér, me nr. regjistrimi CHE-111.261.749,

pérfaqésu'% “yiga perfaqesue3| i posagém, Sivagukan Thambirajah, lindur né Negeri Sembilan, mé 5
3 53

4, me numér pashaporte A37081308, né& bazé té vendimit t& mbledhjes sé drejtoréve té
/
dat&s 30 tetor 2018 (né vijim referuar si “Shitési");

dhe

UNION BANK SH.A., njé shogéri e themeluar sipas ligjeve t& Shqipéris&, me seli ligjore né Bulevardi
Zogu i |, Sheshi “Ferenc Nopcka®, Nd. 5, H.3, Njésia Bashkiake Nr 9, Kodi Postar 1016, Tirang,
Shqipéri, me NUIS K51807801R, pérfagésuar nga pérfagésuesi i posagém, Arten Zikaj, lindur ne
Tiran&, mé 7 Shkurt 1975, mbaijtés i letérnjoftimit n. 028718240, né bazé t& vendimit t& mbledhjes sé
aksionaréve té datés 18 dhjetor 2018 dhe nga administratori i saj Gazmend Kadriu, lindur né Tetovo,
mé 27 Mars 1969, mbajtés i pashaportés nr. BC3364533, né cilésine e pérfagésuesit ligjor (né vijim
referuar si “Blerési").

(Shitési dhe Blerési do té pércaktohen bashkérisht si “Palét” dhe vegmas si “Pala”)

B)

C)

KUSHTET PARAPRAKE

Shitési zotéron 14,210,265 (katérmbédhjeté milion e dyqind e dhjeté mijé e dyqind gjashtédhjeté
e pesé) aksione t& zakonshme me vleré té pérgjithshme nominale prej 100 Leké pér ¢do aksion,
te cilat pérfagésojné 100% té kapitalit themeltar (n& vijim referuar si “Aksionet né Shitje”) te
shogériseé INTERNATIONAL COMMERCIAL BANK SH.A. (BANKA NDERKOMBETARE
TREGTARE SH.A.), njé shogéri e themeluar sipas ligjeve t& Shqipérisé, me seli ligjore né Tirang,
Njésia Bashkiake Nr.7, Rruga e Kavajés, Ndértesa 50, H.1, kodi postar 1023, me NUIS
J71329002E (né vijim referuar si “Shoqéria Target”);

Blerési ka réné dakord té blejé nga Shitési Aksionet né Shitje t& pérshkruara né paragrafin (A) té
Kushteve Paraprake t& mésipérme dhe Shitési ka réné dakord me Blerésin qé té shesé Aksionet
né Shitje sipas termave dhe kushteve té pércaktuara né Marréveshjen pér Blerjen e Aksioneve t&
lidhur ndérmjet Shitésit dhe Blerésit mé 1 Néntor 2018 (né vijim referuar si “Marréveshja’);

Blerési deklaron qé kjo Kontraté éshté e nevojshme té hartohet sipas legjislacioni shqiptar dhe né
pérputhje me Nenet 5.4 dhe 5.5 t& Marréveshjes, Palét ekzekutojné kété Kontraté. Sidoqofté, kjo
Kontraté do té béhet e vlefshme dhe efektive vetém pasi té jen& pérmbushur té gjitha kushtet
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paraprake té pércaktuara né Nenin 2 t& Marréveshjes dhe pasi té jeté paguar plotésisht tek
Shitési Cmimi i Blerjes, si¢ éshté pércaktuar né Nenin 3.1 mé poshté, né pérputhje me kushtet e
Marréveshjes.

Palét, duke marré parasysh dakortésimet e ndérsjella t& pé&rmbajtura né Marréveshje dhe me qéllim
realizimin e transferimit té Aksioneve né Shitje t& pérshkruara né paragrafin A) t& Kushteve Paraprake té
mesipérme nga Shitéeitek Blerési, bien dakord si né vijim:

Neni 1
Kushtet Paraprake

L.._‘ f -
e 4% .
Kushtet F?aramaﬁ' tg’ﬁﬁé jpeérme jané pjesé thelbésore dhe pérbérése e késaj Kontrate.
N N, o
s D o g
e Neni 2
X 2R Interpretimi dhe Qéllimi i Kontratés

2.1 Titujt e té gjitha dispozitave t& ké&saj Kontrate jané& vetém pér lehtési referimi dhe nuk duhet té
modifikojné&, ndryshojné, zgjerojné ose kufizojné asnjé nga dispozitat e késaj Kontrate.

2.2 Palét deklarojné se qéllimi i ké&saj Kontrate é&shté i kufizuar ekskluzivisht né realizimin e
transferimit t& Aksioneve né Shitje nga Shitési tek Bleré&si pé&r perfeksionimin e shitblerjes se
Aksioneve né Shitie né pérputhje me Marréveshjen dhe né asnjé rast kjo Kontraté nuk do té&
modifikojé, ndryshojé, heqé ose rinovojé (novatio) ndonjé prej termave dhe kushteve té
Marréveshjes, té cilat ende mbeten né fuqi, efektive dhe té& vlefshme ndérmjet Paléve.

2.3 Pavarésisht nga ¢do dispozité e kundért né kété Kontraté, Palét bien dakord dhe konfirmojné se
kio Kontraté do té hyjé né fuqgi dhe do té jeté efektive vetém pas pérmbushjes sé té gjitha
kushteve paraprake t& parashikuara n& Nenin 2 t& Marréveshjes dhe né pérputhje me dispozitat
e Completion (si pércaktohet né Nenin 5 t& Marréveshjes).

2.4 Pérvec nése specifikohet ndryshe kétu, termat e pérdorur né kété Kontraté do té kené kuptimin

gé atyre u éshté dhéné né Marréveshje.

25 Né rast konflikti midis dispozitave t& késaj Kontrate dhe Marréveshjes, Marréveshja do té

mbizotérojé.

Neni 3

Transferimi i Aksioneve né Shitje

3.1 Shitési i shet dhe i transferon Blerésit, i cili, pranon, Aksionet né Shitje pér nj& ¢gmim té barabarté
me USD 9,550,000 (Nénté Milion e Peséqind e Pesédhjeté Mije Dollaré Amerikan) (né vijim
referuar si “Cmimi i Blerjes”).




3.2 Palét bien dakord se titulli ip'rqu(;ésisé mbi Aksionet né Shitje do té kalojé nga Shitési tek Blerési,
né momentin kur Shitési do t& kete pérfituar nga Blerési GCmimin e ploté t& Blerjes, n& pérputhje
me termat dhe kushtet e pércaktﬁ’ara né Marréveshje.

i

3.3 Pas transferimit t& Aksioneve né Shitie sipas paragrafit 3.2 mé sipér, Blerési do t& zotérojé
Aksionet né Shitje, té cilat pérfagésojné 100% té kapitalit themeltar t& Shoqgérisé Target.

3.4 Vetédm me qéllimin e regjistrimit t&¢ k&saj Kontrate né Qendrén Kombétare t& Biznesit (“QKB"),
Blerési do t& depozitojé né QKB (i) njé deklaraté t& Shitésit g& konfirmon se ai e ka marré Cmimin
e Blerjes ose (ii) njé deklaraté bankare gé& provon urdhrin e transferimit t& Cmimit t& Blerjes nga

Blgrgsi tek Shitési.
/e‘“ si ? itési

% Neni 4
& @ Deklarime dhe Garanci té Shitésit dhe Blerésit
hO‘t :?"
o
4.7"‘ hitési deklaron dhe garanton se (a) éshté i vetmi pronar dhe titullar i Aksioneve né Shitje dhe i t&

drejtave qé& rrjedhin prej tyre dhe (b) Aksionet né Shitje jané té lira nga ¢do hipotekée, peng,
privilegj, barré apo nga ¢do e drejté tjetér né favor té paléve té treta.

4.2 Kjo Kontraté dhe kushtet e saj nuk do té cénojné ose té zhvleftésojné ndonjé nga garancité ose
deklarimet n& Marréveshje, té cilat jané pércaktuar t'i mbijetojné Completion.

Neni 5§
Shpenzime dhe Taksa

Do t& jené né ngarkim té Blerésit taksat, taksat e pullave dhe shpenzimet noteriale, nése ka, pér lidhjen e
késaj Kontrate.

Neni 6
E Drejta e Zbatueshme

Kjo Kontraté do t& rregullohet nga e drejta shqiptare.

Neni 7
Juridiksioni

Cdo mosmarréveshje qé rrjiedh nga ose lidhet me kété Kontraté ose gé lidhet apo ka t& bé&jé me
zbatueshmériné ose vlefshmériné e saj do té& zgjidhet né pé&rputhje me Nenin 20 t& Marréveshjes.

Neni 8
Té ndryshme




8.1 Asnjé ndryshim i dispozitavg.\.hfe'\késaj f(ontrate, as ndonjé hegje doré nga té drejtat qé rrjedhin

Sy

prej saj, nuk do té jeté efekfi%fed\‘h 'sg..k’y ndryshim apo kjo doréhegje nuk do t& dokumentohet me
shkrim né njé marréves,"%osé

kument t& nénshkruar nga Shitési dhe Blerési dhe deri né até
masé té parashikuar. s‘af egimis t né marréveshjen apo dokumentin né fjalé.
L

8.2 Kjo Kontraté béhe e me nénshkrimin e saj nga Palét. Kjo Kontraté hartohet né& 4 (katér)
kopje origjinale, n& version dy gjuhésor shqip dhe anglisht, t& gjitha t& nénshkruara nga Palét né
datén e pércaktuar né fillim. Né& rast konflikti midis versionit né shqip dhe versionit né anglisht, do

té mbizotérojé versioni né anglisht.

THE VENDOR
ForIC \NGIAL GROUP HOLDINGS AG

N/
A

Sivagukan\{‘{am birajah

THE PURCHASER
For UNION BANK SH.A.

e 1/
Arter(l‘r(%

(g

(‘;I‘-g&mend Kadriu

Pérkthyes




DHOMA E NOTERISE TI

NR. REP. ggl =

VERTETIM

Vértetohet firma e Perkthyesit Znj. Blerina Nikolla, e njohur prej meje
noterit, e cila deklaron ne pranine time, se perkthimi nga gjuha Anglisht ne
gjuhen Shqipe eshte plotesish ne perputhje me dokumentin bashkangjitur,
prandaj me besim edhe une Noteri e nenshkruaj ate.

Tirane me € / o 5 / o {ﬁ Notere

Anila Gjermeni

Cpp”

R.SHQIPERISE



