KONTRATE SHITJE KUOTASH
TE SHOQERISE
“MARKETS CAPITAL” Sh.P.K.

E lidhar sot, me date & Shtator 2016, nga dhe ndermjet
palave:

Z. Robert Shpolinske, shtetas izracht, lindur me
1505 1980, banues ne [zracl, mbajtes 1 pasaportes Nr.
14577692, madhor e me zotesi te plote juridike e per te
vepruar, njohes i gjuhes Angleze;

(né vijim e pér efekt 1¢ késaj Kontrate do 1€

referohet si “Shizgsi”):
dhe
7. WNahum Ashorov, shtetas izraelit, lndur me
76.11.1979 ne USSR, banucs nc lzrael, mbajtes 1

pasaportes Nr. 21684351, madhor e me zotesi te plote
juridike e per te vepruar, njohes i gjuhes Angleze;

(né vijim ¢ pér efekt t¢ késaf Konlrate referuar

g1 “Blerési™;

Ng vijim e pér efekt 2 késaj Kontrate, Shitssi dhe Blerési
do te referohen sé bashku si Palé/f,

MEE!ENESE:

A. Shogéria

poshté referuar s1

“MARKETS CAPITAL" ShPK. (mé
“Shogéria™), éshié njé shogén
tregtare me pérgjegjési t€ kufizuar, ¢ krijuar ¢ g2
funksionon né pérputhje me legjislacionin shgiptar,
regjistruar né Qéndrén Kombétare € Regjistrimit me
Numér Unik Identifikimi L616070118, dhe kapital
themeltar prej 100.000,00 (njéqind miyé} leké;

Sic rezulton nga ekstrakti i regjistnt tregtar léshuar
nga Qéndra Kombétare ¢ Regjistrimit pér t& dhénat e
Shogérisé, Shitési zotéron 30% (pesedhjete pérgind)
(i pjeséve 1€ kapitalit 18 regjistruar & Shogqérsé;
Shitési déshiron t'i shesé Blerésit t& gjithe kuotat qé
Shitési zotéron e g¢ pérfagésojné 30% (pesedhjete
pérgind) t& kapitalit @& regjistruar t& Shogérnsé dhe
Blerés: ka pranuar t& bleje kuotat ¢ zolfruara nga
Shiteési né Shogén:

Me ane te Vendimit bashkelidhur tc Asamblese se
Pergjithshme te Ortakeve te Shogerise, eshte miratuar
transferimi i kuotave sikurse pershkruar me siper;

N¢ zbatim 1€ kérkesave Lé Statutit &8 Shogérisé, Palét :
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QUOTA SALE-PURCHASE AGREEMENT
FOR THE COMPANY
“MARKETS CAPITAL” L.L.C.

Fntered into this 8% day of September. 2016. by and
between:

Mr. Rohert Shpolinske, citizen of Israel, bom on

15.05.1980, resident in lIsrael, holder of passport no.

14577692, adult of full legal capacity to act, having a
command of English language;

thereinafier and for the purposes &creq;‘” shall he

referred to as the "Vendor ™).

andd

Mr. Nahum Ashurov, citizen of I[srael. born on

26.11.1979, in USSR, resident in Isracl, holder of passport

no. 21684351, adult of full legal capacity to act, having 2
command of English languags:

thereinafier and for the purposes hereof shall be

referved to as the “Purchaser "}

The Vendor and Purchaser being hereinafter and for the
purposes hereof jointly referred to as the “Parties”.

WHEREAS:
A. The company “MARKETS CAPITAL” LL.C.
(hereinafier the “Company”), a limited hablity

company, duly established and operating undet the
Laws of the Republic of Albania, registered with the
National Registration Center under Unique Number of
Identification L616070118, and registered capital of
ALL 100.000 {one hundred thousand Lek);

As provided by the Commercial Register Extract
issued by the National Registration Center for the
Company’s data, the Vendor owns 50% (fifty percent)
of the registered capital of the Company:

C. The Vendor is willing to s¢ll to the Purchaser all the
parts owned by the Vendor representing 0% (fifty
percent) of the registered capital of the Company and
the Purchaser is willing to buy the parts owned by the
Vendor in the capital of the Company,

By means of the Company's General Assembly of
Partners Resolution, has been approved the transfer of
the parts as described herein above;

. Further to the requircments of the Company's Articles,




BLERESIT

h1.Bleresi deklaron dhe garanton Shitesin se:

a. Ménshkrimi apo zhatimi 1 késa] Kontrate nga
Blerési nuk wjen né kundérshtim me ligjet,
Statutin. kantratat. marreveshjet apo dokumente té
tjera ligjore, subjekt 1 1€ cilave éshté Blerdsi,

b. Bleresi njeh teresisht gjendjen ¢ Shoqerise, ai ka
dijent te plote dhe pranon gjendjen e aktiveve dhe
detvrimeve te Shogerise, kontratave, detyrimeve
tatimore dhe marredhenieve qe Shogeria ka me te
trefel pa asnje rezerve.

YENI 5 TRANSFERIMI I TE DREJTAVE MBI
KUOTAT -
i.1.Pronésia mbi kuotat ¢ Shogérisé, gé transferchen
sipas kesaj Kontrate, kalon nga Shitési te Blergsi me
nénshkrimin ¢ késaj Kontrate dhe do € regjistrohet né
Qendrén Kombétare 18 Biznesit.
1.2.Me nénshkrimin ¢ késaj Kontrate Blerési fiton ¢do té
drejté e detynm & lidhur me kuotat g& transferohen

népérmjet késaj Kontrate. pérfshiré & drejtén e

ushtrimit & votés né mbledhjet ¢ Asamblesé dhe

ndarjes sé¢ fitimeve g€ mmjedhin nga zotérimi i tyre
ndérsa Shitési humbet ¢do t& drejté.

$3.Me  nenshkrimin e kesaj Kontrate struktura e
pjescmarrjes se ottakeve ne Shogeri do te jete:

- Ortaku Robert Shpolinske largohet nga Shogeria
pasi ka trensferuar te giithe pjeset e kapitalit;

- Orraky Nahum Ashurov behet zoterues § 953% e
pieseve re kapitalit e Shogerize;

- Oriaku Arben Kogollari mbeter zorerues 1 5% re
pieseve te kapitalit te Shogerise.

VENI 6 DISPOZITA TE FUNDIT

v1.Kjo Kontrate hyvn ne fugi ne daten ¢ neshkrimit te saj
nga te dv palet,

1.2.Cdo kusht, klauzolé apo parashikim i készaj Kontrate
do € jeté i viefshém pavarésisht kushteve, klanzolave
apo parashikimeve té tjera dhe vlefshména e nje
kushti. klauzole apo parashikimi nuk do té cénohet
npa pavlefshméria ¢ njé kushti, klauzole apo
parashikimi ﬁuttir.

1.3.Kjo Kontrate permban marreveshjen e plote ndermjet
paleve ne hdhje me objektin e percaktar ketu dhe
zevendeson te gjitha marreveshjet ¢ meparshme, me
goje apo me shkrnm, ndermjet Paleve, ne lidhje me
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ARTICLE 5
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THE PURCHASER

4.1.The Purchaser declare and warrant to the Vendaor that;

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

b. The Purchaser 13 aware of the Company’s status
and acknowledges and accepts the state of all
Company’s assets and lizbilities, contracts, duties,
tax ditics and Company's relationships with third
parties, without no reserve.

TRANSFER OF THE RIGHTS OVER
THE PARTS

5.1.The ownership over the Company’s capital parts,

transferred hereunder, 15 transferred by the Vendor to
the Purchaser upon execution hereof and shall be
registerad with the National Business Centre.

5.2.Upon exccution hercof the Purchaser acquires anv and

all rights and dutics pertaining to the parts transferred
hereunder, including of the nght to vote in the General
Meetings and 1o the distribution of profits as a result of

ownership of the capital parts whilst the Vendor ceases
to have anv right,

5.3, Upon execution hercof the sharcholding structure of

the Company shall be: .

- Parmer Robert Shpolinske leaves the Company
after transferring all of kis paris;

- Parmer Nahum Ashurov becomes owner af 93% of
the Company’s capital parts;

- Parmer Arben Kogoilari remains owner of 5% aof
the Campany’s capital pars.

ARTICLE6 FINAL PROVISIONS

6.1.Effcctive date of this Agreement shall be the date of

execution by both parties.

6.2.Each condition, clause or provision of thiz Aprecment

shall be wvalid despite anv of the other conditions,
clanses or provisions and the validity of a condition,
clause or provision shall not be affected by the
invalidity of anv other condition, clause or provision
contained herein.

6.3.This Agreement sets forth the entire agreement between

the Partics regarding the subject matter hereof, and
supersedes all prior agreements, both written and oral,
among the Parties, with respect to the subject matter

-
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kané vendosur t& lidhin kété Kontraté:
\TEHERE, Palét bien dakord pér sa mé poshté vijon:

NENI 1 OBJEKTI

the Parties decided to enter into this Agreement;
NOW, THEREFORE, the Partics agrecd as follows:

ARTICLE1 SCOPE OF AGREEMENT

. 1.5hitési biz dakord gé & shesé dhe Blerési bie dakord
qé t& blejé kuotat & zotéruara nga Shitési né Shogén
gjithsej 30 % {pesedhjete pérgind) @ kapitalit
themeltar & Shogérisé "MARKETS CAPITAL”
Sh.P K. sipas kushteve dhe afateve te percaktuara me
tej ne kete Kontrate.

VENI 2 CMIMI

LI Cmimi 1 shitjes s& 50 % (pesedhjete pérgind) té
kapitalit themeltar t& Shogérisé éshtg 30,000 ALL
{pesedhjete mijé leké),

£.2 Cmimi i shitjes sé kuotave 1 ésht& paguar plotésisht
Shitésit nga Blerési para nenshkrimit te  kesaj
Kontrate dhe palet nuk kane aznje pretendim dhefose
rezerve ne lidhje me sa me siper as tanl e as ne te
ardhmen.  Cmimi 1 shitjes  eshte  hkujduar
perpjestimisht sipas pjesemarrjeve te blera ¢ te shitura
dhe palet njohin e prancne se pagesat jane krver
teresisht,
NENI 3 DEKLARIMET DHE GARANCITE E
SHITESIT

b.1.5hit#si deklaron dbe garanton Blerésin se:

a. Shitési ligjénisht ¢ né momentin e nénshkrimit
rotéron knotat qé do té transferohen sipas késaj
Kontrate. dhe ka t€ drejtén pér t'i transferuar kéto
kuota te Blerési.

b. Nénshknimi apo zbatimi i késaj Kontrate nga
Shitési nuk wvijen né kundérshtim me higjet,
Statutin, kontratat, marréveshjet apo dokumente t8
tjera ligjore, subjekt i té cilave Eshté Shitési.

c. Pjesét e kapitalit ge transferohen sipas kesa
Kontrate jane te lira nga c¢do peng, barre
siguruese, pretendim, ¢ drejte parablerjeje apo
barra te tjera.

d. Gjthe deklatimet dhe garancite e dhéna nga
Shitési sipas késaj Kontrate jane te verteta dhe te
sakta e nuk permbajne gabime materiale apo
ometime ne daten ¢ nenshkrimit.

ARTICLE 2

2.1.The Purchase Price of 350%

1.1.The Vendor agrees to sell and the Purchaser agrees to

purchase the parts owned by the Wendor in the
Companv being 30% (Oifty percent) of the registercd
capital of the Company "MARKETS CAPITAL"
L.L.C., under the terms and conditions set forth in this
Agreement.

PRICE AND PAYMENT
(fifty percent) of the

registered capital of the Company is 30000 (fifty
thousand Albanian Lek).

2.2.The purchase price it has been entirely paid by the

Purchaser 1o the Vendor priot to the execution hereof
and the Partics have no claim and/or reserve in relation
to the herein above nor actually or in the future. The
purchase price has been proportionally paid up
according to the sold and acquired participations and
the partics acknowledge such payments made in full,

ARTICLE3 COVENANTS AND WARRANTTES OF

THE VENDOR

3.1.The Vendor declares and warrant to the Purchaser that;

a. The Vendor iz the owner and at the moment of
execution hereof is entitled to sell and transfer the
parts to the Purchaser as is provided for in this
Agreement.

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

c. The capital parts transferred as provided for by this
Agreement are free of anv lien, security interest,
claim, pre-emption  right or any  other
encumbrances,

d. All covenants and warranties madec under this
Agrccm;:nt bv the Vendor are true and accurate and
not misleading at the date of execution of the
Agreement,

NENIL 4 DEKLARIMET DHE GARANCITE E

otk Siipo Ve

A.RTI{BF,E 4 COVENANTS AND WARRANTIES OF
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objektin & kesaj Kontrate.

w4.Kjo Kontraté do t8 mtempretohet dhe zbatohet neé
pérputhje me dispozitat ¢ Ligjit Nr.9901, dat
14.04.2008 “Pér tregtarst dhe shoqérité tregtare™ dhe
dispozitat e Kodit Civil t¢ Republikés sé Shqipérisé,

+3.Cdo konflikt ne lidhje me nenshkrimin apo zbatimin e
kesaj Kontrate, qe¢ nuk mund té zgjidhet né
marréveshje ndérmjet Paléve, do te zgjidhet nga
Gjvkata e Rrethit Gjvgésor Tirané,

4o Kontraté u lexua, u kuptua dhe u gjet né pérputhje me
ullnetin ¢ liré e t& ploté te paleve dhe u nénshkrua

regullisht prej Paléve ne daten e permendur me siper ne
agqen ¢ pare, si vijon:

SHITESI

Robe rr&puhﬂs ke

BLERESI
Nahum Ashurov

WA H

o

hereof.

6.4.This Agreement shall be governed and construed in
accordance with the provisions of Law Nr.9901, date
14042008 “On entreprencurs and trade companies”,
and provisions of Albanian Civil Code.

6.5.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.

This Agreement was read. understood and found in
accordance to free and full will of parties and was dulv

executed by the Parties on the date first written in the first
page, as follows:

YENDORE
R t linsk
ober Sik‘r\m inske

PURCHASER
Nahum Ashurov

WA e
AsH e REE

/




RESOLUTION
OF THE GENERAL ASSEMEBLY OF PARTNERS OF THE COMPANY
*MARKETS CAPITAL" L.L.C.

This 8" day of September, 2016, the assembly of partners of “MARKETS CAPITAL”
L.L.C.. a limited Liability company, duly cstablished and operating under the laws of the Fepublic
of Albania, registered with the National Registration Centre under Unigue Tdentification Number
NUIS L616070115 {hereinafter the “Company™),

RESOLVED:

I. To approve the transfer of all the parts held (30%) in the Company v* share capital by
the partmer Rabert Shpolinske in the benefit of the other pariner of the Company Nahum Ashurov
in geeordance with the termy and conditions of the contracts / agreemenis that are guthorized 1o
be entered into by and hetween the parties withowt any precedent condition or any kind of
restriction. The pariners explicitly waive any pre-empiive rights reloted to the sale of the capital
parrs as pravided for herehy ad agree and apprave the transfers of the capital parts despiee the
transferved pariicipation percentage among the same,

This resolution shall be filed for registration with the National Registration Centre in
accordance with the provisions of Law “On entrepreneurs and commereial companies”™ and Law
“On National Registrabion Centre” along with the respective agreements and/or contracts to be
entered into by and between the parties,

GEMNERAL ASSEMBLY

MNahum Ashurov Arben
rhaving o pood command of Englic)

Robert Shpolinske
heving o good command of English)




