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T;&Ej?,_ O{o OS« 2021 (two thousand and twenty one),
before me Julian Zhelegu, Notary Public member of the
Tirana Chamber of Notaries, with legal seat at the address:
"Pjeter Bogdani" str., no. 13, Tirana, Albania, personally
appeared the following parties, who requested and agreed
to the drafting of this Agreement as follows:

Paulin Rranzi, Albanian citizen, son of Jak and Ganxhe,
born on 12/03/1978 in Kag¢, Shkoder and resident in
Vaudejé, adult, with full legal capacity to act, holder of ID
card no. 031229227 and no. personal H80312062E;
(hereinafter referred to as the “Vendor™);

and

Lojola Marku, Albanian citizen, daughter of Jak and
Liljana, born on 10/07/1996 in Puké and resident at the
address Rr. Peti; Nd. 18; H. 1; Ap. 8; Farke; Selite; 1045;
Tirana, adult, with full legal capacity to act, holder of the
ID card with number 032484408 and personal no.
J65710091G;

(hereinafter referred to as the “Purchaser”),

The Vendor and Purchaser hereinafter shall be separately
referred to as a/the “Party” and jointly as the “Parties”.

RECITALS:

a) The Vendor is the owner of 37.19% (thirty seven comma
nineteen percent) of the registered capital of the Company
“ERPA INVEST” LLC, a limited liability company, duly
established and operating under the laws of the Republic
of Albania, registered with the Commercial Registry with
Unique Identification Number L51308018A and legal
seat at address: Albania, Tirana, Njesia Bashkiake Nr. 5,
Rruga Abdyl Frasheri, Pallati 11/1, EGT Tower, Kati 5,
(hereinafter the “Company”).

b) The Vendor is willing to sell to the Purchaser all the
participation of 37.19% (thirty seven comma nineteen
percent) in the capital of the Company (hereinafter the
“Quota”) and the Purchaser is willing to purchase this
Quota under the terms and conditions set forth herein.
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KONTRATE SHITJE KUOTE
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Sot, mé& date¢ OG-0 2021 (dy mij& e njézet e njg),
pérpara meje Noterit Julian Zhelegu, anétar i Dhomés sé&
Noteréve Tirang&, me seli né adresén Rr. “Pjetér Bogdani”,
nr. 13, Tiran&, Shqipéri, u paraqitén personalisht palét e
méposhtme, t& cilét mé kérkuan dhe ran& dakord me
hartimin e ké&saj kontrate si mé poshté vijon:

Paulin Rranzi, shtetas shqiptar, i biri i Jak dhe Ganxhe, lindur
mé 12/03/1978 né Kag, Shkoder dhe banues n& Vaudejés,
madhor, me zotési t& plot¢ juridike pér t& vepruar, me
leternjoftim me nr. 031229227 dhe nr. personal H80312062E;
(né vijim referuar si “Shitési),

dhe

Lojola Marku, shtetase shqiptare, e bija e Jak dhe Liljana,
lindur mé 10/07/1996 n& Puké dhe banuese né adresén Rr.
Peti; Nd. 18; H. 1; Ap. 8; Farké; Selité; 1045; Tirané,
madhore, me zotési té ploté juridike pér t& vepruar, mbajtese
e leternjoftimit me nr. 032484408 dhe nr. personal
J65710091G;

(né& vijim referuar si “Blerési’)

Shitési dhe Blerési, do t& referohen né vijim, individualisht
si “Palé/a” dhe bashkérisht “Palé/t”.

MEQENESE:

a) Shité&si &shté pronar i 37,19% (tridhjete e shtate presje
néntémbédhjeté pérqind) te kapitalit te regjistruar te
Shoqérisé “ERPA INVEST” shpk, njé shoqéri me
pérgjegjési te kufizuar, e themeluar e qe funksionon ne
pérputhje me legjislacionin e Republikés se Shqipérisé,
e regjistruar ne Regjistrin Tregtar me Numér Unik
Identifikimi L51308018A dhe seli ne adresén: Shqiperi,
Tirane, Njesia Bashkiake Nr. 5, Rruga Abdyl Frasheri,
Pallati 11/1, EGT Tower, Kati 5, (ne vijim “Shogéria”).

b) Shitési déshiron t'i shesé Blerésit te gjithé pjesémarrjen
prej 37,19% (tridhjete e shtate presje néntémbédhjeté
pérqind) ne kapitalin e Shoqéris& (ne vijim “Kuota™)
dhe Blerési déshiron te blejé kété Kuoté ne pérputhje
me kushtet dhe afatet e pé# ara ne kété Kontratg.
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c) The_Genre(%:l Asjsﬁmbly of the Partners of the Company by
means—of—a special Resolution has authorized and

approved the transfer of quota contemplated herein.

NOW, THEREFORE, the Parties have agreed in entering

into this Quota Purchase Agreement.

ARTICLE 1 SCOPE OF AGREEMENT

1.1.By means of this Agreement the Vendor agrees to sell
to the Purchaser and the Purchaser agrees to purchase
from the Vendor 37.19% (thirty seven comma nineteen
percent) of the registered capital of the Company
“ERPA INVEST” L.L.C., in accordance with the terms
and conditions set forth in this Agreement.

ARTICLE 2 PRICE AND PAYMENT

2.1.The total Purchase Price of the Quota is EUR 900,000
(nine hundred thousand Euros) and shall be paid by the
Purchaser to the Vendor within 5 (five) years after
execution hereof. The Parties declare and warrant that the
Purchase Price is fair.

2.2.The Vendor agrees to take all necessary steps to transfer
the Quota to the Purchaser pursuant to this Agreement
and to enable the Purchaser to effectively establish
control over operation of the Company in the future.

ARTICLE 3 CONDITIONS AND TERM
FOR THE TRANSFER OF QUOTA

3.1.This agreement enters into force and the transfer of
Quota’s ownership in accordance with this Agreement
shall become effective upon execution hereof. This
agreement is not and shall not be construed as sales
agreement with reserve of ownership.

3.2.The Vendor and the Purchaser shall execute and
deliver any instrument that may be required for the
transferring of the Quota and registration thereof in the
Company’s registers, National Business Centre and/or
any other authority or institution in accordance with
the Albanian laws, to become effective.

ARTICLE 4 COVENANTS AND WARRANTIES

4.1. The Vendor declares and warrants to the Purchaser that:
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c) Asambleja e Pérgjithshme e Ortakeve te Shoqgrisé
népérmjet njé Vendimi te posagém ka miratuar dhe
autorizuar shitjen e kuotave sipas késaj Kontrate.

PER SA ME SIPER, Palét kane rané dakord pér te lidhur

kété Kontrate Shitje Kuotash.

NENI 1 OBJEKTI

1.1.Népérmjet késaj Kontrate Shitési bie dakord t'i shesé
Blergsit dhe Blerési bie dakord te blejé nga Shitési
37,19% (tridhjete e shtate presje néntémbédhjeté
pérqind) te kapitalit te regjistruar te Shoqérisé “ERPA
INVEST” shpk, ne pérputhje me kushtet dhe afatet e
pércaktuara ne kété Kontrate.

NENI 2 CMIMI DHE MENYRA E PAGESES

2.1.Cmimi i pérgjithshém i Shitjes se Kuotés &shté EUR
900.000 (néntéqind mije Euro) dhe do t'i paguhet Shitésit
nga Blerési brenda 5 (pesg) vjetéve nga data e lidhjes se
kesaj Kontrate. Palét deklarojn& se ¢mimi i shitjes éshté i
drejte.

2.2, Shitési pranon te kryeje te gjitha veprimet e nevojshme me
qellim ge t'i transferoje Blerésit Kuotén ne zbatim te késaj
Kontrate dhe t'i mundésojé Blerésit kontrollin efektiv mbi
aktivitetin e Shoqérisé ne te ardhmen.

KUSHTET DHE AFATI PER
TRANSFERIMIN E KUOTAVE

NENI 3

3.1.Kjo Kontrate hyn ne fuqi dhe transferimi i pronésisé
mbi Kuotén sipas késaj Kontrate do te realizohet
menjéheré me nénshkrimin e késaj Kontrate. Kjo
kontrate nuk &shté dhe nuk do te interpretohet si njé
kontrate shitjeje me rezerve te pronésisé.

3.2.Shitési dhe Blerési do te nénshkruajné dhe dorézojné
¢do instrument te nevojshém pér transferimin e Kuotés
dhe regjistrimin e ké&tij transferimi ne regjistrat e
Shoqérisé, ne Qendrén Kombétare te Biznesit dhe/ose
ne ¢do autoritet apo institucion tjetér sipas ligjeve
shqiptare.

RANCI

NENI 4 DEKLARATA DHE (

4.1. Shitési deklaron dhe garaniton/Blerésit se;




pre-emption right and/or other encumbrances. The
Vendor is entitled to sell and transfer the Quota as
provided for hereby.

b. The execution and performance of this Agreement
by the Vendor does not violate any laws, Articles
of Association, contracts or other legal documents
to which the Vendor is a party.

¢. The Vendor hereby declares and warrants to the
Purchaser that the covenants and warranties made
under this Agreement are true and accurate and not
misleading at the date of execution hereof.

4.2. The Purchaser declares and warrants to the Vendor that:

a. The Purchaser shall pay the Purchase Price in
accordance with the terms of this Agreement.

b. The execution and performance of this Agreement
by the Purchaser does not violate any laws, Articles
of Association, contracts or other legal documents
to which the Purchaser is a party.

c. The Purchaser hereby declares and warrants to the
Vendor that the statements and warranties made
under this Agreement are true and accurate and not
misleading at the date of execution hereof.

ARTICLE 5 FINAL PROVISIONS

5.1.Each condition, clause or provision of this Agreement
shall be valid despite any of the other conditions,
clauses or provisions and the validity of a condition,
clause or provision shall not be affected by the
invalidity of any other condition, clause or provision
contained herein.

5.2.This Agreement sets forth the entire agreement
between the Parties, and supersedes all prior
agreements, both written and oral, excluding in this
way any other claim on further obligations among the
Parties.

5.3.This Agreement shall be governed and construed in
accordance with the provisions of Law Nr. 9901, date
14.04.2008 “On entrepreneurs and trade companies”,
as amended, and the provisions of Albanian Civil
Code.

5.4.All disputes arising between the Parties with regard to
the execution and performance of this Agreement,
which cannot be settled amicably by the Parties, shall
be resolved by the Tirana District Court.
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a. Kuota &shté e lire nga ¢do lloj pengu, detyrimi, e
drejte parablerjeje dhe/ose ndonjé barre tjetér.
Shitési ka te drejte te shesé dhe transferoje Kuotén
sipas késaj Kontrate.

b. Nénshkrimi apo zbatimi i ké&saj Kontrate nga
Shitési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Shitési éshté pale.

c. Shitési deklaron dhe garanton Blerésin se
deklarimet dhe garancité e dhéna sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keqinformime ne datén e nénshkrimit.

4.2. Blerési deklaron dhe garanton Shitésin se:

a. Blerési do te paguaje ¢mimin e shitjes ne pérputhje
me kushtet e késaj Kontrate.

b. Nénshkrimi apo zbatimi i ké&saj Kontrate nga
Blerési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Blerési éshté pale.

c. Blerési deklaron dhe garanton Shitésin se
deklarimet dhe garancité e dh&na sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keqinformime ne datén e n&nshkrimit.

Neni 5 DISPOZITA TE FUNDIT

5.1.Cdo kusht, klauzol& apo parashikim i késaj Kontrate do
té jeté i vlefshém pavarésisht kushteve, klauzolave apo
parashikimeve té tjera dhe vlefshméria e njé kushti,
klauzole apo parashikimi nuk do té cénohet nga
pavlefshméria e njé kushti, klauzole apo parashikimi
tjetér.

5.2.Kjo Kontrate pérmban marréveshjen e plote ndérmjet

paléve dhe z&vendéson te gjitha marréveshjet e

méparshme, me goje apo me shkrim, duke pérjashtuar

ne kété ményré ¢do pretendim pér detyrime te
métejshme ndérmjet Paléve.

5.3.Kjo Kontraté¢ do té interpretohet dhe zbatohet né&
pérputhje me dispozitat e Ligjit Nr. 9901, daté

14.04.2008 “Pér tregtarét dhe shoqérité tregtare”, té

ndryshuar, dhe dispozitat e Kodit Civil t& Republikés sé&

Shqipérisé.

5.4.Cdo konflikt ne lidhje me nénshkrimin apo zbatimin e
késaj Kontrate, ge nuk mund té zgjidhet né marréveshje
ndérmjet Paléve, do te zgjidhet>nga Gjykata e Rrethit

Gjyqésor Tirang.
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I, the Notary Public, have drawn up this Agreement in 4
(four) originals in Albanian and English language, and
after reading the same to the Parties with clear and loud
voice, was found to be in accordance to their true and full
will, expressed in front of me, was duly executed by the
Parties in my presence and I attest it in accordance with the
law and for all the consequences thereof.

VENDOR
Paulin Rranzi

D2 i

PURCHASER
Lojola Marku

%OQR \JKM

NOTARY PUBLIC
Julian ZHELEGU

P
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Unég, Noteri, e hartova kété Kontrate ne 4 (katér) origjinalé
ne gjuhen Shqipe dhe até Angleze, dhe pasi ua lexova
Paléve me z& te larte e te qarte, u gjet ne pérputhje me
vullnetin e tyre te lire e te plote, ashtu sikurse u shpreh
pérpara meje Noterit, u nénshkrua rregullisht nga Palét ne
praning time dhe uné e vértetoj ne pérputhje me ligjin dhe
pér te gjith& pasojat e tij.

SHITESI
Paulin Rranzi

T8 Al (R
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BLERESI
Lojola Marku

&%@Q& SN

NOTERI
lian ZHELEGU
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Tirana Chamber of Notaries, with legal seat at the address:
"Pjeter Bogdani" str., no. 13, Tirana, Albania, personally
appeared the following parties, who requested and agreed
to the drafting of this Agreement as follows:

Paulin Rranzi, Albanian citizen, son of Jak and Ganxhe,
born on 12/03/1978 in Kag, Shkoder and resident in
Vaudejé, adult, with full legal capacity to act, holder of ID
card no. 031229227 and no. personal H80312062E;
(hereinafter referred to as the “Vendor”);

and

Adwise Holding LLP, a limited liability company duly
established and operating under the laws of England and
Wales, registered in the commercial register of England
and Wales with no. OC396995, with legal seat in 1/la
Telegraph Street — EC2R 7AR London — UK, duly
represented by its director Mrs Alessandra Massara,
Italian citizen, born on 28/08/1990 in Vigevano (PV), Italy,
bearer of the passport with no. YB0409065, adult of full
legal capacity to act;

(hereinafter referred to as the “Purchaser”),

The Vendor and Purchaser hereinafter shall be separately
referred to as a/the “Party” and jointly as the “Parties”.

RECITALS:

a) The Vendor is the owner of 48.19% (forty eight comma
nineteen percent) of the registered capital of the Company
“ERPA INVEST” LLC, a limited liability company, duly
established and operating under the laws of the Republic
of Albania, registered with the Commercial Registry with
Unique Identification Number L51308018A and legal
seat at address: Albania, Tirana, Njesia Bashkiake Nr. 5,
Rruga Abdyl Frasheri, Pallati 11/1, EGT Tower, Kati 5,
(hereinatter the “Company”).

b) The Vendor is willing to sell to the Purchaser a
participation of 11% (eleven percent) in the capital of the
Company (hereinafter the “Quota™) and the Purchaser is
willing to purchase this Quota under the terms and
conditions set forth herein.

U, MR
Toda‘j?, -0V. 2021 (two thousand and twenty dne)
beforé afe Julian Zhelegu, Notary Public member of the ™
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t, mé date _©Ok- ol 2021 (dy mij& e nj&zet e nj&),
“pérpara meje Noterit Julian Zhelegu, anétar i Dhomés s&
Noteréve Tirané, me seli n& adresén Rr. “Pjetér Bogdani”,
nr. 13, Tirané, Shqipéri, u paraqitén personalisht palét e
méposhtme, té cilét mé kérkuan dhe rangé dakord me
hartimin e késaj kontrate si mé poshté vijon:

Paulin Rranzi, shtetas shqiptar, i biri i Jak dhe Ganxhe, lindur
mé 12/03/1978 né& Kag, Shkoder dhe banues né Vaudejés,
madhor, me zotési t& ploté juridike pér t& vepruar, me
leternjoftim me nr. 031229227 dhe nr. personal H80312062E;
(n& vijim referuar si “Shitési”);

dhe

Adwise Holding LLP, njé shoqéri me pérgjegjési té
kufizuar, e themeluar dhe qé funksionon né pérputhje me
ligjet e Anglisé dhe Uellsit, e regjistruar n& regjistrin tregtar
té Anglisé dhe Uellsit me nr. OC396995, me seli né 1/1a
Telegraph Street— EC2R 7AR — Londé&r - MB, e pérfaqésuar
rregullisht nga drejtori i saj Znj. Alessandra Massara,
shtetase italiane, lindur mé& 28/08/1990 n& Vigevano (PV),
Itali, mbajtése e pasaportés me nr. YB0409065, madhore me
zotési té ploté juridike pér t& vepruar;

(né vijim referuar si “Blerési™)

Shit&si dhe Bler&si, do t& referohen né vijim, individualisht
si “Palé/a” dhe bashkérisht “Palé/t”.

MEQENESE:

a) Shitési #&sht& pronar i 48,19% (dyzet e tete presje
néntémbédhjet® pérqind) te kapitalit te regjistruar te
Shoqérisé “ERPA INVEST” shpk, njé shoqéri me
pérgjegjési te kufizuar, e themeluar e ge funksionon ne
pérputhje me legjislacionin e Republikés se Shqipérisé,
e regjistruar ne Regjistrin Tregtar me Numér Unik
Identifikimi L51308018A dhe seli ne adresén: Shqiperi,
Tirane, Njesia Bashkiake Nr. 5, Rruga Abdyl Frasheri,
Pallati 11/1, EGT Tower, Kati 5, (ne vijim “Shoqgéria”).

b) Shitési déshiron t'i shesé Blerésit njé pjesémarrje prej
11% (njémbédhjeté pérqind) ne kapitalin e Shoqérisé
(ne vijim “Kuota”) dhe Blerési déshiron te blejé kété
Kuoté& ne pérputhje me kushtet dhe afatet e pércaktuara
ne kété Kontraté.

Qo.u@m A)/Lomw %k&gmd}a 0000800, 1



c¢) The General Assembly of th{fdﬁ&éﬁs of the Company by
means of a special Resolution ~has authorized and
approved the transfer of quota contemplated herein.

NOW, THEREFORE, the Parties have agreed in entering

into this Quota Purchase Agreement.

ARTICLE 1 SCOPE OF AGREEMENT

1.1.By means of this Agreement the Vendor agrees to sell
to the Purchaser and the Purchaser agrees to purchase
from the Vendor 11% (eleven percent) of the registered
capital of the Company “ERPA INVEST” L.L.C., in
accordance with terms and conditions set forth herein.

1.2. After the transfer of the Quota, the Vendor shall be a
partner of the Company with 37.19% and the Purchaser
shall be a partner of the Company with 11% of the
Company’s capital.

ARTICLE 2 PRICE AND PAYMENT

2.1.The total Purchase Price of the Quota is EUR 100,000
(one hundred thousand Euros) and shall be paid by the
Purchaser to the Vendor within December 31, 2023. The
Parties declare and warrant that the Purchase Price is fair.

2.2.The Vendor agrees to take all necessary steps to transfer
the Quota to the Purchaser pursuant to this Agreement
and to enable the Purchaser to effectively establish
control over operation of the Company in the future.

ARTICLE 3 CONDITIONS AND TERM
FOR THE TRANSFER OF QUOTA

3.1.This agreement enters into force and the transfer of
Quota’s ownership in accordance with this Agreement
shall become effective upon execution hereof. This
agreement is not and shall not be construed as sales
agreement with reserve of ownership.

3.2.The Vendor and the Purchaser shall execute and
deliver any instrument that may be required for the
transferring of the Quota and registration thereof in the
Company's registers, National Business Centre and/or
any other authority or institution in accordance with
the Albanian laws, to become effective.

ARTICLE 4 COVENANTS AND WARRANTIES

e
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c) Asambleja e Pérgjithshme e Ortakeve te Shoqérisé
népérmjet njé¢ Vendimi te posag€m ka miratuar dhe
autorizuar shitjen e kuotave sipas ké&saj Kontrate.

PER SA ME SIPER, Palét kane rané& dakord pér te lidhur

ké&té Kontrate Shitje Kuotash.

NENI 1 OBJEKTI

1.1.Népérmjet késaj Kontrate Shitési bie dakord t'i shesé
Blergsit dhe Blerési bie dakord te blejé nga Shitési 11%
(njémbédhjeté p#rqind) te kapitalit te regjistruar te
Shoqérisé “ERPA INVEST” shpk, ne pérputhje me
kushtet dhe afatet e pércaktuara ne kété Kontrate.

1.2.Pas kalimit te Kuotes, Shitesi do te mbetet ortak i
Shogerise me 37,19% dhe Bleresi do te behet ortak i
Shoqgerise me 11% te kapitalit te regjistruar te
Shogerise.

NENI 2 CMIMI DHE MENYRA E PAGESES

2.1.Cmimi i pérgjithshém i Shitjes se Kuotés &shté EUR
100.000 (njéqind mije Euro) dhe do t'i paguhet Shitésit
nga Bler&si brenda datés 31 dhjetor 2023. Palét deklarojné
se ¢gmimi i shitjes &shté i drejte.

2.2. Shitési pranon te kryeje te gjitha veprimet e nevojshme me
gellim qe t'i transferoje Bler#sit Kuotén ne zbatim te késaj
Kontrate dhe t'i mundésojé Blerésit kontrollin efektiv mbi
aktivitetin e Shoqérisé ne te ardhmen.

KUSHTET DHE AFATI PER
TRANSFERIMIN E KUOTAVE

NENI 3

3.1.Kjo Kontrate hyn ne fuqi dhe transferimi i pronésisé
mbi Kuotén sipas ké&saj Kontrate do te realizohet
menjéheré me nénshkrimin e késaj Kontrate. Kjo
kontrate nuk &shté dhe nuk do te interpretohet si njé
kontrate shitjeje me rezerve te pronésisé.

3.2.Shitési dhe Blerési do te nénshkruajné dhe dorézojné
¢do instrument te nevojshém pér transferimin e Kuotés
dhe regjistrimin e kétij transferimi ne regjistrat e
Shogérisé, ne Qendrén Kombétare te Biznesit dhe/ose
ne ¢do autoritet apo institucion tjetér sipas ligjeve
shqiptare.

NENI 4 DEKLARATA DHE GARANCI

R Massme .
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4.1. The Vendor declares and warrants to the P%g;?é%&at:
a. The Quota is free of any mortgage, =:}“'{‘E’a’?'i'im_s,
pre-emption right and/or other encunﬁr@ﬂ&? JT ;
Vendor is entitled to sell and transterth Ohets as
provided for hereby.
The execution and performance of this Agreement
by the Vendor does not violate any laws, Articles
of Association, contracts or other legal documents
to which the Vendor is a party.
¢. The Vendor hereby declares and warrants to the
Purchaser that the covenants and warranties made
under this Agreement are true and accurate and not
misleading at the date of execution hereof.
4.2. The Purchaser declares and warrants to the Vendor that:
a. The Purchaser shall pay the Purchase Price in
accordance with the terms of this Agreement.
The execution and performance of this Agreement
by the Purchaser does not violate any laws, Articles
of Association, contracts or other legal documents
to which the Purchaser is a party.
The Purchaser hereby declares and warrants to the
Vendor that the statements and warranties made
under this Agreement are true and accurate and not
misleading at the date of execution hereof.

i
4E:

b.

C.

ARTICLE 5 FINAL PROVISIONS

5.1.Each condition, clause or provision of this Agreement
shall be valid despite any of the other conditions,
clauses or provisions and the validity of a condition,
clause or provision shall not be affected by the
invalidity of any other condition, clause or provision
contained herein.

5.2.This Agreement sets forth the entire agreement
between the Parties, and supersedes all prior
agreements, both written and oral, excluding in this
way any other claim on further obligations among the
Parties.

5.3.This Agreement shall be governed and construed in
accordance with the provisions of Law Nr. 9901, date
14.04.2008 “On entrepreneurs and trade companies”,
as amended, and the provisions of Albanian Civil
Code.

5.4.All disputes arising between the Parties with regard to
the execution and performance of this Agreement,
which cannot be settled amicably by the Parties, shall
be resolved by the Tirana District Court.

s 0.0\
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.1. Shitési deklaron dhe garanton Blerésit se:

a. Kuota &sht& e lire nga ¢do lloj pengu, detyrimi, e
drejte parablerjeje dhe/ose ndonjé barre tjetér,
Shitési ka te drejte te shes& dhe transferoje Kuotén
sipas késaj Kontrate.

b. Nénshkrimi apo zbatimi i késaj Kontrate nga
Shitési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Shitési éshté pale.

c¢. Shitési deklaron dhe garanton Blerésin se

deklarimet dhe garancité e dhéna sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keginformime ne datén e nénshkrimit.

4.2, Blerési deklaron dhe garanton Shitésin se:

a. Blerési do te paguaje ¢gmimin e shitjes ne pérputhje
me kushtet e késaj Kontrate.

b. Nénshkrimi apo zbatimi i ké&saj Kontrate nga
Blerési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Blerési &shté pale.

c¢. Blerési deklaron dhe garanton Shitésin se
deklarimet dhe garancité e dhéna sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keqinformime ne datén e nénshkrimit.

Neni 5 DISPOZITA TE FUNDIT

5.1.Cdo kusht, klauzolé apo parashikim i k&saj Kontrate do
té jeté i vlefshém pavarésisht kushteve, klauzolave apo
parashikimeve té tjera dhe vlefshméria e njé kushti,
klauzole apo parashikimi nuk do t€ cénohet nga
pavlefshméria e nj& kushti, klauzole apo parashikimi
tjetér.

5.2.Kjo Kontrate pérmban marréveshjen e plote ndérmjet

paléve dhe zé&vendéson te gjitha marréveshjet e

méparshme, me goje apo me shkrim, duke pérjashtuar

ne k&€& ményré ¢do pretendim pér detyrime te
métejshme ndérmjet Paléve.

5.3.Kjo Kontraté¢ do t& interpretohet dhe zbatohet né
pérputhje me dispozitat e Ligjit Nr. 9901, daté

14.04.2008 “Pér tregtarét dhe shoqérité tregtare”, té

ndryshuar, dhe dispozitat e Kodit Civil t& Republikés s&

Shqipérisé.

5.4.Cdo konflikt ne lidhje me n&nshkrimin apo zbatimin e
k&saj Kontrate, ge nuk mund t& zgjidhet n& marréveshje
ndérmjet Paléve, do te zgjidhet nga Gjykata e Rrethit

Gjyqésor Tirané.

() B,

Boudl. ot %ﬁ“&m&@ :
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I, the Notary Public, have drawn up this Agreement in A~ _Unég, Noteri, e hartova k&té Kontrate ne 4 (katér) origjinalé
(four) originals in Albanian and English language, ‘ﬂﬁk\:\(ﬁ\ gjuhen Shqipe dhe até Angleze, dhe pasi ua lexova
after reading the same to the Parties with clear an 1'0 athe me z& te larte e te qarte, u gjet ne pérputhje me
voice, was found to be in accordance to their true agﬁ ‘Tt Vlﬁ etin e tyre te lire e te plote, ashtu sikurse u shpreh
will, expressed in front of me, was duly executeé b‘y \E‘ pérpara meje Noterit, u n&nshkrua rregullisht nga Palét ne
Parties in my presence and [ attest it in accordance ,\&Bt@ l;re praniné time dhe uné e vértetoj ne pérputhje me ligjin dhe
law and for all the consequences thereof. N Tt TIRS AY*‘ ér te gjithé pasojat e tij.

VENDOR SHITESI
Paulin Rranzi Paulin Rranzi

Ve S

PURCHASER BLERESI
Adwise Holding LLP Adwise Holding LLP
Represented by Pérfaqésuar nga
Alessandra Massara Alessandra Massara
\Qb @M@QM ] 8"8@,-@/&], QSsQa_
NOTARY PUBLIC NOTERI

Julian ZHELEGU J/uli ZHELEGU

A [




ER JULIAN ZHELEGU
SA Njesia Bashkiake nr. 5, Rr.

REPUBLIKA E SHQIPERISE
DHOMA KOMBETARE E NOTERISE

DEGA VENDORE TIRANE TEL: 0682027818

KONTRATE SHITJE PASURI E LUAJTSHME

(KUOTA KAPITALI)

Nr. repertori: 3932 Nr. koleksioni: 1173
Tirane mé 06/05/2021

Ligjet referuese:
1.Ligji nr. 7850, daté 29/07/1994 "Kodi Civil i Republikés s& Shqipéris¢”, i ndryshuar
2 Ligji nr. 9887, date 10/03/2008 "Pér mbrojtjen e t& dhénave personale”, i ndryshuar
A2 950127653140

3.Ligji nr. 110, daté 20/12/2018 "Pér Notering" 021053



&. OS: 2021 (two thousand and twenty one
ulian Zhelegu, Notary Public member of the

Tiralg__’ ber of Notaries, with legal seat at the address:
"Pjet&f' Be str no. 13 Tirana, Albania, personally

'NOLDEM S.R.L., a limited liability company, duly
established and operating under the laws of the Republic
of Italy, registered with the commercial chamber of Torino,
Italy, with legal seat in Torino (TO), Via Digione 13, BIS
CAP 10143, with TIN no. 07014850015, duly represented
based on the herein attached power of attorney by Mr
Paolo Andreini, born on 25/07/1966 in Bergamo, resident
in Bergamo, Via Filotti n. 6, bearer of the ID card with no.
AY 6971356, adult of full legal capacity to act;
(hereinafter referred to as the “Vendor™);

and

Lojola Marku, Albanian citizen, daughter of Jak and
Liljana, born on 10/07/1996 in Puké and resident at the
address Rr. Peti; Nd. 18; H. 1; Ap. 8; Farke; Selite; 1045;
Tirana, adult, with full legal capacity to act, holder of the
ID card with number 032484408 and personal no.
J65710091G;

(hereinafter referred to as the “Purchaser™),

The Vendor and Purchaser hereinafter shall be separately
referred to as a/the “Party” and jointly as the “Parties”.

RECITALS:

a) The Vendor is the owner of 14.17% (fourteen comma
seventeen percent) of the registered capital of the
Company “ERPA INVEST” LLC, a limited liability
company, duly established and operating under the laws
of the Republic of Albania, registered with the
Commercial Registry with Unique Identification Number
L51308018A and legal seat at address: Albania, Tirana,
Njesia Bashkiake Nr. 5, Rruga Abdyl Frasheri, Pallati
11/1, EGT Tower, Kati 5, (hereinafter the “Company”).

b) The Vendor is willing to sell to the Purchaser all the
participation of 14.17% in the capital of the Company

;‘*‘SO’[ mé datg 06. 0V,

/ R "*"”\-\‘\
';Q AL \-ﬁ; .4,\
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Hedic ©my 0210339501276

KONTRATE SHITJE KUOTE

“G/ 2021 (dy mij& e njézet e njg),
pérpara meje Noterit Julian Zhelegu, anétar i Dhomés sé
Noterg&ve Tirang€, me seli né adresén Rr. “Pjetér Bogdani”,
nr. 13, Tirané, Shqipéri, u paraqitén personalisht palét e
méposhtme, t&€ cilét mé kérkuan dhe ran& dakord me
hartimin e késaj kontrate si mé poshté vijon:

NOLDEM S.R.L., njé shoqéri me p&rgjegjési t& kufizuar, e
themeluar dhe qé funksionon n& pérputhje me ligjet e
Republikés s& Italis&, e regjistruar n& dhomén tregtare té
Torinos, Itali, me seli n& Torino (TO), Via Digione 13, BIS
CAP 10143, me NIPT 070148500135, e pérfagésuar rregullisht
bazuar ne prokurén bashkélidhur nga Z. Paolo Andreini,
lindur mé& 25/07/1966 n& Bergamo, banues né Bergamo, Via
Filotti n. 6, mbajtés i letérnjoftimit me nr. AY 6971356,
madhor e me zoté&si té& ploté juridike pér t& vepruar;

(n& vijim referuar si “Shitési”);

dhe

Lojola Marku, shtetase shqiptare, e bija e Jak dhe Liljana,
lindur mé& 10/07/1996 n& Puké dhe banuese n& adresén Rr.
Peti; Nd. 18; H. 1; Ap. 8; Farké; Selité; 1045; Tirané,
madhore, me zotési t& ploté juridike pér t& vepruar, mbajtese
e leternjoftimit me nr. 032484408 dhe nr. personal
J65710091G;

(né& vijim referuar si “Blerési”)

Shité&si dhe Blerési, do té& referohen né vijim, individualisht
si “Palé/a” dhe bashkérisht “Palé/t”.

MEQENIKSE:

a) Shitési &sht& pronar i 14,17% (katérmbédhjeté presje
shtatémbé&dhjeté pérqind) te kapitalit te regjistruar te
Shoqgris¢ “ERPA INVEST” shpk, njé shogéri me
pérgjegjési te kufizuar, e themeluar e qe funksionon ne
pérputhje me legjislacionin e Republikés se Shqipérisé,
e regjistruar ne Regjistrin Tregtar me Numér Unik
Identifikimi L51308018A dhe seli ne adresén: Shqiperi,
Tirane, Njesia Bashkiake Nr. 5, Rruga Abdyl Frasheri,
Pallati 11/1, EGT Tower, Kati 5, (ne vijim “Shogéria™).

b) Shitési déshiron t'i shesg
prej 14,17% ne kapitg

gsit te gjithé pjesémarrjen
isé (ne vijim “Kuota”)
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(he:reinz},t’t«_.vérj the “Quota”) and the Purchaser is willing to
- (N vin
purchase thi§~Quota under the terms and conditions set
forth:hsrein.
,;,‘.%\)\--_;‘.

VoTed
c) ~ The Generdl Assembly of the Partners of the Company by

“means” of a special Resolution has authorized and
approved the transfer of quota contemplated herein.

NOW, THEREFORE, the Parties have agreed in entering

into this Quota Purchase Agreement.

ARTICLE 1 SCOPE OF AGREEMENT

1.1.By means of this Agreement the Vendor agrees to sell
to the Purchaser and the Purchaser agrees to purchase
from the Vendor 14.17% (fourteen comma seventeen
percent) of the registered capital of the Company

“ERPA INVEST” L.L.C., in accordance with the terms
and conditions set forth in this Agreement.

ARTICLE 2 PRICE AND PAYMENT

2.1.The total Purchase Price of the Quota is EUR 50,000
(fifty thousand Euros) and shall be paid by the Purchaser
to the Vendor within December 31, 2022. The Parties
declare and warrant that the Purchase Price is fair.

2.2.The Vendor agrees to take all necessary steps to transfer
the Quota to the Purchaser pursuant to this Agreement
and to enable the Purchaser to effectively establish
control over operation of the Company in the future.

ARTICLE 3 CONDITIONS AND TERM
FOR THE TRANSFER OF QUOTA

3.1.This agreement enters into force and the transfer of
Quota’s ownership in accordance with this Agreement
shall become effective upon execution hereof. This
agreement is not and shall not be construed as sales
agreement with reserve of ownership.

3.2.The Vendor and the Purchaser shall execute and
deliver any instrument that may be required for the
transferring of the Quota and registration thereof in the
Company's registers, National Business Centre and/or
any other authority or institution in accordance with
the Albanian laws, to become effective.

ARTICLE 4 COVENANTS AND WARRANTIES

LRI
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dhe Blerési déshiron te blejé kété Kuoté ne pérputhje
me kushtet dhe afatet e pércaktuara ne k&t& Kontraté.

c) Asambleja e Pérgjithshme e Ortakeve te Shoqérisé
népérmjet njé Vendimi te posagém ka miratuar dhe
autorizuar shitjen e kuotave sipas késaj Kontrate.

PER SA ME SIPER, Palét kane rané dakord pér te lidhur
kété Kontrate Shitje Kuotash.

NENI 1 OBJEKTI

1.1.Népérmjet késaj Kontrate Shitési bie dakord t'i shesé
Blerésit dhe Blerési bie dakord te blejé nga Shitési
14,17%  (katérmbédhjeté presje shtatémbédhjeté
pérqind) te kapitalit te regjistruar te Shoqérisé “ERPA
INVEST” shpk, ne pérputhje me kushtet dhe afatet e
pércaktuara ne kété Kontrate,

NENI 2 CMIMI DHE MENYRA E PAGESES

2.1.Cmimi i pérgjithshém i Shitjes se Kuotés &shté¢ EUR
50.000 (pesédhjeté mije Euro) dhe do t'i paguhet Shitésit
nga Blerési brenda datés 31 dhjetor 2022. Palét deklarojné
se ¢mimi i shitjes éshté i drejte.

2.2, Shitési pranon te kryeje te gjitha veprimet e nevojshme me
gellim ge t'i transferoje Blerésit Kuotén ne zbatim te késaj
Kontrate dhe t'i mundésojé Blerésit kontrollin efektiv mbi
aktivitetin e Shoqérisé ne te ardhmen.

KUSHTET DHE AFATI PER
TRANSFERIMIN E KUOTAVE

NENI 3

3.1.Kjo Kontrate hyn ne fuqi dhe transferimi i pronésisg
mbi Kuotén sipas ké&saj Kontrate do te realizohet
menjéheré me né&nshkrimin e ké&saj Kontrate. Kjo
kontrate nuk &shté dhe nuk do te interpretohet si njé
kontrate shitjeje me rezerve te pronésisé.

3.2.Shitési dhe Blerési do te nénshkruajné dhe dorézojné
¢do instrument te nevojshém pér transferimin e Kuotés
dhe regjistrimin e ké&tij transferimi ne regjistrat e
Shogérisé, ne Qendrén Kombétare te Biznesit dhe/ose
ne ¢do autoritet apo institucion tjetér sipas ligjeve
shqiptare.

E GARANCI

e

NENI 4 DEKLARATA DI
/

o



4.1. The Vendor declares and warrants to the Purchaser that:

a. The Quota is free of any mortgage, duty, claims,

pre-emption right and/or other encumbrances. The

Vendor is entitled to sell and transfer the Quota as

provided for hereby.

13-‘ ~Jhe execution and performance of this Agreement

\By the Vendor does not violate any laws, Articles

0o » (Of') ssociation, contracts or other legal documents
cﬁ‘\\. to” hich the Vendor is a party.

.,;(\"}f} The¢ Vendor hereby declares and warrants to the

‘TER }}drchaser that the covenants and warranties made

~~ L__uv./ under this Agreement are true and accurate and not

misleading at the date of execution hereof.

4.2. The Purchaser declares and warrants to the Vendor that:
a. The Purchaser shall pay the Purchase Price in
accordance with the terms of this Agreement.

b. The execution and performance of this Agreement
by the Purchaser does not violate any laws, Articles
of Association, contracts or other legal documents
to which the Purchaser is a party.

¢. The Purchaser hereby declares and warrants to the
Vendor that the statements and warranties made
under this Agreement are true and accurate and not
misleading at the date of execution hereof.

ARTICLE 5 FINAL PROVISIONS

5.1.Each condition, clause or provision of this Agreement
shall be valid despite any of the other conditions,
clauses or provisions and the validity of a condition,
clause or provision shall not be affected by the
invalidity of any other condition, clause or provision
contained herein.

5.2.This Agreement sets forth the entire agreement
between the Parties, and supersedes all prior
agreements, both written and oral, excluding in this
way any other claim on further obligations among the
Parties.

5.3.This Agreement shall be governed and construed in
accordance with the provisions of Law Nr. 9901, date
14.04.2008 “On entrepreneurs and trade companies”,
as amended, and the provisions of Albanian Civil
Code.

5.4.All disputes arising between the Parties with regard to
the execution and performance of this Agreement,
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4.1, Shitési deklaron dhe garanton Blerésit se:

a. Kuota &shté e lire nga ¢do lloj pengu, detyrimi, e
drejte parablerjeje dhe/ose ndonjé barre tjetér.
Shitési ka te drejte te shesé dhe transferoje Kuotén
sipas késaj Kontrate.

b. Nénshkrimi apo zbatimi i ké&saj Kontrate nga
Shitési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Shitési &shté pale.

¢. Shitési deklaron dhe garanton Blerésin se
deklarimet dhe garancité e dhéna sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keqinformime ne datén e nénshkrimit.

4.2, Blerési deklaron dhe garanton Shitésin se:

a. Blerési do te paguaje ¢gmimin e shitjes ne pérputhje
me kushtet e késaj Kontrate.

b. Nénshkrimi apo zbatimi i késaj Kontrate nga
Blerési, nuk vjen ne kundérshtim me ligjet, Statutin,
kontratat apo dokumentet e tjera ligjore ne te cilat
Blerési &shté pale.

¢. Blerési deklaron dhe garanton Shitésin se
deklarimet dhe garancité e dhé&na sipas késaj
Kontrate jané te vérteta, te sakta dhe nuk pérmbajné
keginformime ne datén e nénshkrimit.

Neni 5 DISPOZITA TE FUNDIT

5.1.Cdo kusht, klauzolé& apo parashikim i késaj Kontrate do
té jeté i vlefshém pavarésisht kushteve, klauzolave apo
parashikimeve t& tjera dhe vlefshméria e njé kushti,
klauzole apo parashikimi nuk do t& cénohet nga
pavlefshméria e njé& kushti, klauzole apo parashikimi
tjetér.

5.2.Kjo Kontrate pérmban marréveshjen e plote ndérmjet

paléve dhe z&vendéson te gjitha marréveshjet e

méparshme, me goje apo me shkrim, duke pérjashtuar

ne két& ményré ¢do pretendim pér detyrime te
métejshme ndérmjet Paléve.

5.3.Kjo Kontrat¢ do t& interpretohet dhe zbatohet né&
pérputhje me dispozitat e Ligjit Nr. 9901, dat&

14.04.2008 “Pér tregtarét dhe shoqérité tregtare”, t&

ndryshuar, dhe dispozitat e Kodit Civil t& Republikés s&

Shqipérisé.

5.4.Cdo konflikt ne lidhje me nénshkrimin apo zbatimin e
ké&saj Kontrate, qe nuk & zgjidhet né marréveshje
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I, the Notar;ﬂ?ubhc
(four) orighfals in

ave drawn up this Agreement in 4
Ibanian and English language, and

voice, was found to be in accordance to their true and full
will, expressed in front of me, was duly executed by the
Parties in my presence and [ attest it in accordance with the
law and for all the consequences thereof.

VENDOR
NOLDEM S.R.L.
Represented by

olo Andreini

4

PURCHASER
Lojola Marku

o\icé"oﬂa bes al

NOTARY PUBLIC
Julian ZHELEGU

(8 J;% Tel./Fox:

E-mail: pot
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ndérmjet Paléve, do te zgjidhet nga Gjykata e Rrethit
Gjyqésor Tirang.

Uné, Noteri, e hartova kété Kontrate ne 4 (katér) origjinalé
ne gjuhen Shqipe dhe até Angleze, dhe pasi ua lexova
Paléve me z€ te larte e te qarte, u gjet ne pérputhje me
vullnetin e tyre te lire e te plote, ashtu sikurse u shpreh
pérpara meje Noterit, u nénshkrua rregullisht nga Palét ne
praniné time dhe uné e vértetoj ne pérputhje me ligjin dhe
pér te gjithé pasojat e tij.

SHITESI
NOLDEM S.R.L.

Pérfaqésuar nga
/olo Andreini

Sl T

BLERESI
Lojola Marku

NOTERI
Julian ZHELEGU

35. ;() 42255:
rill Dslu(ho/hﬂla aqu.net



