Kontraté Shitje Kuotash Kapitali

Daté 20.07.2021

Revaz Saakadze
(Shitési)

dhe

George Khtesuriani
(Blerési)

KONTRATE BLERJE KUOTASH
KAPITALI
Lidhur me shoqéringé
CONSTRUCTION 21 shpk

KONTRATE SHITJE KUOTASH KAPITALI

SHITESI :

REVAZ SAAKADZE ,me atesi Guran dhe
amesi Nina, dtl.25.05.1985, lindur ne Thbilisi,
shtetas gjeorgjian , madhor me zotesi te plote
juridike dhe per te vepruar, per identitetin e te
cilit u sigurova nga dokumenti personal
10BB516118, ortak i vetem i Shogerise
“CONSTRUCTION 217 shpk. njé shoqéri e
themeluar sipas ligjeve t& Shqiperise regjstruar
me NIPT M11710016D me seli ne Tirane
Farke  MJULL BATHORE Rruga Haxhi
Dushku, ndertesa nr. 3, me ortak te vetem dhe
administrator Revaz Saakadze, (“Shitési”);

dhe

Share Sale Agreement

Dated 20.07.2021

Revaz Saakadze
(as Seller)

and

George Khtesuriani
(as Purchaser)

SHARE PURCHASE AGREEMENT
related to the company
CONSTRUCTION 21 shpk

SHARE SALE AGREEMENT

THE SELLER :

REVAZ SAAKADZE, son of Guran and
Nina, born on 25.05.1985, in Thilisi, Georgian
citizen, adult with full legal capacity and to act,
for whose identity I was ensured by the
personal document 10BB516118, sole
shareholder of the Company
"CONSTRUCTION 21" shpk. a company
established according to the laws of Albania,
registered with NIPT M11710016D with head
office in Tirana Farke MJULL BATHORE
Rruga Haxhi Dushku, ndértesa nr. 3, with sole
shareholder and administrator Revaz Saakadze
(the “Seller™);

and
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BLERESI:

George Khetsuriani, me atesi Levan dhe
amesi Tamar, dtl.07.11.1985, lindur ne Tbilisi,
Gjeorgji, shtetas gjeorgjian , madhor me zotesi
te plote juridike dhe per te vepruar, per
identitetin e te cilit u sigurova nga paspaorta
me Nr.01009018059 (“Bleresi™).

SHITESI DHE BLERESI DO TE
REFEROHEN SE BASHKU SI “PALET”
DHE INDIVIDUALISHT SI “PALA”.

TE DHENAT E SHOQERISE, CMIMI I
BLERJES

Shogéria
» Emri: “CONSTRUCTION 21~ shpk
» Numri i Regjistrimit : M11710016D
» Tirane Farke MJULL BATHORE
Rruga Haxhi Dushku, ndertesa nr. 3
Data e themelimit: 10/05/2021
Vendi i themelimit: Shqiperi
Kapitali i emetuar: 100,00 Leké
Ortak: Revaz Saakadze
Cmimi i Shitjes Blerjes: 20.00 leke

VVVVY

DUKE QENE SE

(A)  Shitési &éshté zotéruesi i ligjshém i 1
(nj€) kuote ne kapitali ee Shoqerise
CONSTRUCTION 21shpk, dhe q& pérfagéson
100% (njéqind pérqind) t& gjithé kapitalit t&
emetuar t& shoqérisé.

(B)  Shitési déshiron té shesé dhe Blerési
déshiron t& blejé 20% & vlerés sé 1 (njé) Kuote
("Kuotat e Shitjes") qé shitési zotéron né
kapitalin e shoqérisé né pérputhje me kushtet
e késaj Kontrate .

ESHTE RENE DAKORD SI MF POSHTE
VIJON:

1.  PERKUFIZIMET
INTERPRETIMI

1.1 N& kété Marréveshje, pérvecse nése
konteksti e kérkon ndryshe:

“Person 1 lidhur” do té thoté:

DHE

THE PURCHASER:

GEORGE KHETSURIANI, son of Levan
and Tamar, born on 07.11.1985, in Thilisi,
Georgia, Georgian citizen, adult with full legal
capacity and to act, for whose identity I was
ensured by the passport with No. 01009018059
(the “Purchaser™).

THE SELLER AND THE PURCHASER ARE
REFERRED TO COLLECTIVELY AS THE
“PARTIES” AND INDIVIDUALLY AS A
“PARTY™.

PARTICULARS OF THE COMPANY,
PURCHASE PRICE

The Company

» Name: “CONSTRUCTION 21 shpk
Registration Number : M11710016D
Tirane Farke MIJULL BATHORE
Rruga Haxhi Dushku, ndertesa nr. 3
Date of incorporation: 10/05/2021
Place of incorporation: Albania
Issued Capital: 100,00 Leké
Shareholder: Revaz Saakadze
Sale Purchase Price: 20.00 leke

YV VY

VVVVYY

WHEREAS

(A)  The Seller is the lawful owner of 1
(one) share in the capital of the Company
CONSTRUCTION 21shpk, which represents
100% (one hundred percent) of all issued
capital of the company.

(B)  The Seller wishes to sell and the
Purchaser wishes to purchase 20% of the value
of the 1 (one) Share ("Sale Shares") that the
seller holds in the company 's capital in
accordance with the terms of this Agreement.
ITIS AGREED THAT:
1. DEFINITIONS
INTERPRETATION
1.1 In this Agreement, unless the context
otherwise requires:

“Affiliate” means:

AND
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(a) n¢ lidhje me njé sipérmarrje (“A”), ¢cdo
person qé Kontrollon né ményré té
drejtpérdrejté ose térthorazi, i Kontrolluar nga
ose nén Kontroll t& pérbashkét té drejtpérdre;jte
apo t& térthort¢ me A; dhe, né ¢do rast,
Personat e lidhur respektivé; dhe

(b) né lidhje me ¢do individ (*B”):

(i) bashkéshorti / bashkéshortja ose
partneri civil i B-sé§ i aférmi ose
bashkéshorti/ja ose partneri civil i njé t& aférmi
("i aférm" nénkupton, pér qéllime t& kétij
pérkufizimi, véllain, motrén, paraardhésin ose
pasardhé&sine tij né vijé t& drejté);

(i)  ¢do person qé& vepron né cilésinég e tij si
kujdestar i njé trusti pér t€ cilin B éshté krijuesi
1 trustit;

(i) ¢do person i cili éshté njé sipérmarrje
("C") eKontrolluar nga B dhe / ose ndonjé nga
personat e tjeré t&€ pérmendur né kété paragraf
(b) ose qé éshté njé sipérmarrje ("D") qé
Kontrollon ose Kontrollohet nga C ose éshté
njé€ sipérmartje e Kontrolluar nga D,

"Biznes" do t& thoté biznesi i kryer nga
Shoqgéria, si platformé elektronike e pagesave,
duke u mundésuar pérdoruesve t& saj t& béjné
pagesa népérmjet terminaleve té veté-
| shérbimit t& shoqérisé;

"Dité pune" do té thoté njé dité (ndryshe nga e
shtuna, e diela ose festé zyrtare) né té cilén
bankat n¢ Shqiperi jané t& hapura pér veprime
té zakonshme bankare;

"Shogéria" nénkupton CONSTRUCTION
21shpk nje shogeri e themeluar sipas ligjeve
shqiptare e regjistruar ne Shqiperi me NIPT
M11710016D ne adresen Tirane Farke
MJULL BATHORE Rruga Haxhi Dushku,
ndertesa nr. 3 detaje t& métejshme té té cilés
jané paraqitur né sa me siper.

"Pérfundimi" nénkupton pérfundimin e shitjes
dhe blerjes s¢ Kuotave te kapitalit t&Shitjes;
"Data e Pérfundimit" do t& thoté data né té
cilén ndodh Pérfundimi, nenshkrimi i kontrates
se shitjes dhe rregjistrimi prane Qendres
Kombetare te Biznesit Tirane.

"PE€lqim" nénkupton ¢do pélgim, miratim,
autorizim, heqje doré, leje, grant, franshizé,

(a) with respect to an undertaking (“A™), any
other person directly or indirectly Controlling,
Controlled by or under direct or indirect
common Control with A; and, in each case,
their respective Affiliates; and

(b) with respect to any individual (“B”):

(1) B’s spouse or civil partner, relative or
the spouse or civil partner of a relative
(“relative” means, for the purposes of this
definition, B’s brother, sister, ancestor or lineal
descendant);

(i)  any person acting in his capacity as
trustee of a trust of which B is a settlor;

(iii)  any person which is an undertaking
(*“C”) Controlled by B and/or any of the other
persons referred to in this paragraph Error!
Reference source not found. or which is an
undertaking (“D”) Controlling or Controlled
by C or is an undertaking Controlled by D,
“Business™ means the business carried on by
Company, being the electronic payment
platform, enabling it’s users to make payments
through the companies’ self-service terminals;
"Business day" means a day (other than
Saturday, Sunday or official holiday) on which
banks in Albania are open for ordinary banking
operations;

"Company" means CONSTRUCTION 21shpk
a company established according to the
Albanian legislation, registered in Albania
with NIPT M11710016D, with head office:
Tirane Farke MJULL BATHORE Rruga
Haxhi Dushku, ndertesa nr. 3, further
particulars of which are set out above;
"Completion" means completion of the sale
and purchase Shares of the Sale Capital;
“Completion Date” means the date on which
Completion takes place, the signing of the Sale
Agreement and the registration at the Tirana
National Business Center.

“Consent” means any consent, approval,
authorisation, waiver, permit, grant, franchise,
concession, agreement, licence, certificate,
exemption, order, registration, declaration,
filing, report or notice of, with or to any
Governmental Authority or other person;

-
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koncesion, marréveshje, licencé, certifikaté,
pérjashtim, urdhér, regjistrim, deklarim,
dorézim, raportim ose njoftim, pér ndonjé
Autoritet Qeveritar ose person tjetér;
"Kontroll" do té thoté né lidhje me njé shoqéri,
fuging e drejtpérdrejté ose té térthorté t& njé
personi pér t& siguruar q& punét e shoqérisé té
kryhen n& pérputhje me déshirat e atij personi
qofté:

(a) me an€ t& zotérimit t€¢ mé shumé se
pesédhjeté (50) pérgind t&é aksioneve me t&
drejté vote (ose interesave té pjesémarrjes) né
lidhje me atéshoqéri apo ndonjé shoqéri tjetér;
ose

(b)  népérmjet pasjes sé t& drejtés pér té
kontrolluar, ose pér t& béré t¢ mundur
kontrollimin e mé& shumé se pesédhjeté (50)
pér qind. (&€ votave né njé mbledhje t&
pérgjithshme t& anétaréve té shoqérisé né &
gjitha ose kryesisht t& gjitha ¢éshtjet; ose

(c) népérmjetzotérimit sé t& drejtés pér
emérimin ose largimin e shumicés sé
drejtoréve té shoqérisé,

dhe"Kontrolluar" e "Kontrollon" do t&

interpretohen né pérputhje me rrethanat;
"Barrét e zbuluara" nénkuptojné gdo barré qé
ekziston mbi pronat, pasurité ose ndérmarrjet
Shogérisé ose t& ndonjé Grupi Shogérish qé
Shitési i ka béré t& njohur blerésit né Datén e
Hyrjes né Fuqi;

"Data e hyrjes né fuqi" nénkupton datén e
lidhjes sé késaj Kontrate;

“Barré" nénkupton ¢do interes ose t& drejté t&
¢do personi (duke pérfshiré ¢do t& drejté pér té
fituar, mundési ose t& drejté t& parablerjes ose
ofertés sé paré ose refuzimit t& paré) ose
ndonjé pagesé (fikse ose té ndryshueshme),
hipoteké, ekzekutim té detyrueshém, kamaté,
peng, zgjedhje, caktim, interes tégarancisé
(pérfshiré ¢do interes t& krijuar meligj), ruajtje
té titullit ose marréveshje apo kontraté tjetér
garancie, kufizim t& ¢farédo lloji, pavarésisht
si €shté krijuar, pérfshi ¢do kufizim né
pérdorim, votim, transferim, marrje t& t&
ardhurave, ose ushtrim t& ¢do atributi tjetér t&

“Control” means in relation to a body
corporate, the direct or indirect power of a
person to secure that the affairs of the body
corporate are conducted in accordance with the
wishes of that person whether:
(a) by means of the holding of more than
fifty (50) per cent. of the voting shares (or
participation interests) in or in relation to that
or any other body corporate; or
(b) by means of holding the right to direct,
or cause the direction of more than fifty (50)
per cent. of the votes at a general meeting of
the members of that body corporate on all, or
substantially all, matters; or
(c) by means of holding the right to
appoint or remove a majority of the directors
of that body corporate,
and “Controlled” and “Controlling” shall be
construed accordingly;
“Disclosed ~ Encumbrances” means any
encumbrance that exist over the property,
assets or undertakings of the Company or any
Group of Companies that the Seller has made
known to the Purchaser as of the Effective
Date;
“Effective Date” means the date of this
Agreement;
“Encumbrance” means any interest or equity
of any person (including any right to acquire,
option or right of pre-emption or first offer or
first refusal) or any charge (fixed or floating),
mortgage, power of sale, equitable interest,
lien, option, assignment, hypothecation,
pledge, security interest (including any created
by Law), ftitle retention or other security
agreement or arrangement, restriction of any
kind, howsoever created or arising, including
any restriction on use, voting, transfer, receipt
of income, or exercise of any other attribute of
ownership, or any agreement to create any of
the foregoing;
“Law” or “Laws”
provisions of all

(a) constitutions, treaties, statutes, laws

means all applicable

(including the common law), codes, rules,
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pronésisé, apo ¢do marréveshje pér té krijuar
ndonjé nga t€ mésipérmet;
"Ligji" ose "Ligjet" nénkuptojné t& gjitha
dispozitat e zbatueshme té t& gjitha

(a) kushtetutave, traktateve, statuteve,
ligleve (duke pérfshiré t& drejtén e
zakonshme), kodeve, rregullave, rregulloreve,
akteve nénligjore, dekreteve ose urdhérave té
¢do Autoriteti Qeveritar apo Legjislativ

(b) Miratimet Qeveritare dhe

(c) urdhra, shkresat, instrumentet,
gjykimet, urdhéresat, vendimet gjyqésore ose
administrative, direktivat dhe dekretet ose
marréveshjet me ndonjé Autoritet Qeveritar;
"Kuotata e kapitalit " kan& kuptimin e dhéné né
pjesén hyrése té Kontrates ;
"Kuotat "nénkupton kuotata e kapitalit ;
"Kredi e Ortakeve ", té gjitha huaté ose kredité
e dhéna n€ avancé nga Shitési tek Shoqéria ose
né ndonjé Grup Shogérish.
"Taksé" nénkupton ¢do formé tatimore, taksé,
tatime, kontribute, detyrime dhe pagesé né
natyré t€ tatimit dhe t&¢ gjitha mbajtjet ose
zbritjet pérkatése t& ¢do natyre dhe t& gjitha
gjobat, sanksionet, tarifat dhe interesat e
lidhura me to, t& vendosura, t& vlerésuara ose
t& mbledhura nga ose t& pagueshme tek njé
Autoritet Tatimor qofté drejtpérdrejt ose té
vendosura fillimisht, t& rikuperueshme ose té
atribueshme ndaj ¢do Grupi Shoqérish ose
personi tjetér (dhe"Taksat" dhe
"Taksimi" do t€ interpretohen né pérputhje me
rrethanat);
"Transaksion" do té& thoté transaksionet e
parashikuara nga kjo Kontrate dhe / ose
Dokumentet e tjera t& Transaksionit ose ndonjé
pjesé e tyre;
"Dokumentet e Transaksionit" nénkupton kété
Kontrate dhe ¢do dokument tjetér &
nénshkruar ose qé do t& nénshkruhet ndérmjet
Paléve né lidhje me kété ¢éshtje;
"Né kété Kontrate, pérve¢ nése konteksti e
kérkon ndryshe:
(a) ¢do referencé né njé Ligj té vecanté do
t¢ interpretohet gjithashtu si referencé tek té
yjitha ligjet e tjera dalé né bazé té tij dhe tek t&

regulations, by-laws, ordinances or orders of
any Governmental or Legislative Authority

(b) Governmental Approvals and

(¢) orders, writs, instruments,
judgments, injunctions,  judicial or
administrative decisions, awards, directives
and decrees of or agreements with any
Governmental Authority;
"Capital Shares" has the meaning given in the
introductory part of the Agreement;
"Shares" means the Capital Shares;
"Shareholder Loan" means all loans or
advances granted by the Seller to the Company
or to a Group of Companies.
“Tax” means any form of tax, levy, impost,
contribution, duty, liability and charge in the
nature of taxation and all related withholdings
or deductions of any nature and all related
fines, penalties, charges and interest, imposed,
assessed or collected by, or payable to, a Tax
Authority whether directly or primarily
chargeable against, recoverable from or
attributable to any of the Group of Companies
or another person (and “Taxes” and “Taxation”
shall be construed accordingly);
“Transaction” means the transactions
contemplated by this Agreement and/or the
other Transaction Documents or any part
thereof;
“Transaction  Documents” means this
Agreement and any other document signed or
to be signed between the Parties with respect
of the subject matter hereof;
" In this Agreement, unless the context
otherwise requires:
(a) any reference to a particular Law shall
be construed also as a reference to all other
Laws made under the Law referred to and to all
such  Laws as amended, re-enacted,
consolidated or replaced or as their application
or interpretation is affected by other Laws
from time to time and whether before or after
Completion provided that, as between the
Parties, no such amendment or modification
shall apply for the purposes of this Agreement
to the extent that it would impose any new or
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gjitha kéto ligje t& ndryshuara, ri-miratuara,
konsoliduara ose z&vendésuara ose kur
aplikimi apo interpretimi i tyre preket nga ligje
t€ tjera koh& pas kohe qofté para apo pas
Pérfundimit me kusht q& ndérmjet Paléve,
asnjé ndryshim apo modifikim i tillé nuk do t&
zbatohet pér qéllimet e késaj Kontrate né até
masé g€ do t€ impononte ndonjé detyrim apo
pérgjegjési t& re ose t&é zgjeruar ose kufizim,
ose t&€ ndikoj€ negativisht né t& drejtat e ¢do
Pale;

(b)  Garancité e shoqéruara me shprehjen
"pérsa kohé Shitési &shté i vetédijshém" (ose
ndonjé shprehje e ngjashme qé lidhet me
njohuring e Shitésit) kur pérdoret né lidhje me
njé Grup Shoqérish ose kur nuk &shté caktuar
njé person i tillg, do té konsiderohen si té dhéna
né bazé t&€ njohurive t& Datés sé Hyrjes né Fugi
dhe / ose Datés s¢ Pérfundimit (sipas rastit) t&
punonjésve qé merren me menaxhimin
ekzekutiv t&¢ Shogérisé, t& cilét kané bére
kérkime té arsyeshme;

(c) referencat pér njéjésin  pérfshijné
shumésin dhe anasjelltas dhe referencat pér njé
gjini pérfshijné ¢do gjini tjetér;

(d) referencat ndaj njé Pale pérfshijné
trashégimtarét e titujve (& saj, pérfagésuesit
personalé dhe titullarét e lejuar;

(e) referencat ndaj njé "personi" pérfshijné
¢do individ, ortakéri, shoqéri, shoqéri t& vetme
ose bashkim shoqérish, shtet ose agjencité njé
shteti, dhe ¢do shogaté ose organizaté té
pathemeluar, né ¢do rast pavarésisht nése ka
ose nuk ka personalitet t& veganté juridik;

H referencat ndaj njé  "shoqérie"
pérfshijné ¢do shoqéri, korporaté kudo dhe
sido t& inkorporuar ose themeluar;

(2) referencat ndaj njé ‘"sipérmarrjeje"
nénkuptojné njé kompani ose ortakéri ose njé
shoqaté (¢ pathemeluar q& kryen tregti ose
biznes;

(1) referencat pér kohén ditore
nénkuptojné kohén zyrtare te Shgiperise,
pé€rvegse nése shprehet ndryshe;

extended obligation, liability or restriction on,
or otherwise adversely affect the rights of, any
Party;

(b) Warranties qualified by the expression
“so far as the Seller is aware™ (or any similar
expression relating to the knowledge of the
Seller) where used with respect to a Group
Company or where no such person is specified,
are deemed to be given on the basis of the
knowledge as of the Effective Date and/or the
Completion Date (as the case may be) of
executive management employees of the
Company, such persons having made
reasonable enquiries;

(c)  references to the singular shall include
the plural and vice versa and references to one
gender include any other gender;

(d)  references to a Party includes its
successors in title, personal representatives and
permitted assigns;

(e) references to a “person” includes any
individual, partnership, body corporate,
corporation sole or aggregate, state or agency
of a state, and any unincorporated association
or organisation, in each case whether or not
having separate legal personality:

() references to a “company” includes
any company, corporation or other body
corporate wherever and however incorporated
or established;

(2) references to an “undertaking” means a
company or partnership or an unincorporated
association carrying on trade or business;

(1) references to daily time mean the
official time of Albania, unless otherwise
stated;

() references to writing shall include any
modes of reproducing words in a legible and
non-transitory form;

(k) any phrase introduced by the terms
“including”, “include”, “in particular” or any
similar term of expression shall be construed
as illustrative and shall not limit the sense of
the words preceding those terms; and

(1 any reference to a document (including
this Agreement) is to that document as

-~

STRUCTION 21}
COMTSE oo <
N%lr%hé - Albania

e ”

Gﬁ@mum/

S /2 ////z’ £



() referencat né shkrim duhet té
pérfshijné ¢do ményré & riprodhimit té& fjaléve
né€ njé formé t& lexueshme dhe permanente;
(k) ¢do frazé q& pérmban termat "duke
pérfshiré", "pérfshin", "né vecanti" ose ndonjé
shprehje t€ ngjashme do t& interpretohet si
ilustruese dhe nuk kufizon sensin e fjaléve qé i
paraprijné kétyre termave; dhe

()] ¢do referencé né njé dokument (duke
pérfshiré kétu kété Kontrate) nénkupton até
dokument me gjithé amendimet, ndryshimet
ose z€vendésimet e kohépaskohéshmeme
pérjashtim & shkeljes sé& késaj Kontrate ose
dokumenti.

2. SHITJA° E KUOTAVE TE
KAPITALIT

2.1 Sipas kushteve t& pércaktuara né kéte
Kontrate Shitési do té shesé dhe Blerési do t&
blej¢ Kuotat e Shitjes, me efekt nga
Pérfundimi, mbi bazén e asaj qé titulli i ploté
garanton.

2.2 Kuotat e shitjes do té shiten pa asnjé Barrg,
dhe s¢ bashku me t& gjitha t& drejtat qé lidhen
me Kuotat e Shitjes né Pérfundim (duke
pérfshiré, pérveg dividentéve dhe
shpérndarjeve t& kufizuara, té gjithé dividentét
dhe shpérndarjet e deklaruara, paguara ose t&
béra né lidhje me Kuotat e Shitjes né& ose pas
Datés sé Pérfundimit).

2.3 Me Vendim te Revaz Saakadze ortak i
vetem i shogerise CONSTRUCTION 21 shpk,
Eshté réné dakord pér vendimin e méposhtém:
(i) Ortaku i vetém Revaz Saakadze do té
shesé 20 % (njézet pér qind) té 1(nj&) kuoté qé
ai  zotéron né& Kkapitalin ¢ Shogerise
CONSTRUCTION 21shpk nje shogeri e
themeluar sipas ligjeve shqiptare e regjistruar
ne Shqiperi me NIPT M11710016D ne adresen
Tirane Farke MJULL BATHORE Rruga
Haxhi Dushku, ndertesa nr. 3 tek z. George
Khetsuriani me atesi Levan dhe amesi Tamar,
dtl.07.11.1985, lindur ne Thilisi, shtetas
gjeorgjian, madhor me zotesi te plote

(i) Cmimi total i shitjes do t& jeté 20,000

amended, varied or novated from time to time
otherwise than in breach of this Agreement or
that document.

2 SALE OF CAPITAL SHARES

2.1 On the terms set out in this Agreement the
Seller shall sell and the Purchaser shall
purchase the Sale Shares, with effect from
Completion, on the basis of what the full title
guarantees.

2.2 The Sale Shares shall be sold free from all
Encumbrances, and together with all rights
attaching to the Sale Shares as at Completion
(including, but in the case of dividends and
distributions limited to, all dividends and
distributions declared, paid or made in respect
of the Sale Shares on or after the Completion
Date).

2.3 By Decision of Revaz Saakadze, the sole
partner of CONSTRUCTION 21 shpk, the
following decision was agreed:

(i) The sole partner Revaz Saakadze will
sell 20% (twenty percent) of 1 (one) share he
owns in the capital of CONSTRUCTION
21shpk, a company established under Albanian
laws, registered in Albania with NIPT
M11710016D, with head office in Tirana
Farke MJULL BATHORE Rruga “Haxhi
Dushku”, ndértesa nr. 3, to Mr. George
Khetsuriani, son of Levan and Tamar, born on
07.11.1985, in Thilisi, Georgian citizen, adult
with full legal capacity and to act, for whose
identity I was ensured by the passport with No.
01009018059.

(ii) The total sale price will be 20,000 (twenty
thousand) Euro

2.6 Payment for the sale price of the quota will
be made within 1 (one) month from the date of
signing this contract.

3. COMPLETION

3.1 Completion shall take place at the
immediately after the signature of this
Agreement, by being registered at the National
Business Center and simultaneously passing
ownership from seller to purchaser.

njézetmijé) Euro.
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2.6 Pagesa pér ¢gmimin té& shitjes s& kuotés do
t€ kryehet brenda 1(njé) muaji nga data e
nénshkrimit t& késaj kontrate.

3. PERFUNDIMI

3.1 Pérfundimi do t& kryhet menjéheré pas
nénshkrimit t& késaj Kontrate ., duke u bere
rregjistrimi i saj ne Qendren Kombetare te
Biznesit; dhe njekohesisht duke kaluar
pronesia nga shitesi tek bleresit.

4. DETYRIMET E PERFUNDIMIT
4.1 DETYRIMET E SHITESIT
(a) Né& pérfundim Shitési do t'i:
(i) dorézojé Blerésit ose té
dorézimin tek Blerési té:

(A) t&€ nenshkruaje cdo dokument te
nevojshme né formén e dakorduar, pér
transferimin e t& gjitha Kuotave te Kapitalit te
Shogerise té shitjes né emér t& Blerésit,sipas
pieseve te tyre takuese, té ekzekutuar si¢ duhet
nga Shitési;

(B)  Kopjen e ekstraktit te QKB q& do t&
[éshohet né emér t& Blerésit;

sigurojé

4.2 DETYRIMET E BLERESIT

NEé pérfundim Blerési do t°i:

(1) Japé Pagesén si¢ parashikohet né nenin
2.5; te kesaj kontrate

(i) dorézojé Shitésit ose t& sigurojé
dorézimin tek Shitési t¢ njé dokumenti
transferimi pér transferimin e t& gjitha Kuotave
te kapitalit né emér t¢ Blerésit, t& ekzekutuar
si¢ duhet nga Blerési.

(iif)  nuk do té kursejé asnjé pérpjekje pér té
ndihmuar zhvillimin dhe pozitén e miré t&
Shoggérisé.

5. GARANCITE E SHITESIT

5.1 Shitési garanton Bleré&sin né Datén e Hyrjes
né Fuqi sipas kushteve t& pércaktuara né kete
dispozite. Garancit¢ duhet t& pérsériten
menjéheré para Pérfundimit duke ju referuar
fakteve dhe rrethanave ekzistuese né até
moment dhe ¢farédo referimi i béré né Datén e
| Hyrjes né Fuqi (qofté i shprehur ose

4. COMPLETION OBLIGATIONS

4.1 WARRANTIES OF THE SELLER

(a) At Completion the Seller shall:

(i) deliver to the Purchaser or procure the
delivery to the Purchaser of:

(A)  sign any necessary documents in the
agreed form for the transfer of all Company's
Capital Sale Shares on behalf of the Purchaser,
according to their respective parts, executed
properly by the Seller;

(B)  acopy of the NRC extract to be issued
on behalf of the Purchaser;

4.2 WARRANTIES OF THE
PURCHASER

At Completion the Purchaser shall:

(i) pay the Consideration as provided in
Clause 2.5 of this Agreement;

(i)  deliver to the Seller, or procure the
delivery to the Seller of an instrument of
transfer for the transfer of all of the Sale Shares
into the name of the Purchaser, duly executed
by the Purchaser.

(iii)  shall spare no effort to assist the
Company development and good standing.

5. WARRANTIES OF THE SELLER

5.1 The Seller warrants to the Purchaser as at
the Effective Date in the terms set out in Error!
Reference source not found.. The Warranties
are deemed to be repeated immediately before
Completion by reference to the facts and
circumstances then existing and any reference
made to the Effective Date (whether expressed
or implied) in relation to any Warranty shall be
construed, in relation to such repetition, as a
reference to the Completion Date.

5.2 The Warranties are given subject to matters
Disclosed (made known).

5.3 Each of the Warranties is separate and
independent and, except as expressly provided
to the contrary in this Agreement, is not limited
by reference to any other Warranty or by any
other provision of this Agreement.

Cogo Wua—
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nénkuptuar) né lidhje me ¢do Garanci do té
interpretohet, né lidhje me kété pérséritje, si
referencé né Datén e Pérfundimit.

5.2 Garancité jepen pér ¢éshtje té cilat jané
Zbuluar (béré té njohura).

5.3 Secila nga Garancité &shté e ndaré dhe e
pavarur dhe, pérveg rasteve kur parashikohet
shprehimisht né kundérshtim me kété
Kontrate, nuk kufizohet nga ndonjé Garanci
tjetér ose nga ndonjé dispozité tjetér e késaj
Kontrate

5.4 KAPACITETI DHE AUTORITETI

(a) Shitési éshté themeluar né ményré té
rregullt, ekziston dhe &shté regjistruar né
pérputhje me ligjet e vendit t& themelimit t& tij;
(b)  Shitési ka ndérmarré té gjitha veprimet
e nevojshme dhe ka t& gjitha kapacitetet,
fuqiné dhe autoritetin e kérkuar pér t& lidhur
dhe pér t¢ pérmbushur detyrimet e tij sipas
késaj Kontrate dhe Dokumenteve t& tjera t&
Transaksionit né& pérputhje me kushtet e tyre.
(c) Kjo Kontrate dhe Dokumentet e tjera
t¢ Transaksionit pérb&jné (ose do t&é pérbéjné
gjaté ekzekutimit) detyrime ¢ vlefshme,
ligjore dhe lidhése ndaj Shitésit né pérputhje
me kushtet e tyre;

(d)  Ekzekutimi dhe dorézimi i késaj
Kontrate dhe i Dokumenteve t& Tjera t&
Transaksionit nga Shitési dhe realizimi dhe
respektimi i kushteve dhe dispozitave t& tyre
nuk do té:

(i) bien ndesh me ose nuk do t& shkelin ose
t€ pérbé&jné mospérmbushje té dokumenteve
statutore t& Shitésit, t& Grupit t& Shogérive ose
t€ ¢do marréveshje né t& cilén njé person i tille
Eshté palé¢ ose me t& cilén éshté i lidhur, ose
ndonjé ligj, urdhér ose gjykim qé zbatohet ndaj
ose mbart detyrime pér njé& person t& tillé ose
ciléndo prej pronave té tij,

(ii)  t€rezultojé né krijimin ose vendosjen e
ndonj¢ Barre mbi ciléndo prej pronave ose
aseteve t€ ndonjé Grupi Shoqérish.

5.5 KUOTAT E SHOQERISE,

5.4 CAPACITY AND AUTHORITY

(a) The Seller is validly incorporated, in
existence and duly registered under the laws of
its country of incorporation.

(b) The Seller has taken all necessary
action and has all requisite capacity, power and
authority to enter into and perform its
obligations under this Agreement and the other
Transaction Documents in accordance with
their terms.

(c) This Agreement and the other
Transaction Documents constitute (or shall
constitute when executed) valid, legal and
binding obligations on the Seller in accordance
with their terms.

(d) The execution and delivery of this
Agreement and the other Transaction
Documents by the Seller and the performance
of and compliance with their terms and
provisions will not:

(i) conflict with or result in a breach of, or
constitute a default under, the constitutional
documents of the Seller, any Group of
Companies or any agreement to which any
such person is a party or by which it is bound,
or any Law, order or judgment that applies to
or binds any such person or any of its property;
(i)  result in the creation or imposition of
any Encumbrance on any of the property or
assets of any Group of Companies.

5.5 COMPANY SHARES

The Sale Shares constitute hundred (100) per
cent of the capital of the Company and are fully
paid and free from all Encumbrances.

The Seller is the sole legal and beneficial
owner of the Sale Shares and is entitled to
transfer the full ownership of the Sale Shares
on the terms set out in this Agreement.

5.6 INSOLVENCY

(@)  For the purposes of this Warranty,
“Insolvency Proceedings™ means any form of
bankruptcy, liquidation, receivership,
administration, arrangement or scheme with
creditors, moratorium, interim or provisional

CONSTRUCTION 21
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Kuota e Shitjes pérbén 100 % (njéqind pér
qind) t&é kapitalit & Shoqérisé dhe é&shté
plotésisht e paguara dhe t& lira nga t& gjitha
Barrét.

Shitési &shté i vetmi pronar ligjor dhe pérfitues
i Kuotave te Kapitalit dhe ka t& drejté t&
transferojé pronésiné e ploté té¢ Kuotave té
Shitjes sipas kushteve t& pércaktuara né kéte
Kontrate.

5.6 FALIMENTIMI

(a) Pér qéllime & késaj Garancie,
"Procedurat e Falimentimit" nénkuptojné ¢do
formé falimentimi, likuidimi, administrimi,
aranzhimi  ose skeme me kreditorét,
moratorium, mbikéqyrje e pérkohshme nga
gjykata ose personi i caktuar nga gjykata ose
ndonjé proceduré tjetér e ngjashme ose
analoge sipas Ligjit né fuqi.

(b) Shoqéria nuk éshté i pérfshiré ose nuk éshté
subjekt i procedurave t& falimentimit dhe,
pérsa Shitési ka dijeni, nuk ka rrethana, t& cilat
kérkojné ose do t& bénin t&¢ mundur fillimin e
ndonjé procedure falimentimi né lidhje me
ndonjé Grup Shoqérish.

(c) Shogéria nuk ka ndaluar ose pezulluar
pagesén e borxheve t& tij pasi jané béré té
detyrueshme, nuk ndodhet né paaftési pér té
paguar borxhet ose né gjendje falimentimi né
ndonjé juridiksion.

(d) Pérsa Shitési ka dijeni, nuk ka transaksione
g€ mund t& anulohen, t& pezullohen, t& kthehen
mbrapsht, t& shmangen ose t& preken térésisht
ose pjesérisht nga procedurat e falimentimit né
lidhje me ndonjé& Grup Shoqérish.

5.7 KONTABILITETI DHE FINANCAT
(a) T€ gjitha t& dhénat financiare dhe kontabél
Jjané& mbajtur né ményrén e duhur dhe pérbéjné
njé regjistér t& sakté t& t& gjitha cEshtjeve, té
cilat duhet t& paraqgiten né to dhe kur &shté
kérkuar nga Ligji, jané skeduar né ményré (&
rregullt.

5.8 PRONESIA INTELEKTUALE

supervision by the court or court appointee orw
any other similar or analogous proceedings
under applicable Law.

(b) The company is not involved or is not
subject to insolvency proceedings and, to the
seller's knowledge, there are no circumstances
which require or would enable the initiation of
any insolvency proceedings in relation to any
Group of Companies.

(¢) The company has not stopped or suspended
the payment of its debts after they have
become mandatory, is not incapable of paying
its debts or is not in a state of insolvency in any
jurisdiction.

(d) As far as the Seller is aware, there are no
transactions that can be canceled, suspended,
reversed, avoided or affected in whole or in
part by insolvency proceedings in relation to
any Group of Companies.

5.7 ACCOUNTING AND FINANCE

(a) All financial and accounting records are
properly maintained and constitute an accurate
record of all matters that must be presented in
them and, when required by law, are properly
filed.

5.8 INTELLECTUAL PROPERTY
(a) For the purposes of this clause,
“Intellectual Property Rights” means:

(1) copyright, patents, know-how,
commercial secrets, database rights, and rights
in trademarks and designs (whether registered
or unregistered); and

(ii) all other intellectual property rights
and equivalent or similar forms of protection.
(b) No activity of any Group of Companies
or of any licensee under a license granted by a
Group of Companies infringes any material
Intellectual Property rights of any other
person.

5.9 COMPLIANCE WITH LAWS

(a) Insofar as the statute has not expired
for the limitation period under any applicable
Law, the company CONSTRUCTION 21 has

=

UCTION 21
CONSTRUC 21

NUIS : M 11710016 D B

—
Tirané - Albania - (‘g/{/ﬂ/d




(a) Pér géllimet e kétij paragrafi ,"Té
Drejtat e Pronésisé Intelektuale" nénkuptojné:

(i) t& drejtén e autorit, patentat,
njohurité (knoé-hoé), sekretet tregtare, bazén e
t¢ dhénave dhe markat tregtare e dizajnet
(pavarésisht nése jané té regjistruara ose jo);
dhe

(i) t& gjitha t& drejtat e tjera té
pronésisé intelektuale dhe format e ngjashme
ose ekuivalente t& mbrojtjes.
(b) Asnjé veprimtari e ndonjé Grupi
Shoqgérish ose t& ndonjé t& licencuari né bazé
t€ nj€ licence t& dhéné nga njé Grup Shoqérish
nuk cénon asnjé té drejté materiale té Pronésisé
Intelektuale t€ asnjé& personi tjetér.

5.9 PAJTUESHMERIA ME LIGJET

(a) Pér aq sa nuk ka humbur fuqinég statuti
pér periudhén e kufizimit sipas ¢do Ligji t&
zbatueshém, shogéria CONSTRUCTION 21
ka kryer biznesin e tij né t& gjitha aspektet
materiale né pérputhje me t& gjitha Ligjet né
fuqi dhe nuk ka béré ose ka harruar t& bgjé
ndonjé gjé q¢ éshté shkelje e ndonjé Ligji t&
tillé q¢ passjell aplikimin e ndonjé gjobe,
dénimi, pérgjegjésie tjetér ose sanksioni.

(b) Pér aq sa Shitési &sht¢ né dijeni
Shogéria CONSTRUCTION 21 shpk nuk i
€sht¢ nénshtruar ndonjé hetimi nga asnjé
Autoritet Qeveritar.

5.10 PROCEDURAT GJYQESORE

(a) Shoqgéria CONSTRUCTION 21 nuk
&sht€ pérfshiré né ndonjé proceduré gjyqésore
ose arbitrazh dhe nuk ka asnjé proceduré té
tille & mbetur pezull ose, pér aq sa Shitési
€sht€ né dijeni, t& rrezikohet nga ose kundér
asnjé Grupi Shoqérish.

(b) Pér aq sa Shitési éshté né dijeni, nuk ka
rrethana t€ cilat mund t& pérbéjné shkak pér
asnjé proceduré gjygésore ose arbitrazhi nga
ose kundér Shoqérisé.

(c) Shogéria CONSTRUCTION 21 nuk
&sht€ subjekt i ndonjé hetimi zyrtar ose
procedurave zbatuese nga ndonjé Autoritet

conducted its business in all material respects
in accordance with all applicable Laws and has
not done or forgotten to do anything. which is
a violation of any such Law which entails the
application of any fine, punishment, other
liability or sanction.

(b) As far as the Seller is aware the
company CONSTRUCTION 21 shpk has not
been subjected to any investigation by any
Government Authority.

5.10 JUDICIAL PROCEEDINGS

(a) The company CONSTRUCTION 21 is
not involved in any litigation or arbitration
proceeding and has no such pending
proceedings or, to the best of the Seller’s
knowledge, is endangered by or against any
Group of Companies..

(b) As far as the Seller is aware, there are
no circumstances which may constitute
grounds for any litigation or arbitration by or
against the Company.

(c) The company CONSTRUCTION 21 is
not subject to any formal investigation or
enforcement proceedings by any Government
Authority. As far as the Seller is aware, there
are no existing circumstances which may
constitute  grounds for initiating any
investigation, inquiry, procedure or process in
connection with any Group of Companies by

any  governmental,  administrative  or
regulatory body.

(d) There are no existing or suspended
trials affecting the company

CONSTRUCTION 21 shpk.

6. WARRANTIES OF THE PURCHASER
6.1 The Purchaser warrants to the Seller as at
the Effective Date and immediately prior to
Completion that:

(a) The Purchaser has the capacity to act in
order to purchase the shares of the company
CONSTRUCTION 21;

(b) The Purchaser has taken all necessary
actions and has all the necessary power and

CONSTRU g
& §HP<ETlO@/ =
NUIS: M 11710016 D
Tirané& - Albania

=

;;Z{,ﬂé A’ oy Lo atly (_:/

Cege TRs- oW

#<

7 /‘]




ka rrethana ekzistuese, t& cilat mund té&
pérbéjné shkak pér nisjen e ndonjé investigimi,
hetimi, procedure ose procesi né lidhje me
asnj¢ Grup Shogérish nga ndonjé organ
geveritar, administrativ ose rregullator.

(d) Nuk ka gjykime ekzistuese ose té
pezulluara qé¢ ndikojné tek  shoqéri
CONSTRUCTION 21 shpk.

6. GARANCITE E BLERESIT

6.1 Blerési i garanton Shitésit né datén e hyrjes
né fuqi dhe menjéheré para Pérfundimit se:

(a) Blerési ka zotésiné pér té vepruar me
qéllim blerjen e koutave t& shoqérisé
CONSTRUCTION 21 ;

(b) Blerési ka ndérmarré té gjitha veprimet
e nevojshme dhe ka t& gjithé fuqging dhe
autoritetin e nevojshém pér t¢ lidhur dhe pér t&
zbatuar két¢ Kontrate dhe Dokumentet e tjera
t¢ Transaksionit né pérputhje me kushtet e
tyre;

(c) kjo Kontrate dhe Dokumentet ¢ tjera t&
Transaksionit pérb&jné (ose do t& pérbéjné
gjaté ekzekutimit) detyrime t& vlefshme,
ligjore dhe lidhése ndaj Blerésit né pérputhje
me kushtet e tyre;

(d) ekzekutimi dhe dorézimi i késaj
Kontrate dhe i Dokumenteve t&¢ Tjera t&
Transaksionit nga Blerési dhe realizimin e
respektimijn e kushteve dhe dispozitave té tyre
nuk do t& bien ndesh me ose nuk do t& shkelin
ose t&€ pérb&jné  mospérmbushje &
dokumenteve statutore t& Blerésit, t& ¢do
marréveshje ose dokumentiné té cilin Blerési
Eshté palé ose me € cilin &shté i lidhur, ose
ndonjé ligj, urdhér ose gjykim qé zbatohet ndaj
ose mbart detyrime pér Blerésin ose ciléndo
prej pronave té tij, né secilin rast deri né masén
q¢€ nj¢ konflikt, shkelje ose mospérmbushuje e
tillé mund t€ ndikojé né aftésiné e Blerésit pér
té& lidhur ose pér & kryer detyrimet e saj sipas
késaj Kontrate ose g¢doDokumenti tjetér
Transaksioni; ose

(e) Blerési ka ose do t& keté fonde
menjéheré t¢é disponueshme, t¢ mjaftueshme

authority to enter into and enforce this
Agreement and other Transaction Documents
in accordance with their terms;

(c) this  Agreement and the other
Transaction Documents constitute (or shall
constitute when executed) valid, legal and
binding obligations on the Purchaser in
accordance with their terms;

(d) the execution and delivery of this
Agreement and the other Transaction
Documents by the Purchaser and the

performance of and compliance with their
terms and provisions will not conflict with or
result in a breach of, or constitute a default
under, the constitutional documents of the
Purchaser, any agreement or instrument to
which the Purchaser is a party or by which it is
bound, or any Law, order or judgment that
applies to or binds the Purchaser or any of its
property, in each case to the extent that any
such conflict, breach or default could affect the
Purchaser’s ability to enter into or perform its
obligations under this Agreement or any other
Transaction Document; or

(e) the Purchaser has or will have funds
immediately available to it sufficient to satisfy
its obligations hereunder at Completion and
thereafter.

7. CONFIDENTIALITY AND
ANNOUNCEMENTS

7.1 Each Party:

(a) shall treat as strictly confidential:

(i) the provisions of this Agreement and
the other Transaction Documents and the
process of their negotiation;

(i)  in the case of the Seller, any
information received or held by the Seller or
any of its Representatives; and

(iii)  in the case of the Purchaser, any
information received or held by the Purchaser
or any of its Representatives

(together “Confidential Information™); and

(b) except with the prior written consent of
the other party (which shall not be
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pér t&€ pérmbushur detyrimet e tij né vijim né
Pérfundim te kesaj kontrate dhe mé pas ;

7. KONFIDENCIALITETI DHE
NJOFTIMET

7.1 Secila Palé:

(a) do t&¢ trajtojé  si  rreptésisht
konfidenciale:

(1) dispozitat e késaj Kontrate dhe té
Dokumenteve t& Tjera té Transaksionit dhe
procesine negociimit té tyre;

(ii)  né rastin e Shitésit, ¢do informacion té
marré ose mbajtur nga Shitési ose ndonjé nga
Pérfagésuesit e tij; dhe

(ii1)  né rastin e Blerésit, ¢do informacion té
marré ose mbajtur nga Blerési ose ndonjé nga
Pérfagésuesit e tij

(s€ bashku "Informacioni konfidencial"); dhe
(b) pérvegse me pélqimin paraprak me
shkrim t& palés tjetér (i cili nuk duhet t& mbahet
pa arsye ose t€ shtyhet), nuk mund t& pérdoré
(pérvegse pér géllimet e pérmbushjes s&
detyrimeve t& saj sipas késaj Kontrate ) ose t'i
zbulojé ndonjé personi (pérveg Pérfaqésuesit e

saj).
7.28ecila Pale¢ merr pérsipér q&¢ t'i zbulojé
Informatat Konfidenciale vetém

Pérfagésuesve kur kérkohet né ményré 8
arsyeshme pér pérmbushjen e detyrimeve té saj
ose pér t€ gézuar t€ drejtat e saj sipas késaj
Kontrate  ose Dokumenteve t& tjera t&
Transaksionit dhe vetém kur kéta persona jané
t€¢ informuar pér natyrén konfidenciale t&
Informacionit Konfidencial dhe parashikimet e
nenit 7 dhe t&€ udhézuar qé t& respektojné nenin
7 sikur t€ ishin palé né kété Kontrate.

7.3 Asnjé Palé nuk do t& b&jé asnjé njoftim
(duke pérfshiré ¢do komunikim pér publikun,
pér ¢do klient, furnizues ose punonjés té
ndonj€ prej shogérive t& Grupit t&¢ Shogérive)
né lidhje me ekzistencén ose objektin e késaj
Kontrate pa pélqimin paraprak me shkrim t&
Palés tjetér (i cili nuk duhet t& mbahet pa arsye
ose t& shtyhet).

unreasonably held or postponed), may not use
(except for the purposes of fulfilling its
obligations under this Agreement) or disclose
to any person (except Its representatives).

7.2 Each Party undertakes to disclose
Confidential ~Information only to the
Representatives when it is reasonably required
to fulfill its obligations or to enjoy its rights
under this Agreement or other Transaction
Documents and only when such persons are
informed. for the confidential nature of the
Confidential Information and the provisions of
Article 7 and instructed to comply with Article
7 as if they were parties to this Agreement.

7.3 No Party shall make any notification
(including any communication to the public, to
any customer, supplier or employee of any of
companies of the Group of Companies)
regarding the existence or object of this
Agreement without the prior written consent of
the other Party ( which should not be held
without reason or postponed).

8. FURTHER ASSURANCE

Each Party shall, at its own cost and expense,
execute and deliver or procure, so far as it is
reasonably able, the execution and delivery of,
all such deeds and documents, and do all such
things, as the other Party may reasonably
require for the purpose of giving full effect to
the provisions of this Agreement and so that
the Transaction provided for in this Agreement
is effectuated.
9. ENTIRE AGREEMENT AND
REMEDIES

9.1 This Agreement and the Other Transaction
Documents together set forth all agreement
between the Parties concerning the sale and
purchase of the Sale Shares and, except as
expressly provided in this Agreement or any
other Transaction Document, supersede and
terminate any project, agreement, venture,
representation, warranty, guarantee, promise,
assurance or prior arrangement of any kind
relating thereto, whether or not in writing.
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8. SIGURIMI I METEJSHEM

Secila Palé, me shpenzimet dhe kostot e veta,
do t& ekzekutojé dhe dorézojé ose sigurojé, pér
aq sa €shté né gjendje né ményré té arsyeshme,
ekzekutimin dhe dorézimin e té gjitha veprave
dhe dokumenteve t¢ tilla dhe t& béjé té gjitha
gjérat, q¢ mund t& kérkojé né ményrété
arsyeshme Pala tjetér me géllim té zbatimit té
ploté t& dispozitave té késaj Kontrate dhe né
ményré q€ Transaksioni i parashikuar nga kjo
Kontrate té realizohet.

9. MARREVESHJA E PLOTE DHE
MJETET LIGJORE

9.1 Kjo Kontrate dhe Dokumentet e Tjera té
Transaksionit s¢ bashku pércaktojné té gjithé
marréveshjen midis Paléve né lidhje me shitjen
dhe blerjen e Kuotave te kapitalit t& Shitjes
dhe, me pérjashtim t&€ masés sé pércaktuar
shprehimisht né kété Kontrate ose né ndonjé

Dokument tjetér té Transaksionit,
zévendésojné dhe shuajné ¢do projekt,
marréveshje,  sipérmarrje,  pérfagésime,

garanci, premtime, sigurime dhe rregullime t&
méparshme té ¢cfarédo natyre, qé lidhen me to,
pavarésisht nése jané apo jo me shkrim.

9.2 Secila Palé pranon dhe pajtohet qé né
lidhjen e késaj Kontrate dhe t& Dokumenteve
té€ Transaksionit nuk éshté mbéshtetur dhe nuk
éshté duke u mbéshtetur, dhe nuk ka asnjé
pretendim ose mjet ligjor né lidhje me ndonjé
deklaraté, pérfaqésim, garanci, sipérmarrje,
siguri, premtim, mirékuptim ose parashikime
t€ tjera t& béra nga ose né emér t& Palés tjetér,
ndonjé prej Pérfaqésuesve té saj ose ndonjé
personi tjetér (qofté Palé né kété Kontrate ose
J0), qofté me shkrim ose me gojé, t&é shprehur
ose t&€ nénkuptuar dhe pavarésisht nése éshté
béré me neglizhencé ose pafajési, qé nuk éshté
shprehur shprehimisht né kété Kontrate ose né
ndonjé Dokument tjetér t& Transaksionit.

9.3 Me  pérjashtimkur  shprehimisht
pércaktohet né kété Kontrate, asnjé Palé nuk
do t& keté t& drejté ta anulojé ose ta ndérpresé
kéte¢ Kontrate né asnjé rrethané né c¢farédo
kohe, qofté para ose pas Pérfundimit, dhe

9.2 Each Party acknowledges and agrees that
in entering into this Agreement and the
Transaction Documents is not relied and is not
relying on, and shall have no claim or remedy
in respect of, any statement, representation,
warranty, undertaking, assurance, promise,
understanding or other provision made by or
on behalf of the other Party, any of its
Representatives or any other person (whether a
Party to this Agreement or not), whether in
writing or orally, expressed or implied and
whether negligently or innocently made, which
is not expressly set out in this Agreement or
any other Transaction Document.

9.3 Save as expressly set out in this
Agreement, no Party shall be entitled to
rescind or terminate this Agreement in any
circumstances whatsoever at any time, whether
before or after Completion, and each Party
hereby waives any rights of rescission or
termination it may have which are not
expressly set out in this Agreement.

9.4 1f there is any conflict between the terms of
this Agreement and any other agreement, this
Agreement shall prevail (as between the
Parties and as between any members of the
Seller Group and any members of the
Purchaser Group) if:

(a) such other agreement expressly states
that it overrides this Agreement in the relevant
respect; and

(b) The Seller and the Purchaser are either
parties to that other agreement or expressly
agree otherwise in writing that that agreement
will circumvent this Agreement in this regard..
9.5 Unless expressly provided otherwise in this
Agreement, the rights, powers, privileges and
remedies provided in this Agreement are
cumulative and do not exclude any right,
competence, privilege or remedy provided by
law.

9.6 Article 9 shall not exclude any liability for
or remedies in respect of fraud or
misinterpretation for fraudulent purposes.

Geaeef &‘%‘M/
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secila Palé¢ kétu heq doré nga ¢do e drejts
anulimi ose pérfundimi qé mund té keté e cila
nuk &shté pércaktuar shprehimisht né kété
Kontrate.

9.4 Nése ekziston ndonjé konflikt ndérmjet
termave t€ késaj Kontrate  dhe ndonjé
marréveshjeje tjetér, kjo Kontrate.do té
mbizotérojé (si ndérmjet Paléve ashtu edhe
ndérmjet ¢do anétari t& Grupit Shités dhe ¢do
anétari t& Grupit Blerés) pérveg nése:

(a) nj¢ marréveshje e tillé shprehimisht
thekson se ajo e anashkalon kété Kontrate né
kéte aspekt; dhe

(b)  Shitési dhe Blerési jané ose palé né até
marréveshjen tjetér ose shprehimisht bien
dakord ndryshe me shkrim se ajo marréveshje
do t&é anashkalojé kété Kontrate né kéts

drejtim.
9.5 Pérveg nése shprehimisht parashikohet
ndryshe né kété Kontrate, t& drejtat,

kompetencat, privilegjet dhe mjetet juridike t&
parashikuara né kété Kontrate jané kumulative
dhe nuk pérjashtojné asnjé & drejté,
kompetencg, privilegj ose mjet juridik t&
parashikuar nga Ligji.

9.6 Neni 9 nuk do t& pérjashtojé asnjé
pérgjegjési pér ose mjet juridik né lidhje me
mashtrimin ose keginterpretimin pér qéllime
mashtrimi.

10. FUQIA E KONTRATES POST
PERFUNDIM

Pavarésisht nga Pérfundimi, ¢do dispozité e
késaj Kontrate dhe ¢do Dokumenti tjetér
Transaksioni qé nuk pérmbushet né ose para
Pérfundimit, por qé mbetet né gjendje pér t'u
pérmbushur, do t& mbetet né fuqi dhe efekt
dhe, pérve¢ rasteve kur parashikohet
shprehimisht ndryshe, pa limit né kohé.

11. HEQJA DORE DHE NDRYSHIMI

11.1 Déshtimi ose vonesa nga njé Palé pér t&
ushtruar t& gjitha t& drejtat ose mjetet juridike
té parashikuara né kété Kontrate ose me ligj,
qofté me sjellje ose me ndonjé ményré tjetér,
nuk do t& pérbéjé hegje doré nga ajo apo ¢doe

10. POST-COMPLETION EFFECT OF
AGREEMENT

Notwithstanding  the ~ Completion,  any
provision of this Agreement and any other
Transaction Document which is not fulfilled
on or before the Completion, but which
remains capable of being fulfilled, shall remain
in force and effect and, unless expressly
provided otherwise, without time limit.

11. WAIVER AND VARIATION

11.1 A failure or delay by a Party to exercise
any right or remedy provided under this
Agreement or by Law, whether by conduct or
otherwise, shall not constitute a waiver of that
or any other right or remedy, nor shall it
preclude or restrict any further exercise of that
or any other right or remedy. No single or
partial exercise of any right or remedy
provided under this Agreement or by Law,
whether by conduct or otherwise, shall
preclude or restrict the further exercise of that
or any other right or remedy.

11.2 Waiver of any right or remedy under this
Agreement shall be effective only if given in
writing and shall not be construed as a waiver
of any subsequent breach or non-performance,
whether of a similar or different nature..

11.3 No modification or amendment to this
Agreement shall be valid unless it is properly
written and executed by or on behalf of all
Parties. Unless expressly agreed, no
modification or amendment shall constitute a
general waiver of any provision of this
Agreement, nor shall it affect any rights or
obligations under or in accordance with this
Agreement which have already been in force
on the date of modification or amendment and
the rights and obligations under or pursuant to
this Agreement shall remain in full force and
effect except to the extent that they are
amended or modified.

12. INVALIDITY

In the event that any provision of this
Agreement is or becomes unlawful, invalid or
unenforceable in any aspect under the Laws of
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drejt€ ose mjet juridik tjetér, as nuk pérjashton
ose kufizon ushtrimin e asaj apo ¢do té drejte
apo mjeti juridik tjetér. Asnjé ushtrim i vetém
ose 1 pjesshém i ndonjé t& drejte ose mijeti
juridik t& parashikuar né bazé (& késaj Kontrate
ose me Ligj, qofté me sjellje apo ndryshe, nuk
pérjashton ose kufizon ushtrimin e métejshém
t€ asaj ose ¢do t& drejte ose mijeti tjetér.

11.2 Heqgja doré nga ¢do e drejté ose mijet
juridik sipas késaj Kontrate do t& jeté efektive
vetém nése jepet me shkrim dhe nuk do té
konsiderohet si hegje doré nga ¢do shkelje ose
mospérmbushje e mévonshme, qofté e njé
natyre t€ ngjashme ose t& ndryshme.

11.3 Asnjé¢ ndryshim ose amendim i késaj
Kontrate nuk do té& jeté i vlefshém nése nuk
&shté me shkrim dhe ekzekutuar sig duhet nga
ose n¢ emér té t€ gjitha Paléve. Nése nuk &shté
rén€ dakord shprehimisht, asnjé ndryshim apo
amendim nuk do té pérbé&jé njé hegje doré (&
pérgjithshme nga ¢do dispozitée  késaj
Kontrate, dhe as nuk do t& ndikojé né ndonjé t&
drejt€ ose detyrim né bazé ose né pajtim me
kété Kontrate, té cilat tashmé kané gené né fuqi
né datén e ndryshimit ose amendimit dhe t&
drejtat dhe detyrimet nén ose né bazé & késaj
Kontrate do t& mbeten né fuqi dhe efekt té ploté
pérveg dhe vetém né masén qé ato ndryshohen
ose amendohen.

12. PAVLEFSHMERIA

N& rast se ndonjé dispozité e késaj Kontrate
Eshté ose béhet e paligjshme, e pavlefshme ose
e pazbatueshme né ¢do aspekt sipas Ligjeve t&
¢do juridiksioni, atéheré kjo dispozité do t&
konsiderohet e shképutur nga kjo Kontrate
dhe, nése &shté e mundur, zévendésohet me njé
dispozité t& ligjshme e cila i jep efekt, sa mé
afér t€ jeté e mundur, géllimit t& Paléve sipas
késaj Kontrate dhe, nése éshté e lejueshme, ajo
nuk duhet t& cenojé ose pengojé ligjshméring,
vlefshmériné apo zbatueshméring né até ose
¢do juridiksion tjetér t& ¢do dispozite tjetér t&
késaj Kontrate .

13. CAKTIMI

any jurisdiction, then this provision shall be
deemed to be detached from this Agreement
and, if possible, replaced by a provision which
gives effect, as close as possible, to the purpose
of the Parties under this Agreement and, if
permissible, it shall not affect or impede the
lawfulness, validity or enforceability in that or
any other jurisdiction of any other provision of
this Agreement,

13. ASSIGNMENT

13.1 No Party shall assign, transfer, charge or
otherwise deal with all or any of its rights
and/or obligations under this Agreement nor
grant, declare, create or dispose of any right or
interest in it, in whole or in part without the
prior written consent of the other Party.

14. NOTICES
Any notice, demand, request, consent,
approval, declaration, delivery or other

communication hereunder to be made pursuant
to the provisions of this Agreement shall be
sufficiently given or made in writing and either
delivered in person, by fax or by
internationally recognised courier. The giving
of any notice required hereunder may be
waived in writing by the Party entitled to
receive such notice. Every notice, demand,
request, consent, approval, declaration,
delivery or other communication hereunder
shall be deemed to have been duly given or
served on the date on which personally
delivered or faxed (unless faxed on a day
which is not a Business Day or after normal
Working Hours of the recipient, in which case
delivery shall be deemed to have been given
the next Business Day), or on the date of
receipt if delivered by internationally
recognised courier. All notices sent by fax
must be sent with confirmation of
transmission. In the event that notice is given
pursuant to one of the methods listed above, a
copy of the notice shall also be sent by e-mail
to the respective Party at the e-mail address
stated below, provided that delivery of notice
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13.1 Asnjé Palé nuk do t& caktojé, transferojé,
ngarkojé ose veprojé ndryshe me té gjitha ose
ndonjé nga t& drejtat dhe / ose detyrimet ¢ saj
sipas késaj Kontrate dhe as té japé, deklarojé,
krijojé ose disponojé ndonjé t& drejté ose
interes né t& térésisht ose pjesérisht pa
pélgimin me shkrim té Palés tjetér.

14. NJOFTIMET

GCdo njoftim, kérkesé, pélqim, miratim,
deklaraté, dorézim ose komunikim tjetér qé do
t¢ béhet né¢ pérputhje me dispozitat e késaj
Kontrate duhet t€ jepet ose té béhet me shkrim
dhe t& dorézohet personalisht, me faks ose me
njé shérbim postar ndérkombétar t& njohur.
Pala g€ ka t& drejté t€ marré ¢do njoftim té t&
kérkuar mé poshté mund & heqé doré me
shkrim nga marrja e njé njoftimi té tillé. Cdo
njoftim, kérkesé, pélqim, miratim, deklaraté,
dorézim ose komunikim tjetér né vijim do t&
konsiderohet t& jeté dhéné ose dorézuar né
datén né té cilén éshté dorézuar personalisht
ose me faks (me pérjashtim kur dérgohet me
faks né njé dit€ qé nuk &shté dité pune ose pas
orarit normal t& punés té marrésit, né té cilin
rast dorézimi do t& konsiderohet t& jeté dhéné
Ditén tjetér t&€ Punés) ose né datén e marrjes
nése dorézohet nga njé shérbim postar
ndérkombétar i njohur. Té gjitha njoftimet e
dérguara me faks duhet t¢ dérgohen me
konfirmimin e dérgimit. Né rast se njoftimi
jepet né pérputhje me njérén nga metodat e
lartpérmendura, njé kopje e njoftimit do t&
dérgohet edhe me e-mail tek Pala pérkatése né
adresén e postés elektronike t& deklaruar mé
posht€, me kusht qé& dorézimi i njoftimit me e-
mail nuk do t& pérbé&jé njoftim t& rregullt né
pérputhje me kété nen.

15. LIGJI 1 ZBATUESHEM

Kjo Kontrate dhe ¢do e drejté ose detyrim jo
kontraktual q& rrjedh nga ose né lidhje me t&,
do t& udhéhiget dhe interpretohet né pérputhje
me ligjet e Republikes se Shqiperise

by e-mail alone shall not constitute proper
notice pursuant to this Clause.

15. GOVERNING LAW

This Agreement and any non-contractual
rights or obligations arising out of or in
connection with it shall be governed by and
construed in accordance with the laws of the
Republic of Albania.

16. DISPUTE RESOLUTION

16.1 Any Dispute arising out of or in
connection with this Agreement, including any
matter relating to its existence, validity or
termination, shall be referred to and finally
settled in the Tirana District Court.

16.2 For the purposes of Clause 16.1,
“Dispute” means any dispute, controversy,
claim or difference of whatever nature arising
out of, relating to, or having any connection
with this Agreement, including a dispute
regarding the existence, formation, validity,
interpretation, performance or termination of
this Agreement or the consequences of its
nullity and also including any dispute relating
to any non-contractual rights or obligations
arising out of, relating to, or having any
connection with this Agreement.

17. LANGUAGE

The language of this Agreement and the
transactions envisaged by it is English and
Albanian and all notices to be given in
connection with this Agreement must be in
English and in Albanian. All demands,
requests, statements, certificates or other
documents or communications to be provided
in connection with this Agreement and the
transactions envisaged by it must be in English
and in Albanian unless otherwise agreed or
accompanied by an English translation; in
which case the English translation shall prevail
unless the document or communication is a
statutory or other official document or

Tirané& - Alban
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16. ZGJIDHJA E
MOSMARREVESHJEVE

16.1 Cdo Mosmarréveshje qé rrjedh nga ose né
lidhje me kété Kontrate, duke pérfshiré ¢do
¢éshtje né lidhje me ekzistencén, vlefshméring
ose ndérprerjen e saj, do té referohet dhe
zgjidhet pérfundimisht me ne gjykatene rrethit

Gjyqgesor Tirane.
16.2 Pér qéllimet e Nenit 16.1,
"Mosmarréveshje" nénkupton cdo

mosmarréveshje, kundérshti, pretendim ose
mospajtim t& ¢farédo natyre qé lind nga, qé
lidhet ose ka ndonjé lidhje me kété Kontrate,
duke pérfshiré mosmarréveshjet né lidhje me
ekzistencén, formimin, vlefshméring,
interpretimin, realiziminose pérfundimin e
késaj Kontrate ose pasojat e pavlefshmérisé sé
saj dhe gjithashtu duke pérfshiré ¢do
mosmarréveshje qé lidhet me té drejtat ose
detyrimet jokontraktuale gé lindin, lidhen ose
kané ndonjé lidhje me kété Kontrate.

17. GJUHA

Gjuha e késaj Kontrate dhe transaksioneve té
parashikuara prej saj &shté gjuha angleze dhe
gjuha shqipe dhe t& gjitha njoftimet qé duhet t&
jepen né lidhje me kété Kontrateduhet t& jend
né gjuhén angleze dhe ne gjuhen shgipe Té
gjitha kérkesat, deklaratat, certifikatat ose
dokumentet apo komunikimet e tjera q& duhet
t€ ofrohen né lidhje me kété Kontrate dhe
transaksionet e parashikuara prej saj duhet t&
jené né gjuhén angleze,dhe ne gjuhen shqipe,
pé€rveg nése nuk &shté réné dakord ndryshe ose
t€ shogérohen nga njé pérkthim né gjuhén
angleze; rast né t& cilin pérkthimi né anglisht
do t& mbizotérojé, pérve¢ nése dokumenti ose
komunikimi éshté njé

SHITESI BLERESI

Revaz Saakadze George Khtesuriani

communication required by Law to be in
another language.

THE SELLER THE PURCHASER

George Khtesuriani

%—)W‘/

Revaz Saakadze
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