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SHARE PURCHASE AGREEMENT

Motaries” Chamber of Tirana, with ddd]‘fﬂbﬁ

| Ll g
that entered into this share purchase agreement (hereinafter referred to as “the Agreement™):

Mr. Dory Grossman, lsraeli citizen, born on 12.10.1979, in Isragl, holder of the passport no. 20350332;
adult and with full capacity to act, duly represented herein hg:' Mr. Guram Gogeshvili , Georgian Citizen,

born on 16 of January 1976, holder of passport no, G?:\D_ﬁﬂﬂ:i (here in after referred as the “Seller™),

L]

and

UNIVERSAL ENERGY GROUP LLC, a US Delaware Company registered and existing under
the State of Delaware, with registered address at 1675 South State Street, Suite B, Dover, Kent
County, Delaware 19901, USA, herein represented by Mr. David Oktrotsovidze, Georgian Citizen,
born in Thilisi, on 19" of January 1984, with Personal no. 01007010277, adult and with full

capacity to act, hereinafter referred to as the “Purchaser™};

Each of the above listed entities shall be referred to as a “Party”, and collectively referred to as
“Parties”.

The abovementioned parties of whom identity | was informed from the documents they submitted, have
the full capacity to act and understand, Both parties, either personally or through the assistance of a
translator known by me the Notary and accepted by the parties, acknowledged to me, executing with their

voluntarily will, that they want to enter into this share purchase agreement (the “Agreement™), as follows:
WHEREAS

A. The Seller is owner and holder of 100 {one hundred) shares with nominal value of 100 {one hundred)
Lek for each share at “Sun Petroleum Albania™ SH.P.K (hereinafter referred to as the Company). The

company is registered at the National Registration Centre with NUIS L 32 20 10 11 M, and its main




scope is that of “extraction, exploitation, transformation, impord, export and commerce of gasoline, oil,
gas, LPG (Liguid Petroleum Gas), CNG (Compressed Natural Gas) . bitumen, lubricants and all their

products and by-products” | which share capital is of Lek 100,000 (one hundred thousand Albanian
Lek).

B. By the Assembly decision dated 10" of Febrﬁamd the sole shareholder of the Company, Mr. Dory
Grossman has approved the transfer of 100% df_.{!le 'shzi“r?s that he owns in the Company, in faver of the
Purchaser Universal Energy Group Lluf;

C il;aser ijuends to buy 100 (one hundred) shares,
Ly W i L
corresponding to 100 % of the share cqp'[:;.alxﬁf_ __Camﬁny,
. - ) I.’::
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C. The Seller is willing to sell to the Wﬂlﬂﬂ% of the shares he bears in Company and the

Purchaser is willing to purchase in accordance with the conditions of the agreement and after signing
and registering the transfer he will become the sole shargholder by owning 100% of the company’s
share capital. v '_';'_L_!‘ft';' ;
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D. In accordance with article 73 “Transfer of shares”, of Law nr. 9901, dated on 14.04.2008 “On
Entrepreneurs and Companies™, article 705 sequential of the Civil Code of the Albanian Republic
“General Dispositions of Purchase Agreement” and in general of the Albanian legislation in force,

the parties agree as follows:

ARTICLE 1
PURCHASE AND SALE OF SHARES

1.1 The purpose of this Agreement is the transfer from the Seller to the Purchasers of 100 (one hundred)
shares, corresponding respectively to 100 % of the share capital of the Company. The seller transfers
all the rights and obligations that arise from the ownership of 100 % of the shares and other rights
related to this participation to the Purchaser, which are fully guaranteed for this property without any

pledge / securing charge, liens.




2.1

3

4.1

4.2

ARTICLE 2
PURCHASE PRICE

The total purchase price of the Shares is equal to LEK 100,000 (one hundred thousand Albanian
Lek); 100 (one hundred) Lek/share

The price to be paid by the Purchaser for the purchase of 100 shares is of Lek 100,000 (one
hundred thousand Albanian Lek).

<f
ARTI{?&&&/
PAYMENT

The price of the shares has been paid by the Purchaser outside the notary office.

ARTICLE 4
TRANSFER OF OWNERSHIP OVER THE SHARES

The transfer of ownership over the Shares from the Seller to the Purchasers is effective as of the
day signature of this Agreement by the parties in front of the public notary. By signing of this
Share Purchase Agreement all rights and obligations in relation to the possession of the shares
will be transferred to the Purchasers respectively according to the percentage of the shares, as
well as losing so the Seller the ownership from all the capital of the company and all rights and

obligations, towards private entities and/or public entities operating in Albania.

The Purchasers undertake to register and reflect such transfer as defined in Article 43 and 44 of

the Law no. 9723 "On the National Registration Center”, dated 03.05.2007, as amended.




ARTICLE 5
WARRANTIES

The Seller in relation to the shares owned guarantees the Purchaser:

51

5.2

5.5

6.1

7.1

That the Seller is the sole owner of the transferred shares and that there are no rights of first

refusal to purchase, or an call option of any third "pers\)n regarding to the shares.
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That the transferred shares and the nqjg]ft{_i&%ﬁ'.%;%em; such as the right to vote, the right for
L Ay . .
dividend profit over the shares, are not charﬁ; any right toward third persons:
: et

S
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That the right for dividend profit over the shares in the company can be exercised regularly.

The company is not a directly or indirectly participant in other companies and is not liable to buy
or hold such participations.

All the economic benefits used by the company, that are necessary and valuable for the economic
activity of the company and for their unlimited continuity after the day in which the Agreement

enters in force, especially property objects are on the sole property of the company.

ARTICLE 6
REGISTRATION

The registration of the transfer of shares from the Seller to the Purchaser at the National
Registration Centre will take place immediately after the signing of this agreement by the

Purchasers,

ARTICLE 7
APPLICABLE LAW

This agreement is governed by Law no. 9901 dated 14.04.2008 "On Entrepreneurs and
Companies”, as amended; Article 705 and following of the Civil Code of the Republic of
Albania, the Law "On the National Registration Center" and accordingly the provisions of the act

of incorporation and articles of association of the Company
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8.1

9.1

9.2

ARTICLE 8
SETTLEMENT OF DISPUTES

The Parties shall endeavor to resolve by mutual understanding any dispute concerning the

interpretation and implementation of this agreement; otherwise the competent jurisdiction will be

the District Court of Tirana. .

ARTICLEO - .*
0 -;;::u

MISCELLANEOUS
T
General articles are an integral part of this contract.

it

This contract can be altered only with the consent of both parties respecting notarized written

form,

This Agreement has been executed in 4 originals in English.

IN WITNESS WHEREOQOF, 1 the undersigned Notary Public do hereby certify that Mr. Guram
GOGESHVILI (representing herein the Seller) and Mr. David Okrotsovidze (representing “UEG™) being

informed on the contents of said instrument acknowledged before me on this day, that the text of this deed

is in compliance with their will and signed it voluntarily on my presence and 1, the notary public certify the

above in pursuance with the law in foree this day of 7 . o7 2014,

SELLER
Mr. DORY GROSSMAN
Represented by Mr. Guram Gogeshvili

PURCHASER

UNIVERSAL ENERGY GROUP LLC
Duly represented by Mr, David OKROTSOVIDZE

bhu[tﬂ- U(‘\rﬂ f’;yh' [yf 2@
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KONTRATE SHITJE KUOTASH

Z. Dory Grossman

(Shitési)
DHE

UNIVERSAL ENERGY GROUP LLC

(Blerési)

Tirané, mé /£ Shkurt 2014



REPUBLIKA E SHQIPERISE
DHOMA E NOTERISE TIRANE

NR{ /) REP.
NR3[) KOL.

KONTRATE SHITBLERJE
(KUOTASH)
s
g
Né Tirane, sot me daté (7 .02. 2014, pérpara meje Nnterit{f?

Rrugén Vaso PASHA, Tirané u paragiten palét e méposhtme kontraktuese dhe kérkuan

Wt } . - ay
redaktimin e késaj kontrate shitblerje kuotash (referuar kétu ¢ mé poshté si “Kontrata™):

- Z. Dory Grossman, shietas [zraelit, lindur mé& 12,10.1979, ng lzrael, mbajtés i pasaportés
me nr. 20350332, madhor me zotési 1€ ploté pér t& vepruar, ligjgrisht i perfagésuar kétu
nga z. Guram Gogeshvili, shtetas Gjeorgjian, lindur mé& 16 Janar 1976, mbajtes |

pasaportés me nr. 07AD60325 (kétu e mé poshté referuar si “Shitési™);

Dhe

- UNIVERSAL ENERGY GROUP LLC, nje shogeri e Shieteve te Bashkuara,
Delagare, e regjistruar dhe q¢ ekziston sipas ligjeve 1& Shtetit té Delagare, me adresé 18
regjistruar né Rruga South Street 1675, Suite B, Dover, Kent County, Delagare 19901,
SHBA, pérfagésuar k&tu nga z. David Okrotsovidze, shietas Gjeorgjian, lindur né Thilisi.
me 19 Janar 1984, pajisur me Numér Personal no. 01007010277, madhor me zotési (&

ploté pér & vepruar (kétu e mé poshtée referuar si “Blerési”);

Secili nga subjektet e mésipérme do te referohet si “Pala™ dhe 1& dy sé bashku do 1& quhen
“Palét”.

Palet e sipérpérmendura pér te identitetin e t& ciléve Un& u informova nga dokumentat e
depozituar prej tyre, kangé zotési té ploté pér t&é vepruar dhe kuptuar. Té dyja palét, né
prezénce t& pérkthyesit t& njohur nga uné Noteri dhe palét, pranuan pérpara meje. t& kené
ekzekutuar me vullnetin e tyre 1€ liré, dhe se ata déshirojng t&¢ hyjné né kété kontraté shitje

kuotash (*Kontrata™)



DUKE QENE SE:

A. Shitési &shté zotérues i 100 (njéqind) kuotave me vleré 1,000 (nje mije) Lek pér
Kuoté né Shoqéring “Sun Petroleum Albania® shpk, (még poshté referuar si
shoqéria.) Shogéria éshté rregjistruar prané Qendrés Kombétare t& Regjistrimit dhe ka
NIPT L 32 20 10 11 M dhe ka si objekt kryesor “nxjerrjen, shfrytézimin.
pérpunimin, import-cksport dhe Erebelun té hen?lms naftés, gazit, GLN (gaz i
lengshém) , CNG (gaz i kompresmr} h:Eum m_u'at si dhe 1& gjitha produktet e
nénproduktet e tjera. Kapitali i shoqcnsé ésf&ﬂf{} r;:{_‘mr{njequn:l mije) leke.

. "r;
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B. Me Vendimin e datés 10 Shkurt znl'rfi;mik_@;e'?é.n I SHoqérisé Z. Dory Grossman
ka miratuar transferimin e 100% te kuotave q& ai zotéron ne Shoqéri. né favor 18
Blerésit Universal Energy Group LLC. Blerésika si géllim té blejé 100 (njégind)

kuota, t€ cilat i korrespondajné 100% t& kapitalit 1& Shoqérisé,

C. Shitési déshiron Ui shesé Blerésit 100 % 18 kuotave gqé zotéron né Shoqéri dhe
Blergsi déshiron té blejé sipas kushteve 1& késaj kontrate dhe pas kalimit (¢ kuotave

béhet ortak i vetém duke zotéruar 100% te kapitalit t& Shogérisé,
p q

D. N& pérputhje me nenin 73 “Transferimi i Kuotave”, t& Ligjit Nr. 9901, date
14.04.2008 « Pér Tregtaret dhe Shoqérité Tregtare », neni 705 e vijues @ Kodit Civil
1€ Republikés s¢ Shqipérisé “Dispozitat e Pérgjithshme pér kontratén e shitjes”, dhe
né pérgjithési 1€ legjislacionit shqiptar né fuqi, hartohet kontrata e shitjes sé kuotave

si mé poshté vijon:

NENI 1
BLERJA DHE SHITJE E KUOTAVE

1.1 Objekti i késaj Kontrate &shté transferimi nga Shitési te Blerési i 100 (njéqind) kuotave,
qé korrespondojné me 100% t& kapitalit t& Shogérisé. Shitési transferon té gjitha 1
drejtat dhe detyrimet qé lidhen nga pronésia e 100% & kapitalit dhe & drejtave te jera té
lidhura me kété pjesémarrje tek Blerési, duke e garantuar plotésisht titullin e pronésisé 1

pa rénduar me peng/ barré/hipoteké.



NENI 2
CMIMI I SHITJES

2.1. Cmimi i ploté i shitjes sé¢ Kuotave &shté 100,000 LEK  (njéqind mij&): 1.000 Lek (nje
mije Lek/kuoté).

2.2. Cmimi gé& Blerési do té paguajé pér E’Iérjen ¢ 100 kuotave &shté 100,00 Lek (njéqind
mijé Lek Shqiptarg). e 41

3.1 Cmimi &shté paguar nga Blerési jashté zyrés noteriale.

NENI 4
KALIMI I PRONESISE SE LIGISHME MBI KUOTAT

4.1 Kalimi i pronésis¢ sé ligjshme mbi kuotat nga Shitési te Blerési do t&é kryhet
menjéheré me nénshkrimin e kontratés nga Palét pérpara noterit publik, Me nénshkrimin e
késaj Kontrate Shitjeje Kuotash té gjitha 1€ drejtat dhe detyrimet lidhur me posedimin e
kuotave do t& transferohen tek Blerési né pérputhje pérgindjes sé kuotave., duke humbur
késhtu Shitési prongsiné né kapitalin e Shoqérisé si dhe 1& gjitha té drejtat dhe detyrimet,
karshi subjekteve private dhefose publike q€ operojné né Shqipqéri.

4.2 Blerési merr pérsipér té regjistrojé dhe reflektojé kété kalim ashtu si¢ pércaktuar ne
Nenin 43 dhe 44 & Ligjit no. 9723 “Pér Qéndrén Kombétare te Regjistrimit”, daté
03.05.2007, sic amenduar.



NENI &
GARANCITE

Shitési né lidhje me kuotat g€ zotéron, garanton Blerésin:

5.1. Se éshté pronar i vetem i kuotave (& shitura e nuk ekzistojné t€ drejta té parablerjes, té
blerjes, t& marrjes ose 1€ opsionit té n_l:_lopjé personi té treté né lidhje me kuotat e shitura.
5.2. Se kuotat e shitura dhe t& u:lregjtat?é lidhura me kéto & drejta: si e drejla e votés, e drejta
pér pérfitimin e dividendéve nuk jané& ngarkuar me ndnn‘j{:‘ t€ drejté té personave té treté.

. ‘ [ as ! I s a
5.3. Se e drejta pér pérfitimin e dividendit mbi kpdtat eifituara né shogéring do 1€ mund 1€

ushtrohet rregullisht. A e G
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5.4. Shogéria nuk Eshié pjesémarrése ditﬁﬁigﬁlﬁairekle né shogéri t& tjera dhe as nuk
gshté e detyruar t& blej€ apo t& mbajé pjesémarrje & tilla.

5.5. Té gjitha t& mirat ekonomike té pérdorura nga shogéria, t€ cilat jang t& nevojshme ose té
dobishme pér aktivitetin ekonomik t& shogérisé dhe pér vazhdimin e pakufizuar & tyre pas
dités sé lidhjes se Kontratés sé Shitjes sé Kuotave, vecanérisht objektet pasurore jané né

pronén e vetme e shogérisé.

NENI 6 T
REGJISTRIMI

7.1. Regjistrimi i kalimit t& kuotave nga Shitési te Blerési né CQendrén Kombétare 1€

Regjistrimit do té kryhet menjéheré pas nénshkrimit t€ kontratés nga Blerési.

NENI 7
LIGJI 1 ZBATUESHEM

7.1. Kjo kontraté rregullohet nga ligji nr. 9901 date 14.04.2008 “Pér Tregtaret dhe Shogérité
Tregtare”, neni 705 e vijues te Kodit Civil te Republikés se Shqipéris€, Ligji “Pér Qendrén
Kombétare té Regjistrimit” si dhe pérkatésisht dispozitat ¢ aktit & themelimit dhe Statutit 1&

Shogérisé.



NENI 8
ZGJIDHJA E MOSMARREVESHJEVE

8.1. Palét do t& pérpigen 1€ zgjidhin me mirékuptim g¢do mosmarréveshje lidhur me
interpretimin dhe zbatimin e késaj kontrate, né té kundért juridiksioni kompetent do t€ jeté

Gjykata e Rrethit Gjyqésor 1€ Tiranés,

9.1 Nenet e pérgjithshme jané pjest e par‘rﬂﬁ;ﬁ:’,‘-_ “kisaj kontrate,
L"‘-- “a *"-" )
9.2 Kjo kontraté mund té ndryshojé ver#ti me pélqimin e t€ dyja paléve duke

respektuar formén shkresore 1€ noterizuar.
Kjo kontrate u pérpilua né 4 (katér) kopje me vlerg t& barabarté ligjore né gjuhén Angleze.

Né déshmi & sa mé sipér, Ung, Noteri Publik vértetoj se Z. Guram Gogeshvili (pérfaqésues i
Shitésit) dhe z. David Okrotsovidze (pérfagésues i "UEG™), pasi u informuan mbi pérmbajtjen ¢
késaj marréveshjeje, pranojng pérpara meje né kété dité se, teksti &shté né perputhje me vullnetin
e tyre dhe e nénshkruajng vullnetarisht né prezencén time, dhe Uné, noteri publik e veétetoj se me

sipér ne perputhje me ligjin ne fugisot me 43 . o7, 2014

SHITESI

Z. DORY GROSSMAN

Pérfagésuar nga Z. Guram Gogeshvili

o f
BLERESI .
J"f
y I-'.l _Ir'.
UNIVERSAL ENERGY GROUP LLC f
Ligjérisht ¢ pérfaqésuar nga Z. David Okrotsovidze / /




REPUBLIKA E SHQIPERISE
ZYRA E NOTERISE
TIRANE

Nr_» .. Rep

VERTETIM

Vértetohet firma e pérkthyesit Anita Collaku, e bija e Qazimit, identifikuar me
leternjoftimin 1D me nr. 135404068V, banuese ne Tirane ne Bul “Bajram Curri” pall
e Aviacionit te Ri, shk. 3, AP 18, regjistruar prane QKR me nr. NIPT K918020165 e
cila perktheu nga Anghs,h{ neShqip dokumentin e mesiperm dhe nenshkroi para
meje dhe une Noteri ¢4 ert&tﬂ]’ke t sipas ligjit .
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