between

BP Holdings International B.V.
and

United World Technology B.V.

OAHEREAS:

{A] Farthe purposes of the Agreement, BP wishes io transfer, and UWT wishes to
take onthe BP Sale Shares on the terms and conditions set out in this Sale
Shares Agresment.

I 1S AGREED a3 follows:

The following definflions are in addition tb the definitions in the ‘Agresment which shali
apply to the Sale of Shares Agreement:

“Company” means Air Bp Albania Shi
‘Completion” means compietion of the matters set out in Clause 5 of this Agreement;

Cintellectual Property Rights' means trademarks, sarvice marks, trade and business
names, rights in designs; patents, copyright; datebase rights, software tights, moral
rights, rights and know-how and other intellectual property fights in 8ach case whéther
registerad or uniregistered and including appiications for ihé grant of any of the faregoing
and alf rights or forms. of protection having equivalent or similar. effect to any of the
foregoing which may subsist anywhere in the world:

“Sale Shares” means 50% of the sharehelding of the Company




“Working Day” maans a calendar day excluding Saturdays and Sundays:
on which. banks generally are opan in the United. Kingdom
and in Albania for the transaction of normal banking
business. I

1.3 References i siatutes or statufory provisions shall be construed as raferfences io
those statutes or provisions as amended, extended,. consolidatad or replaced
from:time 1o time before the date of this Agreement

1.4  The index, headings and use of underlining in this Agreement are for
sonveniance only and shalt not affect the construction of this Agreemerit.

1.5 Refefences’ to persons shall include bLodies comorale, unincorporsted
associstions and partnerships.

1.8 References to clauses, garagraphs, annexes and schedules are to clauses and
paragraphs of and the annexes and the schedulesio this Agreement.

1.7  The masculine gender shall inciude the feminine and neuter and the: singular
number shall inchude the plural and vice versa.

1.8 Where any statﬂment is qualified by the expresston “so far as'ls aware’ or “of

which BP is aware” or “known to BP " or any similer expression, BP shal only be
iaken ashaving the knowledge orawareness of information in the possession of
the managemeni of BP.

Sale and Purchase AND LIABILITIES

24 BP shall sell, and UWT shall purchase; all the BP's rights in the Sale. Shares, 1o
the intentthat as from Completion, the Sale Shares shall be owned oy UWT,

2.2 Nothing in this' Agreement shall operate fo sell or transfer the Sale Shares
othenwise than iy accordance with the provisions.of this Agreement.

NOT APPLICABLE

CONSIDERATION

4.1 The consideration:for the purchase of the Sale Shares under this Agreement by
UWT is agreed fo be the amount in EUR/USD equivalent to 30,000,000 LEK at
the EUR/USD-LEK exchange rate on ,Rights” or "Consideratson" 1.
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4.2 UWT shai! purcha&a ﬁe Sale: Shares and all assetq formiing part of the Sale
Shares on’ an: a§ iéfwnere is" hasis.

1.1 43" -~ Tha«aeimem shall be made by bank fransfer on the dale indicated 2t
clause 4.1 of this Schedule & from the Albaniar/Cypriot. EUR bank sceount
registered  in  the  name of UWT {BAN:

BIC/Swiit: )10 the Duteh EUR bank account registered in the name
Bp Holdings: International BY (iBAN: NLISBNFPADZZT706463 BIC/SwiR:
BNPANLZAXXXY,

Completion and Possession of the Sale Shares:

Thee sals and purchase of the Sale Shares shall be compléted before the _1-Se¢te;nbe;

2022, when the 'parties shall comply in' full with their respective obligations in this

Agreement.
Al Completion, BP shall:

=Y duly gxecute and deliver to UWT, all documents and take il actions necessary
vgstthe ~Sale Shates in UWT in accordancs with this Agreement;

Against which, UWT shall grant to the Company, the Rights specified in Clause 4 above
(Uniess the parties have agreed that the Rights shall Be granted at a later date):

At Completion end at any time thereafter, BP and UWTshall, at the reasonable request
of the cther Party, execule ang do all such. deeds, documerits. asstirances. acls and’
things as the other parly reascnably requires for giving 10 UWT the full ‘bersfit of the
Szle Shares.

INDEMNITIES

UWT undertakes and shall hold harmiess and indermnify BP against ail actions,
proceedings, costs, damages, claims and Qen’ands inrespect of any act.or omission on
the part of BP in refation fo the Sale Shares after Comp%et;on
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62  UWT undertakes and: shall hoid harmisss and indemnify  BP against all actions,
proceadings, - costs, damages, claims and demands. in respect of any contingent;
antecedent and historic iabilities in respect of the asséts comprised in the Sale Shares!

assels comprised inthe Sale Shares .

7. INTELLECTUAL PROPERTY RIGHTS

UV shall not be granted :or vested with:any Intellectual Property: Rights undet this
Agreement and UWT underiakes fo retum o BP any related items displaying or
containing. the: BP's trademarks or iradenames, should UWT, find the "same ‘on
Commpletion.

‘B, INSURANGE

UWT underiakes. and warranis to maintain all the relevant insurance cover in respect of
its' obligations after Completion and shall provide an ongoing warranty ihat’ such
insurance is in plece. UWT shall duly indemnify and hold harmiess BP against all
actions, procesdings. costs, damages, ciaims and demands i respect of any. act or
omission on the part of BP in relation to its obligations under this Clause.

'8 CONFIDENTIALITY

The Parties shall freat this Agreement as confidential and shall not disclose s content.
of this. Agresment to any thirg party save that either party may disclose the same o
government agencies, as any such govemment agenoy Thay legitimately andlegally
require the same,

1 COSTE

Each Party shall pay its own costs and expenses in connection with the entering inte and.
completion of this Agreament

FOR AND.ON BEHALFOF
BF: Moldings: intemmational BY United World Technology BV
- Mr Fabio Amatucel Mrs Biona Ziaj




KONTRATA E SHITJES SE
</ AKSIONEVE

ndérmiet

BF Holdings International B.V.

dhe

United World Technology B.V.

DUKE QENE SE:

{A} Pér géilimet e Kontratés, BP déshiron & transiercjgé dhe UWT déshiron t& bleié
aksionet & shitjes & BP sipas afateve dhe Kushfeve 8 pércakivara ng k&g
Kontratw & Shitjes s& Aksioneve.

Atgherd éshid réné dakord si mé poshié:

Perkufizimet e méposhime jané shiesé e périkufizimeve né Kontratw g& do & zbatohen
né Kontratwn e Shities s& Aksioneve:

“Shogéri” nénkupton Air Bp Albania ShA

"Pérfundimi/Pérmbushja” nénkupton pérfundimin/pérmbushien e céshtjeve i& pércaktuara né
pikén 5 té késaj Kontrate;

"T& drejtat e pronésisé intelektuale” n&nkupion markat tregtare, markat e shé&rbimit,
emrat tregtaré dhe biznesi, 1 drejtat né dizajn. pateniat, 18 drejiat e autorit, i& drejiat
bazés $& t& dhénave, té drejtat e soffware, té drejtat morale, t& drejtat dhe njohurité dhe
i¢ drejia t& fiera t& pronésisé intelekiuale né ¢do rast, gofshin & regjistruara apo t&
paregjistruara dhe duke pérfshireé aplikimet pér dhénien e ndonjg prej & drejtave tw
meésipérme dhe t& gjitha t& drejtave ose formave & mbroiijes gé kané efeki t& barabarta
ose t& ngjashém me ciléndo nga sa mé sipér g& mund t& ekzistojé kudo né bote;

“Aksionet e shitjes” nénkupton 50% té aksioneve té& Shogérisé
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nénkupton njgé dité kalendarike, duke périashiuar &
ey shiunat dhe & dielat, ng t& cilat bankat jan# pérgjithésisht
t& hapura né Mbreiéring e Bashkuar dhe ng& Shqipéri pér
transaksionet e biznesit normal bankar.

AL L

<

) _Réi;érencat pér statutet ose dispozitat stalutore do 1€ interprefchen si referenca

1.3
ndaj atyre statuteve ose dispozitave 1€ ndryshuara, {& shtuara, konsoliduara ose
z8vendésuara heré pas here pérpara datés s& késaj Kontrate.

14 Indeksi, ftut dhe pérdarimi [ nénvizimeve né k&t Konfral@ jané vetdm pér
iehtési dhe nuk do & ndikojné né interprelimin e késai Kontrate.

1.5 Referencat pé&r perscnat périshiing orgenet korporative, shogatat e pa
themeijuara dhe ortakériié.

18  Referencat ndaj klauzolave, paragraféve, anekseve dhe plansve jané klauzola
dhe paragrafé té dhe anskseve dhe pianeve & késaj Kontrate.

17  Giinia mashkulfore do t& pérfshijé gjiining femérore dhe asnianése dhe numri
njéjés périshin shumésin dhe anasjelitas.

1.8

Kur ndonjd deklaraté cilésohet me shprehjen "pér ag sa éshté né dijeni” ose "pér
t& cilen BP eshi& né dijen” ose "e nichur pér BP" ose ndonjgé shprehie té
ngjashme, BP do t& memet vetém se ka nichur ose éshié i informuar pér
informacicnin né zotérimin e adminisirimit & BP.

Shitja ghe blerja dhe DETYRIMET

BP do t& shesé dhe UWT do té blejé & gjitha t& dreiiat & BP-s& né aksionet e shitjes,
me geliim gé né fund aksionet e shitjes (& jené né pronési & UWT.

Asgié né kété Kontraté nuk do & funksioncj& pé&r t& shitur ose transferuar Aksionet e
Shitjes ndryshe pérvecse né pérputhje me dispozitat e késaj Konirate.

E PAZBATUESHME

VLERA E SHITJES

4.4 Vlera pér blerjen e aksioneve té shifjes sipas késaj Kontrate nga UWT &shte
réné dakord t& jeté shuma ng EURAUSD ekuivalente me 30,000,000 LEK me

Kursin e kémbimit EUR/USD-LEK mé . ('Te drejtal” ose “Viera")..






4.2 UWT do & 'bleje\ 'gksmet e sh[tjes ghe @ gjitha akiivet gé& pérbéing pjese té
aksioneve te sh tjeé mbi bazén "sic &shté ku &shté”

4.3 Pagesa o te behet me transferté bankare ne datén e treguar né pikén 4.7 t&
késai Shtojce@ nga llogaria bankare shaiptare/gipriote né euro e regjistruar né
emeér 8 uw: TIBAN: BIC/Swift ) n& llogaring bankare holandezre EUR @
regisiiar” neé  emér t& Bp Holdings Intermalional BV {IBAN:
NL38BNPAD2277068463 BIC/Swift: BNPANLZAXXK).

&. Pérfundimi dhe zotérimi | aksioneve {é shitjes

5.1 Shitja dhe blerja e aksioneve i€ shitjes do & pérfundojé pérpara datés 1 shiator 2022, kur palét

do t& pérmbushin plotésishi detyrimet e tyre pérkaiése né kéte Kontraté.
52 Né perfundim, BP duhet té:

a. ti ekzekufoje dhe B dorézoié rreguilisht t& gjitha dokumentet UWT dhe t& ndérmarré 18
gjitha veprimet e nevojshme pér ' shitur aksionet & shitjes UWT né pérputhje me kété
Kontraté;

Ne kundérshtim me kéteé, UWT do ' japé shogérisg, té drejtat e specifikuara né pilkén 4 mé
sipér (pérveg rastit kur paiét kané réné dakord g & drejtat do {1 jepen né njg daté &
méyonshme).

5.3  Né& pérfundim dhe né gdo kohé mé pas, BP dhe UWT, me kérkesé té& arsyeshme &
Palés tjetér, do t€ ekzekutojné dhe kryejné té gjitha veprimet, dokumeniet, garancité,
akiet dhe gjérat g palz {jetér kérkon né ményré & arsyeshme pér ti dhéné UWT
pérfitimin e ploté t& aksioneve {é shifjes..

] Démshpérblimet

UWT merr pérsipér dhe do ta mbajé té padémshme dhe do t& démshpérblejé BP-né kundrejt t&
gjitha veprimeve, procedurave, kostove, démeve, pretendimeve dhe kérkesave né lidhje me ¢do
veprim ose mosveprim nga ana e BP-sé né lidhje me aksionet e shifjes pas pérfundimit.
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UWT merr pérsipér dhe éﬁta mbajé {& padémshme dhe do & démshpérblejé BP-ne
kund té gjitha veprimave, pr_écedurava kosiove, démeve, pretendimeve dhe kérkesave
né lidhje me gdo delyrim Kontingjent, paraardhés dhe historik né lidhje me aktivet e
pérfshira né aksionet e shitjes. Pér ag sa BP éshié né dijeni, nuk ka detyrime & tilla té
bashkangjitura apo t&lidhura me kéto aktive t& pérfshira né Aksionet e Shitjes.

TE DREJTAT E PRONESISE INTELEKTUALE

UWT-3& nuk do Ui jepet ose nuk do t'i ngarkchet asnié e drejté e pronasisé intelekiuale
sipas késaj Kontrate dhe UWT merr pérsipér t1 kthejé BP-s& ¢do artikuli t& lidhur gé
shfag ose pérmban markat tregiare ose emrat e BP-s&, nése UWT, & gjen t& njéjtén gjé
né pérfundim.

SIGURIMI

UWT merr pérsipér dhe garanton t& mbajé t& glithe mbulimin pérkatss 1& sigurimit né
lidhje me detyrimet e saj pas pérfundimit dhe do t& japé njé garanci i& vazhdueshme gé
sigurimi © Gilié &shté né vend. UWT do t& démshpérblejé rreguilisht dhe do t& mbajé &
padémshme BP kundér té gjitha veprimeve, procedurave, Kkostove, démeve,
pretendimeve dhe kérkesave né lidhie me ¢do veprim ose mosveprim nga ana e BP né
lidhje me detyrimet g sai sipas késaj Klauzole.

KONFIDENCIALITET!

Palét do ta frajtojne kete Kontraté si konfidenciale dhe nuk do tia zbulojné pérmbajtien
e kesaj Kontrate asnjé pale ¢ treté. pérvecse secila palé mund fua zbuiojé kontratén
agjencive geveritare, pasi secila nga k&to agjenci geveritare mund ta kérkojé até né
ményre legjitime dhe ligjore.

SHPENZIMET

Secila Paleé do t& paguajé kostot dhe shpenzimet e veta né fidhie me hyrjen dhe
pérfundimin e késaj Kontrate.

PER DHE NE EMER TE:

BP Holdings International By United World Technoiogy BV

Z. Fabio Amatucci Zj. Biona Ziaj







REPUBLIKA E SHOIFERISE NIRRT
DHOMA KOMBETARE E NOTERISE o LA
DEGA VENDORE TIRANE,

NOTER LORIANA A. ROB@

DATE 01/09/2022
NR REP 4373

.+ UVERTETIM PERKTHIMI

Uné noter LORIANA A. ROBO, anétar i Dhomés Kombétare 18 Noterisé, Dega Vendore TIRANE,
me zyré né rrugén “NR.S, ISMAIL QEMALIL, NR.27, NR.1, NR.1”, licencuar nga Ministria e
Drejiésisé si perkthyese zyrtare e gjubés angleze, deklaroj se kam pérkthyer njésoj me origjinalin
dokumentin “Kontrata e shitjes sé aksioneve ndermjet BP Holdings International B.V dhe United
World Technology B.V.”, bashkélidhur kétij vértetimi, nga gjuha angleze né gjuhén shqipe.

Ky vértetim &shté pérpiluar nga ana ime né bazé & nenit 62/, t& ligjit nr. 110, daté 20.12.2018 “Pér

Notering™. A

\ofER
‘LORIA\A 'A. ROBO

suLLE TARFE
~ f

Fq. 1






