QUOTA PURCHASE AGREEMENT

This  Quota  Purchase  Agreement  (the
“Agreement”) is made as of this 21 day of
January, 2022 (the “Effective date), by and
between:

1. Yildirim International Mining
Investments B.V., a private limited
liability company organized and existing
under the laws of the Netherlands, having
its corporate seat in Amsterdam, the
Netherlands with address Prof. W.H.
Keesomlaan 5, 1183 DJ Amstelveen, the
Netherlands (the “Seller™);

2. Yildirim Albanian Mining Investments
Sh.p.k a company with limited liability,
established in accordance with the laws of
Albania, with registered head office at; Rr.
“Sami Frashéri”, Pallati i Kuq (Perxhola),
Nr.1, Kati I, Tirana, Albania, registered
with the commercial register held by

National Bussines Center under
registration number M12220029C (the
“Buyer™);

The Seller and the Buyer shall be jointly referred
to as the “Parties” and individually as a “Party”.

WHEREAS:

A.  the Seller is the legal and beneficial holder
of 1 quota representing 100% of the
participating interest in the charter capital
of Albchrome Holding Sh.p.k (the
“Quota™) a limited liability company
incorporated under the laws of Albania,
with its corporate seat in Rruga “Dervish
Hima”, Pallati Ambasador 3, Kati 1,
Apartamenti 3, ZK. Nr. 8160, Tirana,
Albania, registered with the commercial
register held by National Bussines Center
under registration number L51320005G (the
“Company™);

B.  the Seller wishes to sell the Quota in the
Company to the Buyer and the Buyer
wishes to purchase the Quota from the
Seller, on the terms and conditions laid
down in this Agreement.

MARREVESHJE PR BLERJE KUOTE

Kjo Marréveshje pér Blerje Kuote
(“Marréveshja™) &shté nénshkruar mé 21 Janar
2022 (“Data Efektive”), nga dhe ndérmjet:

1. Yildirim International Mining
Investments B.V., njé shogéri me
pérgjegjési t€ kufizuar e themeluar dhe
organizuar sipas ligjeve té Vendeve té
Uléta, me seli gendrore n& Amsterdam,
Vendet e Uléta, me adresé Prof. W.H.
Keesomlaan 5, 1183 DJ Amstelveen,
Vendet e Uléta (“Shitési”);

2. Yildirim Albanian Mining Investments
Sh.p.k njé shoqéri me pérgjegjési t&
kufizuar e themeluar né bazé té ligieve té
Shqipérisé, me seli né adresén: Rr. “Sami
Frashéri”, Pallati i Kuq (Perxhola), Nr.1,
Kati 1, Tirana, Shqipéri, regjistruar né
regjistrin e Qendrés Kombétare té Biznesit
me NUIS M12220029C (“Blerési”);

Shitési dhe Blerési do té referohen bashkérisht si
“Palét” dhe vegmas si “Pala”.

MEQENISE:

A.  Shitési éshté zotéruesi ligjor dhe pérfitues i
1 kuote e cila pérfaqéson 100% t& interesit
pjesémarrés né kapitalin themeltar t&
Albchrome Holding Sh.p.k (“Kuota™) njé
shogéri me pérgjegjési té€ kufizuar e
themeluar sipas ligjeve t&€ Shqipéris&, me
seli n& Rruga “Dervish Hima”, Pallati
Ambasador 3, Kati 1, Apartamenti 3, ZK.
Nr. 8160, Tirana, Shqipéri, regjistruar né

regjistrin e Qendrés Kombétare té
Biznesit me NUIS  L51320005G
(“Shogg@ria”);

B.  Shitési déshiron t’i shesé Kuotén né Shoqéri
Blergsit dhe Blerési déshiron té blejé
Kuotén nga Shitési, né afatet dhe kushtet e
pércaktuara né kété Marréveshje.



IT IS AGREED THAT:

Purchase and sale

Upon the terms and subject to the
conditions set forth in this Agreement, the
Seller hereby sells, assigns, transfers,
conveys and delivers the Quota to the
Buyer, and the Buyer hereby purchases,
acquires and accepts the Quota from the
Seller, free from all liens, charges and
encumbrances and with all rights attached
thereto of whatever nature.

Purchase price

The purchase price for the Quota amounts
to USD 74.732.930 (in words: seventy-four
million, seven hundred thirty-two thousand
nine hundred thirty United States Dollars)
(“the Purchase Price”) and has been
calculated as the value as at the Effective
date.

The Parties agree that the Purchase Price
shall be transferred by the Buyer to the bank
account of the Seller within 2 days from the
Effective date.

Transfer of the Quota

The transfer of the Quota shall take place on
the Effective date.

The Parties undertake to take all such action
and create all such documents to ensure that
the full benefit and risk of the ownership of
the Quota as of the Effective date is
transferred to the Buyer and pending the
completion of any such actions or
documents, the Seller shall, to the maximum
extent permitted by law, hold such benefits
on trust for the Buyer.

Representations and warranties of the
Seller

The Seller hereby warrants and represents
towards the Buyer and/or its assigns that,
except as otherwise disclosed in writing
prior to the date of completion of this
Agreement:

ESHTE RENE DAKORD SE:

Blerja dhe shitja

Sipas afateve dhe kushteve t& pércaktuara
né kété Marréveshje, Shitési shet, cakton,
transferon, pércjellé, dhe dorézon Kuotén te
Blerési dhe Bleré&si blen, fiton dhe pranon
Kuotén nga Shitési, t& liré nga ¢do barré,
detyrim dhe peng sé& bashku me té& gjitha t&
drejtat q€ i atribuohen asaj t& ¢cfarédo lloji.

Cmimi i blerjes

Cmimi i blerjes s¢ Kuotés &shté i barabarté
me USD 74,732,930 (n& fjalé: shtatédhjeté e
katér milionég, shtatéqind e tridhjeté e dy
mijé¢ e néntéqind e ftridhjet¢ dollaré
amerikang) (“Cmimi i Blerjes™) dhe &shté
llogaritur si vleré né datén Efektive.

Palét bien dakord se Cmimi i Blerjes do t&
transferohet nga Blerési né llogaring
bankare t€ Shitésit brenda 2 ditéve nga data
Efektive.

Transferimi i Kuotés

Transferimi i Kuotés do t& kryhet né datén
Efektive.

Palét angazhohen té ndérmarrin t& gjithé ato
veprime dhe krijojné t& tilla dokumente té
cilat garantojné se pérfitimi i ploté dhe risku
i pronésisé sé Kuotés prej datés Efektive
transferohet te Blerési dhe né pritje té&
pérfundimit t&€ kétyre veprimeve apo
dokumenteve, Shitési, p&r aq sa lejohet
maksimalisht nga ligji, do té ruajé pérfitimet
né mirébesim pér Blerésin.

Deklarimet dhe garancité e Shitésit

Shitési garanton dhe deklaron pérkundrejt
Bleré&sit dhe/ose personave té caktuar prej tij
se, me pérjashtim t& rastit kur parashikohet
ndryshe me shkrim pé&rpara datés sé
pérfundimit té késaj Marréveshjeje:

Kuota &shté fituar n€ ményré té vlefshme
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the Quota was validly acquired by the Seller
and the Seller is the sole legal and
beneficial owner of the Quota;

all rights and interests of every kind existing
in respect of the Quota are valid and
enforceable;

the Company has not been dissolved, no
resolution has been adopted concerning a
statutory merger, demerger or split-off, in
each case involving the Company as
disappearing or splitting entity, or
concerning the voluntary liquidation of the
Company or the filing of a request for
bankruptcy of the Company or for a
suspension of payments. The Company has
neither established nor is in the process of
establishing a works council or a central
works council;

the register of the participants of the
Company is completely up-to-date;

save from the agreement to sell the Quota to
the Buyer and this Agreement, the Quota is
free from any option, lien or other
encumbrance except for the existing lien
jointly held by Raiffeisen Bank Sh.a. and
Societe Generale Albania Sh.a. as of 27
Januvary 2017 and comprise the total
outstanding charter capital of the Company.
No options, or similar rights to subscribe for
or otherwise acquire Quota in the Company
are outstanding;

the Seller has not been deprived of the
authority to alienate the Quota in the
Company and the transfer of the Quota is
not restricted in any way;

no court proceedings are pending and there
are no facts or circumstances with regard to
the Company known to the Seller to date
which could lead to court proceedings;

the Company is a limited liability company
duly incorporated and validly existing under
the laws of Albania;

the Seller has the legal right and full power
and authority to execute and deliver, and to
exercise its rights and perform its
obligations under this Agreement and all the
documents referred to in this Agreement
which are to be executed by the Seller;

the Company has the legal right and full
power and authority to carry on its business
and activities as currently being carried on

nga Shitési dhe Shitési éshté pérfituesi dhe
pronari i vetém i Kuotés;

té gjithé t& drejtat dhe interesat e ¢farédo
lloji qé ekzistojné né lidhje me Kuotén jang
té vlefshme dhe t& zbatueshme;

Shoqéria nuk &shté ¢regjistruar, asnjé
vendim nuk &sht& marré n& lidhje me
bashkimin, ndarjen apo riorganizimin, n&
secilin rast duke e pérfshiré Shogéring si njé
entitet t€ ndaré ose té ¢regjistruar, ose sa i
pérket likuidimit vullnetar t& Shoqérisé apo
regjistrimin e kérkesés pér falimentim t&
Shoqérisé ose pér ndérprerjen e pagesave.
Shogqéria as nuk ka themeluar as nuk &shtg
né njé proces themelimi t& njé késhilli pune
apo késhilli gendror pune;

regjistri i ortakéve t& Shoqérisé &shté
térésisht i pérditésuar;

me pérjashtim t&€ marréveshjes pér shitjen e
Kuotave te Blerési dhe késaj Marréveshjeje,
Kuota &shté e liré nga ¢do mundési, peng
apo penges€é me pérjashtim t&€ pengut
ekzistues t€ mbajtur s& bashku nga
Raiffeisen Bank Sh.a and Societe Generale
Albania Sh.a q¢ prej 27 Janar 2017, dhe &
pérbén totalin e kapitalit themeltar (&
papaguar t€ Shoqérisé. Asnjé opsion, apo t&
drejta t€ tjera t&€ ngjashme pér t& nénshkruar
apo fituar Kuotén n& Shogéri nuk jané té
pashlyera;

Shitési nuk &shté i kufizuar nga kompetenca
pér t€ tjetérsuar Kuotén né Shogqéri dhe
transferimi i saj nuk kufizohet né asnjé
formé;

asnjé proces gjyqésor nuk éshté i hapur dhe
nuk ka asnjé fakt ose rrethané né lidhje me
Shogqg@ring e njohur nga Shitési e cila mund
té ¢ojé né nisjen e njé procesi gjyqésor;
Shoqéria &shté njé shoqéri me pérgjegjési té
kufizuar e themeluar dhe @& ushtron
aktivitetin  ligjérisht sipas ligjeve té
Shqipérisé;

Shitési ka t€ drejtén ligjore dhe tagér t&
ploté¢ pér t& zbatuar dhe pér t& dhéné, si
edhe pér t€ ushtruar t& drejtat dhe pér t&
pérmbushur  detyrimet  sipas  késaj
Marréveshjeje dhe t& gjithé dokumenteve t&
referuara né té, té cilat jané pér t'u zbatuar
nga Shitési;

Shoqéria ka t& drejtén ligjore dhe tagrin e
ploté pér té€ kryer biznesin dhe aktivitetet e
saj si po kryhen aktualisht, dhe &shté

e S



and is duly qualified to do business in the
jurisdictions in which the transaction of its

business makes  such  qualification
necessary;
this Agreement constitutes, and the

documents referred to in this Agreement
which are to be executed by the Seller when
executed will constitute, valid and binding
agreements enforceable in accordance with
their respective terms;

the Seller is informed regarding the assets
and liabilities of the Company; and

the Seller is not bound by any agreement
that would prevent any transactions
connected with this Agreement.

Representations and warranties of the
Buver

The Buyer hereby warrants and represents towards
the Seller and/or its assigns that, except as
otherwise disclosed in writing prior to the date of
completion of this Agreement:

a)

b)

d)

6.

the Buyer is informed regarding the assets
and liabilities of the Company;

no court proceedings are pending against
any Party, to the knowledge of the Buyer,
that could materially affect this Agreement;

the Buyer is not bound by any agreement
that would prevent any transactions
connected with this Agreement;

the Buyer has the legal right and full power
and authority to execute and deliver, and to
exercise its rights and perform its
obligations under this Agreement and all the
documents referred to in this Agreement
which are to be executed by the Buyer; and

this Agreement constitutes, and the
documents referred to in this Agreement
which are to be executed by the Buyer when
executed will constitute, valid and binding
agreements enforceable in accordance with
their respective terms.

Costs

Each Party is responsible for its own costs in
connection with the execution and performance of

m.

ligjérisht e kualifikuar pér t€ ushtruar kété
biznes sipas juridiksionit né t& cilin
transaksioni i biznesit t€ saj e bén kété
kualifikim t€ nevojshém;

kjo Marréveshje krijon, s& bashku me
dokumentet e referuara né t&, t& cilat jané
pér t'u zbatuar nga Shitési, marréveshje t&
vlefshme dhe t& detyrueshme, t&€ zbatueshme
sipas termave té saj pérkatése;

Shitési &shté i informuar né lidhje me asetet
dhe detyrimet e Shoqérisé; dhe

Shitési nuk éshté i detyruar né bazé t&

ndonjé marréveshjeje pér t&€ ndaluar
transaksionet qé lidhen me  kété
Marréveshje.

Deklarimet dhe garancité e Blerésit

Blerési garanton dhe deklaron pérkundrejt Shitésit
dhe/ose personave t& caktuar prej tij se pérveg se,
me pérjashtim té rastit kur parashikohet ndryshe
me shkrim pérpara datés s€ pérfundimit t& késaj
Marréveshjeje:

a)

b)

d)

Blerési éshté i informuar né lidhje me asetet
dhe detyrimet e Shoqérisé;

asnjé proces gjyqésor nuk éshté pezull
kundrejt ndonjé pale, né dijenin€ e Bleré&sit,
gé mund té cénojé thelbésisht kété
Marréveshje;

Blerési nuk ka detyrime né bazé té ndonjé
marréveshjeje  qé mund t€ kufizojé
transaksione  t&¢  lidhura me  kété
Marréveshje;

Blerési ka t& drejtén ligjore dhe tagrin e
ploté pér t& zbatuar dhe pér t& dhénég, si
edhe pé&r t& ushtruar t€ drejtén e tij dhe
pérmbushur  detyrimet  sipas  késaj
Marréveshjeje dhe té gjithé dokumenteve té
referuar né t&, t& cilat jané pér t'u zbatuar
nga Blerési, dhe

kjo Marréveshje krijon, s& bashku me
dokumentet e referuara né té, té cilat jané
pér t’u zbatuar nga Shitési, marréveshje t&
vlefshme dhe té detyrueshme, té€ zbatueshme
sipas termave té saj pérkatés.

Shpenzimet

Secila palé &shté pérgjegjése pér shpenzimet e
veta personale né lidhje me nénshkrimin dhe
pérmbushjen e késaj Marréveshjeje.
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this Agreement.

7 Profit distribution

Any profit earned by the Quota and payable before
the Effective date will belong to the Seller.

Any profit earned by the Quota and payable after
the Effective date will belong to the Buyer.

8. Notices
Any and all notices, requests and other
notifications under this Agreement (jointly

referred to as the “Notices™) shall be delivered in
writing and shall be deemed sufficient when
delivered personally or by courier or by regular
post to the addresses stated next to the names of
the Parties to this Agreement.

In case of any changes of the address of a
corresponding Party, such Party shall notify the
other Party regarding such change. Otherwise the
Notices to be sent to the addresses stated next to
the names of the Parties to this Agreement shall
bear the consequences of a legally valid
notification.

The Notices shall further be deemed sufficient
when delivered by facsimile or sent by electronic
mail. For these purposes the Parties shall share the
facsimile and electronic mail details between each
other.

9. Entire agreement

This Agreement constitutes the entire agreement
among the Parties hereto with respect to the
matters covered by this Agreement and, thereby,
supersedes all previous written, oral or implied
understandings among them with respect to such
matters.

10. Amendment and modification

This Agreement may be amended or otherwise
modified only by written agreement signed by
each of the Parties.

11.  Failure to enforce

The failure of either Party to enforce any term of

1 Shpérndarija e fitimit

Cdo fitim i realizuar prej Kuotés dhe i pagueshém
pérpara datés Efektive do t’i pérkasé Shitésit.

Cdo fitim i realizuar prej Kuotés dhe i pagueshém
pas datés Efektive do t’i pérkasé Blerésit.

8. Njoftimet

Cilido dhe t& gjithé njoftimet, kérkesat dhe
lajmérimet e tjera né lidhje me kété Marréveshje
(bashkérisht referuar si “Njoftimet”) do t&
dérgohen me shkrim dhe do t& konsiderohen t&
mjaftueshme kur dérgohen personalisht apo me
korrieri ose nga posta e zakonshme né adresat ¢
pércaktuara me emrat e Paléve t& késaj
Marréveshjeje.

NE rast t& ndryshimit t& adresés sé& Palés pérkatése,
kjo e fundit do t& njoftojé Palén tjetér né lidhje me
kété ndryshim. Né t& kundért, Njoftimet q& do té&
dérgohen né adresat e pércaktuara sipas emrave té
Paléve t&¢ késaj Marréveshjeje do t& mbartin
pasojat e njé njoftimi t& vlefshém ligjor.

Njoftimet do t& konsiderohen mé tej té
mjaftueshme kur dérgohen me faks apo me posté
elektronike. Pér kéto géllime, Palét do té njoftojné
t& dhénat/detajet e faksit dhe té postés elektronike
midis tyre.

9. Marréveshja né térési

Kjo Marréveshje pérb&én marréveshjen né térési
mes Paléve t¢ cituara né lidhje me ¢éshtjet qé
parashikohen nga kjo Marréveshje dhe, pér kété,
zévendéson t& gjithé dakordésimet e méparshme té
shkruara apo t&€ nénkuptuara mes tyre né drejtim té
kétyre ¢éshtjeve.

10.  Ndryshimi dhe modifikimi

Kjo Marréveshje mund té ndryshohet ose té&
modifikohet vetém né me marréveshje me shkrim
t& nénshkruar nga secila Palé&.

11. Pamundésia e zbatueshmérisé

Pamundésia e secilés Palé pér t& zbatuar ¢do term
t& késaj Marréveshjeje nuk do té konsiderohet si
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this Agreement shall not be deemed a waiver.

12.  Severability

The invalidity, unenforceability or illegality of any
part of this Agreement shall not affect the validity
of the remaining provisions which shall continue
to be binding on the Parties.

13.  Assignment

No assignment, transfer or delegation of any rights
or obligations under this Agreement shall be made
by a Party without prior written consent of the
other Party. This Agreement shall be binding upon
the Parties and their respective permitted
successors and assigns.

14.  Counterparts

This Agreement and any amendments and
addendums hereto may be executed in
counterparts, each of which shall be deemed an
original but all of which together shall constitute
one and the same Agreement. This Agreement
shall be executed and delivered upon the exchange
of executed documents by facsimile transmittal or
scanned signature pages transmitted by electronic
mail.

15. Governing law and dispute resolution

The Parties agree that this Agreement shall be
governed, construed and interpreted in accordance
with the laws of the Netherlands.

The Parties agree that any dispute or controversy
arising out of or in connection with this
Agreement including any question regarding its
existence, validity or termination shall be finally
resolved by courts of Amsterdam.

heqje doré.
12. Vecueshméria

Pamundésia, pazbatueshméria apo paligjshméria e
secilés pjesé té késaj Marréveshjeje nuk do té
preké vlefshméring e dispozitave té mbetura té
cilat do t& vazhdojné t& jené té detyrueshme pér
Palét.

13.  Transferimi

Asnjé caktim, transferim apo delegim i ndonjé té
drejte apo detyrimi sipas késaj Marréveshjeje nuk
mund t&€ kryhet nga njéra Palé pa miratimin
paraprak me shkrim & Palés tjetér. Kjo
Marréveshje do té jeté detyruese pér Palét dhe
pérkatésisht pér pasardhésit dhe personat e caktuar
té tyre t€ lejuar.

14. Kopjet e barazvlefshme

Kjo Marréveshje dhe ¢do ndryshim apo shtesé s&
bashku me t& do té nénshkruhet né kopje té
barazvlefshme ku secila do t& konsiderohet kopje
origjinale, por t& gjitha sébashku do t& pérbejné
njé dhe t& njg&jtén Marréveshje. Kjo Marréveshje
do t& zbatohet dhe dérgohet me k&mbimin e
dokumenteve t& kryera me faks ose faget e
nénshkrimeve té skanuara t& cilat transmetohen
me posté elektronike.

15. Ligji i zbatueshém dhe zgjidhja e
mosmarréveshjeve

Palét bien dakord se kjo Marréveshje do té
zbatohet, shpjegohet dhe interpretohet né
pérputhje me ligjet e Vendeve t& Uléta.

Palét bien dakord se ¢do mosmarréveshje apo
konflikt q& rrjedh nga apo né lidhje me kété
Marréveshje, pérfshiré ¢do ¢éshtje né lidhje me
ekzistencén, vlefshméring apo pérfundimin e saj
do t& zgjidhet pérfundimisht prej gjykatave té
Amsterdamit.

-SIGNATURE PAGE FOLLOWS-/-VIJON FAQJA E NENSHKRIMEVE-
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IN WITNESS WHEREOF, the Parties NE PRANI TE DESHMITAREVE, Palst
hereto have caused this Agreement to be kané& nénshkruar kété Marréveshje né datén
duly executed as of the Effective date. Efektive.

on behalf of the Seller / pér llogari t&¢ on behalf of the Buyer / pér llogari t&
Shitésit Blerésit

Yildirim Yonetim BV

Title : Director A @{ Tokkal
Vren Ozturk
Serdar Ates

Nihan Pinar \}1 m —

Yasal’Blzdlrek

Nihan Pinar
Title: Director B
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