i

REPUBLIKA E SHQIPERISE NOTER MIMOZA SADUSHAJ

DHOMA KOMBETARE E NOTERISE ADRESA Rruga Vaso Pasha, pallati 13/1
Tirane

DEGA VENDORE TIRANE TEL: 0692097547

MARREVESHJE SIGURUESE

(MARREVESHJE E BARRES SIGURUESE KUOTA/AKSIONE)

Nr. repertori: 2167 Nr. koleksioni: 1121
Tirane mé 21/06/2022

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

3.Ligji nr. 110, daté 20/12/2018 "Pér Noteriné", i ndryshuar A2022053540131060869



MARREVESHJE SIGURUESE DHE PENGU
I zogal KUOTAT E PJESEMARRJES NF
SHOQERI

¢ dat¢ 21.06.2022, para meje Noterit
whi, anétar 1 Dhomés Kombétaré té

BARREMARRESI/AGJENTI I GARANCIVE:
RAIFFEISEN BANK SH.A., nj¢ banké e
organizuar sipas ligjeve té Republikés sé Shqipérisé,
me seli né adresen: Rruga e Kavajés, Tirané, Shqipéri,
e regjistruar prane Regjistrit Tregtar shqgiptar me
vendimin nr. 17426, dat€ 10.07.1997 ¢ Gjykatés sé
Shkallés sé Paré, Tirané, me NUIS J61911005B, e
pérfagésuar nga Znj. Vilma Bage identifikuar me
pasaport¢ nr. BB3906688 dhe Znj. Gledisa
Buxhuku, identifikuar me pasaporté nr. BR8753702
madhoré dhe me zotési (€ ploté pér & vepruar (kétu e
mé poshté do té quhet “Banka” dhe/ose
“Barrémarrési” dhe/ose “Agjenti i Garancive”),
dbe

BARREDHENES:

Shogéria ALBCHROME HOLDING SH.P.K, ¢
organizuar sipas ligieve t€ Republikés s€ Shqipérisé,
regjistruar né Qendrén Kombétare té Biznesit me
NUIS L51320005G, mé 20.01.2015, me seli né
adresén rruga Dervish Hima, pallati Ambasador 3,
kati 1, apartamenti 3, zona kadastrale 8160, Tirané,
Shqipéri, e pérfagésuar nga Z. Mehmet Sevket Erol,
identifikuar me pasaporte nr. S03020732, madhor me
zotesi te plote juridike per te vepruar, bazuar né
Autorizimin nr. 15764, dat¢ 28.04.2022 léshuar nga
administratori 1 shogérisé (kétu ¢ mé poshté do té
quhet “Barrédhénés™);

Agjenti 1 Garancive dhe Barrédhénési do té referohen
kétu e mé poshté bashkérisht si “Palét” dhe vecmas
st “Pala”.

MEQENESE:

Banka vepron si Agjenti i Garancive né Marréveshjen

e Huasé, daté 24/05/2022, nénshkruar midis:

(1) YILDIRIM INTERNATIONAL MINING

INVESTMENT B.V.; si shoqgéria
(“Shoqéria™);

(2) ALBCHROME Sh.p.k. dhe YILDIRIM
ALBANIA  MINING INVESTMENT
sh.p.k. listuar né Pjesén 1 té Ancksit 1 (Palét

origjinale) € Marréveshjes sé  Huasé s

kredimarrés (the “Kredimarrésit™);

PLEDGE AND SHARES SECURING
CHARGE AGREEMENT

In Tirana, today on 21.06.2022 before me, Mimoza
Sadushi, member of National Notary Chamber,
Tirané Branch, duly licensed, were personally
presented the following parties:

CHARGEE/SECURITY AGENT:
RAIFFEISEN BANK SH.A , a bank organized and
existing under the laws of Republic of Albania, with
legal seat at the address: Kavaja Street, Tirana,
Albania, registered with the Albanian Commercial
Register upon decision no. 17426, dated 10.07.1997
of Tirana District Court, with NUIS J61911005B
represented by Mrs. Vilma Bage identified with
passport no. BB3906688 and Mrs. Gledisa
Buxhuku identified with passport no. BR8753702,
adults and with full legal capacity to act (hereinafter
referred to as the “Bank” and/or “Chargee” and/or
“Security Agent”), and

CHARGOR:

Company ALBCHROME HOLDING SH.P.K.,
organized according to the laws of the Republic of
Albania, registered with the National Business Centre
with NUIS L51320005G, on 20.01.2015, with
headquarters at Dervish Hima street, pallat
Ambasador 3, 1st floor, apartment 3, cadastral zone
8160, Tirana, Albania, represented by Mr. Mehmet
Sevket Erol, identified with passport no. S03020732,
major with full legal capacity to act, based on the
Authorization no. 15764, dated 28.04.2022 issued by
company’s administrator (hereinafter referred to as
the “Chargor™);

The Security Agent and the Chargor shall hereinafter
jointly referred to as the “Parties” and individually as

a “Party”.
WHEREAS:

The Bank is acting as the Security Agent in the Senior
Facilites Agreement, dated 24/05/2022,

signed
between:

(1) YILDIRIM INTERNATIONAL MINING
INVESTMENT B.V., as (the
“Company”);

company

(2) ALBCHROME Sh.pk. and YILDIRIM
ALBANIA MINING INVESTMENT
sh.p.k. listed in Etror! Reference source not
found. of Error! Reference source not found.
(the original Parties) of the Senior Facilities

Agreement as borrowers (the “Borrowers”™);
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(3) POLYMETCORE TRADING SA,
YILDIRIM HOLDING ANONIM
SIRKETI, YILDIRIM INTERNATIONAL
MINING INVESTMENT B.V., YILDIRIM
ALBANIA MINING INVESTMENT
sh.p.k., ALBCHROME HOLDING Sh.p.k.
dhe ALBCHROME Sh.p.k. listuar né Pjesén 1
t€¢ Aneksit 1 (Palét origjinale) té€ Marréveshjes sé
Huasé si garantuesit origjinalé (bashké me
Shoqéring, “Garantuesit Origjinalé”);

(4 BANKA EVROPIANE PER RINDERTIM
DHE ZHVILLIM, RAIFFEISEN BANK
INTERNATIONAL AG dhe RAIFFEISEN
BANK SH.A. si organizatoré kryesoré té
autorizuar (qofté kur veprojné individualisht ose
s¢ bashku “Organizatori”);

(5) CREDIT EUROPE BANK NV, BANKA
EVROPIANE PER RINDERTIM DHE
ZHVILLIM, RAIFFEISEN BANK
INTERNATIONAL AG dhe RAIFFEISEN
BANK SH.A. listuar né Pjesén 2 t& Aneksit |
(Palét origjinale) t&€ Marréveshjes s€ Huasé si
kredidhénés (“Kredidhénésit Origjinalé”);

RAIFFEISEN BANK INTERNATIONAL
AG si agjenti i Paléve Financiare té tjera

(“Agjenti”); dhe

©

(7) RAIFFEISEN BANK SH.A. si Agent i
Garancive pér Palét e Siguruara,

(kétu e mé poshté do té quhet “Marréveshja e
Huasé”).

Sipas Marréveshjes s¢ Huasé, Barredhenesi do té lidhé
njé marréveshje siguruese dhe pengu me Agjentin ¢
Garancisé mbi Kuotat qé Barredhenesi zotéron né
kapitalin ¢ Opco-s: shogéria shqiptare “Albchrome™
shpk. (kétu e mé poshté do € quhet
“Marréveshja”).

Baza Ligjore
Kjo Marréveshje bartohet baznar ne:

- Ligiinr. 7850, daté 29.07.1994 “Kodi Civil i Republikis
i€ Shaipérisé”, i ndryshuar (“Kodi Civil");
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(3) POLYMETCORE T&M’ SA,
YILDIRIM  HOLDING = ANONIM
SIRKETI, YILDIRIM IN"]S‘ERNA‘I‘IONAL
MINING INVESTMENT B\W., YILDIRIM
ALBANIA MINING INVESTMENT
sh.p.k., ALBCHROME HOLDING Sh.p.k.
and ALBCHROME Sh.p.k. listed in Error!
Reference source not found. of Ersror!
Reference source not found. (the original
Parties) of the Senior Facilities Agreement as
original guarantors (together with the Company,

the “Original Guarantors™);

(4) EUROPEAN FOR
RECONSTRUCTION AND
DEVELOPMENT, RAIFFEISEN BANK
INTERNATIONAL AG and RAIFFEISEN
BANK SH.A. as mandated lead arrangers
(whether acting individually or together the

BANK

“Arranger”);

(5) CREDIT EUROPE BANK NV,
EUROPEAN BANK FOR
RECONSTRUCTION AND

DEVELOPMENT, RAIFFEISEN BANK
INTERNATIONAL AG and RAIFFEISEN
BANK SH.A. listed in
source not found. of Error! Reference source

Error! Reference
not found. (the original Parties) of the Senior
Facilities Agreement as lenders (the “Original
Lenders™);

(6) RAIFFEISEN BANK INTERNATIONAL
AG as agent of the other Finance Parties (the

“Agent”); and

(7) RAIFFEISEN BANK SH.A. as Security Agent

for the Secured Parties,

(hereinafter referred to as the “Senior Facilities

Agreement”).

Pursuant to the Senior Facilides Agreement, the
Chargor is to enter into a securing charges and pledge
agreement with the Security Agent on the Shares the
Guarantor owns in the capital of the Opco: the
Albanian company “Albchrome” sh.p.k. (hereinafter
referred to as the “Agreement”).

Legal Basis

This Agreement is compiled based on:

- Law no. 7850, dated 29.04.1994 “On the Civil Code of
the Republic of Albania”, as amendyd (' Civil Code”);
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- Ligi nr. 8537, 4afé18.10:999 “Pér barrit siguruese”, i
ndryshuar (“Ligji pér Barrét Siguruese”);

¢

- Ligi nr. 9901 \daté 14.04.2008 “Pér tregtarit dbe
shogérité tregtate’s indryshuar (“Ligji Tregtar”);

- Ligii nr. 9723 daté 0305.2007 “Pér regjistrimin ¢
biznesit”, i ndvpsbnar (“Ligji pér Regjistrimin e
Biznesit" ;~-:'-- i '

- Ligii nr. 110/2018, daté 20.12.2018 “Pér noteriné”
(“Ligji pér Noteriné");

- Ligi nr. 9887, daté 10.03.2008 ‘“Pér mbrojtjen e t&
dhénave personale”, i ndryshuar (“Ligji pér Mbrojtjen
e té€ Dhénave’).

NENI 1
INTERPRETIMI

1.1 PERKUFIZIME

Pérve¢ kur parashikohet ndryshe né kété
Marréveshje, ose pérmbajta e saj ¢ kérkon
ndryshe, termat/shprehjet/pérkufizimet  me
germé t€ madhe né Marréveshjen e Huasé do té
kené té njéjtin kuptim né kété Marréveshje.
Parashikimet e pikés 1.2 (INdértimi) té
Marréveshjes sé Huasé zbatohen pér kété
Marréveshje sikur té ishin pércaktuar plotésisht
né kéré Marréveshje, pérve¢ se referencat né
Marréveshjen e Huasé do té interpretohen si
referenca né kété Marréveshje.

Gijithashtu, termat/shprehjet e méposhtme do té kené
kuptimet si vijojné:

(a) “Regjistri Tregtar” ka kuptimin q¢ i éshté
dhéné né Ligjin Tregtar dhe Ligjin pér
Regjistrimin e Biznesit.

(b) “Miratimi i Garancisé sé& OpCo-s nga

Autoriteti Kontraktor” nénkupton miratimin e

Autoriteti  Kontraktor  pér  krijimin  dhe

ekzekutimin e Garancisé (Kolateralit) objekt té

késaj Marréveshje, né pérputhje me Kushtin

Paraprak 3(e), rreshti 3 i Tabelés, né Skedulin 2

(IKushtet Paraprake), Pjesa 1 (Kushtet Paraprake

t€ Pérdorimit Fillestar) té Marréveshjes sé Huasé.

(c) “Borxhe té tjera” do té thoté libra, dokumente,
shkresa, letra, shénime dhe té dhéna elektronike,
si dhe té gjitha llogarité e tashme dhe t€ ardhme,
borxhet, pretendimet, detyrimet né para dhe
kérkesat e ¢do natyre dhe lloji pavarésisht nése
jané t€ evidentuara nga instrumentet, té cilat jané
kérkuar ose mund té béhen té kérkueshme, do té
paguhen, detyrime kéto & Barrédhénésit dhe ré
gjitha té ardhurat prej tyre.

(d) “Peng” ka kuptimin gé 1 jepet né Kodin Civil.

- Law no. 8537, dated 18.10.1999 “On securing charges”,

as amended (“Securing Charges Law");

- Law no. 9901, dated 14.04.2008 “On entreprenesrs and

commercial companies”, as amended (“Commercial

Law’);

- Law no. 9723, dated 03.05.2007 “On registration of

business”, as amended (“Business Registration
Law");

- Law no. 110/2018, dated 20.12.2018 “On notary”

(“Notary Law’));

- Law no. 9887, dated 10.03.2008 “Oun the protection of

personal  data”. a5 amended (“Data Protection
Law”).

ARTICLE 1
INTERPRETATION

1.1 DEFINITIONS

Unless otherwise provided in this Agreement, or its
content otherwise requires, the
terms/expressions/definitions in capital letters in the
Senior Facilities Agreement shall have the same
meaning in this Agreement. The provisions of clause
1.2 (Construction) of the Senior Facilities Agreement
apply to this Agreement as though they were set out
in full in this Agreement except that references to the
Senior Facilities Agreement shall be construed as
references to this Agreement.

Also, the following terms/expressions shall have the
following meanings:

(a) “Commercial Registry” has rthe meaning
given to it in the Commercial Law and
Business Registration Law.

(b) “Concession Authority OpCo Security
Approval” means the Concession Authority’s
approval for the creation and enforcement of the
OpCo Security subject to this Agreement, in
compliance with the Condition Precedent 3(e),
tow 3 of the Table in Schedule 2 (Conditions
Precedent), Part 1 (Conditions Precedent to
Initial Utilization) of the Facilities Agreement.

(c) “Other debts” books, documents,
writings, papers, records and computer records,
and all of the present and future accounts, debts,
claims, monetary obligations, and demands of
any naturc and kind and whether or not
evidenced by instruments, which are now or may
hereafter become due, payable, owing or
accruing and due by the Chargor and all proceeds
thereof.

means

(d) “Pledge” has the meaning given to it in the
Civil Code.
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(h)

@

“Té Drejta té Lidhura” do t¢ thoté:

¢do dividend ose interes i paguar ose |
pagueshém né lidhje me Kuotat;

¢do Kuoté, letér me vleré, e drejté, t€ holla ose
pasuri té lindura ose té€ ofruara né ¢do kohé
(qofté me ané té kthimit, bonusit, preferimit, t&
drejtave me kusht, zévendésimit, kémbimit ose
ndryshe) né lidhje me ose mbi ciléndo nga
Kuotat;

té gjithé dividendét, interesat ose t€ ardhura té
tjera né lidhje me cdo aset té pérmendur né
paragrafin (ii) mé lart; dhe

1€ gjithé t€ drejtat e votés né lidhje me Kuotat,
té cilat mund té ushtohen si né asamblené ¢
zakonshme, ashtu edhe asamblené e
jashtézakonshme té Opco-s.

ne

“Detyrime t& Siguruara” do té thoté té gjitha
Detyrimet (si¢ pérkufizohen né Marréveshjen
Ndérkreditore) dhe té gjitha detyrimet ¢ tjera té
tanishme dhe té ardhshme pér t'u paguar né
ciléndo kohé, pér t'u paguar ose té shkaktuara nga
cilido anérar i Grupit ICA (si¢ pérkufizohen né
Marréveshjen Ndérkreditore) dhe nga secili
Debitor (si¢ pérkufizohen né Marréveshjen
Ndérkreditore) ndaj cilésdo Palé té€ Siguruar (si¢
pérkufizohen né Marréveshjen Ndérkreditore)
sipas Dokumenteve té Borxhit (sic pérkufizohen
né Marréveshjen Ndérkreditore), si aktuale ashtu
edhe t€ mundshme dhe t€ shkaktuara qofté vetém
ose bashkérisht dhe si kryegjé ose garanci ose né
¢do cilési tjetér, né lidhje me kété Marréveshje
dhe Marréveshjen ¢ Huasé (dhe duke pérfshiré
¢do detyrim gé i detyrohet Agjentit té Garancive
sipas pikés 18.2 (Borxhi paralel (angazhimi pér té
paguar Agjentin ¢ Garancive)) té Marréveshjes sé
Huasé).

“Palét e Siguruara” do té thoté Agjenti i
Garancisé, ¢do Marrés ose Delegat dhe secili
nga Kreditorét Primaré (si¢ pérkufizohen né
Marréveshjen Ndérkreditore) heré pas here, por,
né secilit  Kreditor (sic
pérkufizohen né Marréveshjen Ndérkreditore),
vetém nése éshté palé né Marréveshjen
Ndérkreditore ose éshté béré palé né
Marréveshjen Ndérkreditore, né cilésiné e
duhur, sipas klauzolés 19.7 (Ndérmarrja e
Bérjes Palé té Kreditorit) té€ Marréveshjes
Ndérkreditore.

rastin e Primar

“Barré Siguruese” do té thoté barra siguruese
¢ radhés s¢ paré mbi Kuotén, ¢ krijuar né favor
t¢ Kredidhénésve né pérputhje me nenin 2 &
késaj Marréveshje dhe sipas  dispozitave
Marréveshjes s¢ Huasé.

“Regjistri i Barréve Siguruese” ka kuptimin q¢
1 jepet né Ligjin pér Barrét Siguruese.

(¢) “Related Rights” theans:

i

1ii.

any dividend &r interest paid or payable in
relation with thé Shares;

cach Share, securities, rights, money or property
incurred or offeredvat any time (whether by
means of return, bonus, preference, rights
provided, replacement, exchange or otherwisc)
in connection with or on any of the Shares;

all dividends, interest, or other income in
respect of any asset mentioned in paragraph (ii)
above; and

all voting rights in relation to the Shares, which
can be exercised as in ordinary assembly, as well
as the extraordinary assembly of Opco.

(f) “Secured Obligations” means all the Liabilities

(h

(as defined in the Intercreditor Agreement) and
all other present and future liabilities and
obligations at any time due, owing or incurred by
any member of the ICA Group (as defined in the
Intercreditor Agreement) and by each Debtor (as
defined in the Intercreditor Agreement) to any
Secured Party (as defined in the Intercreditor
Agreement) under the Debt Documents (as
defined in the Intercreditor Agreement), both
actual and contingent and whether incurred
solely or jointly and as principal or surety or in
any other capacity, in relaton with this
Agreement and the Senior Faciliies Agreement
(and including any liability owed to the Security
Agent under Clause 18.2 (Parallel debt (covenant
to pay the Security Agent)) of the Senior Facilitics
Agreement),

“Secured Parties” means the Security Agent,
any Receiver or Delegate and each of the
Primaty Creditors (as defined in the
Intercreditor Agreement) from time to time
but, in the case of cach Primary Creditor (as
defined in the Intercreditor Agreement), only
if it is a party to the Intercreditor Agreement
or has become a party to the Intercreditor
the appropriate capacity,
pursuant to clause 19.7 (Creditor Accession
Undertaking) of the Intercreditor Agreement.

Agreement, in

-

“Securing Charge” means first rank securing
charge over the Share in favour of the Lender in
accordance with article 2 of this Agreement and
the Senior Facilities Agreement.

“Securing Charge Register” has the meaning
given to it by the Securing Charges Law.
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() “Kolateral” ka kuptimin q¢ §
termi né Nenin 2.1 sivijon. L
(k) “Data Efektive e Garancisé ncnkupttm datén
¢ Miratimit t¢ Garancis¢ > §8 - QpCo-s nga

Autoriteti Kontraktor. ' el
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() “Kuota” ka kuptimin ¢ kuotés s¢ pjesémarrjes né
Opco dhe ¢ drejtat e lidhura me 'té sipas
legjislacionit né fuqi.

& htE dhéné"‘ ketj

(m) “Opco” do té thoté Albchrome Sh.p.k., njé
shoqéri me pérgjegjési té kufizuar, themeluar
sipas legjislacionit shqiptar mé 13 prill 2001,
me NUIS K11613001M dhe seli né rrugén
Dervish Hima, pallati Ambasador 3, zona
kadastrale 8160, Tirané, Shqipéri.

NENI 2
BARRA SIGURUESE DHE PENGU

KRIJIMI | BARRES SIGURUESE DHE PENGUT

2.1 Barrédhénési éshté ortak i vetém 1 Opco-s dhe
sipas ckstraktit té Regjistrit Tregtar pér té dhénat e
shogérive me pérgjegiési té€ kufizuar, struktura e
ortakéve té¢ Opco-s paraget si ortak t€ vetém té saj
Barrédhénésin si vijon:

- Shogéria Albchrome Holding sh.p.k.,
pronar i — 100% té Kuotave.

2.2 Me anc té késaj Marréveshjeje Barrédhénési i jep
Barrémarrésit, si Kolateral pér shlyerjen e ploté dhe té
pakushtézuar t€ Detyrimeve té Siguruara, né dobi té
Paléve té Siguruara, sipas kushteve dhe termave té
Marréveshjes  s¢  Huasé  dhe  Marréveshjen
Ndérkreditore, njé Barré Siguruese dhe Peng mbi
100% t€ Kuotave gé Barrédhénési zotéron tek Opco.

2.3 Neni 2.1 kétu mé sipér dhe Neni 8.1 dhe 8.2 i késaj
Marréveshje béhen efektive né Datén Efektive té
Garancisé.

NENI 3
DETYRIMET E SIGURUARA

3.1 DETYRIMET E SIGURUARA

Barra Siguruese dhe Pengu qé jepet sipas késaj
Marréveshjeje siguron pagimin dhe pérmbushjen e
gjithé detyrimeve monctare (dhe pérgjegjésive qé
mund té vlerésohen né t€ holla) q¢é Barrédhénési ka

kundrejt Bankés si Detyrimet e Siguruara, duke
pértshiré, por pa réné né kundérshtim me
patashikimet e pérgjithshme paraardhése,

pérmbushjen e duhur té € gjithé detyrimeve pér
pagesat né lidhje me kryegjéné, interesat, kamaté-
vonesat, tarifat, kostot dhe shpenzimet, démet, taksa

(j) “Security” has the meaning ascribed to it in
article 2.1 hereto.

(k) “Security Effective Date” means the date of
the Concession Authoritv OpCo  Security
Approval.

(I) “Shares” means the share of participation in
Opco and related rights under applicable law.

(m) “Opco” means Albchrome Sh.p.k. a limited
liability company incorporated under Albanian
laws on 13 April 2001, with Taxpayer Unique
Identification Number K11613001M and with its
registered address at rruga Dervish Hima, pallati

Ambasador 3, zona kadastrale 8160, Tirana,
Albania.

ARTICLE 2
SECURING CHARGE AND PLEDGE

CREATION
PLEDGE

OF SECURING CHARGE AND

2.1 The Chargor is the sole sharcholder of Opco and
according to the excerpt of the Commercial Registry
for the data of limited liability companies, the
structure of shareholders of Opco presents as its sole
shareholder the Chargor, as follows:

- the company Albchrome Holding sh.p.k.,
owner of — 100% of the Shares.

2.2 Through this Agrecement the Chargor, hereby
gives the Chargee, as a Security for the full and
unconditional discharge of the Secured Obligations,
to the benefit of the Sccured Parties and under the
terms and condidons of the Senior Facilitics
Agreement and Intercreditor Agreement, a Securing
Charge and Pledge over 100% of the Shares that the
Chargor owns in Opco.

2.3 Article 2.1 herein above and Article 8.1 and 8.2 of
this Agreement are made effective on the Security
Effective Date.

ARTICLE 3
SECURED OBLIGATIONS

3.1 SECURED OBLIGATIONS

The Security Charge and Pledge given under this
Agreement ensures the payment and fulfilment of all
monctary obligations (and liabilities which may be
evaluated in cash) that the Chargor owes to the Bank
as the Secured Obligations, including, but not
contrary to the preceding general provisions, proper
fulfilment of all obligations relating to principal
payments, interest, interests on arrears, fees, costs
and expenses, damages, taxes and swtmp taxes
pavable, any amount for mediation serviges to be paid
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dhe taksat e pullés t€ pagueshme, ¢do shumé pér
shérbime ndérmjetésimi qé do t€ paguhen pas
parapagimit ose ripagimit té té gjithé apo njé pjese té
kredisé né njé daté tjetér nga data e caktuar pér
pagesén, dhe t€ gjitha ¢ cdonjéra prej kostove,
shpenzimeve, takse pulle, taksat apo tarifat ¢
pagueshme né lidhje me mbrojtjen, ruajtjen apo
ckzekutimin e detyrueshém & & dréjave &
Kredidhénésve sipas Detytimeve té Siguruara sic
parashikohet né kété Marréveshje, Marréveshjen e
Huasé dhe Marréveshjen Ndérkreditore.

3.2 INTERESI I VAZHDUESHEM

I(jo Marréveshje do té jeté gjithashtu e detyrueshme
pér Barrédhénésin edhe pas ndonjé amendimi té
Marréveshjes sé Huasé ose njé pjese té€ Detyrimeve t€
Siguruara, pérfshiré por pa u kufizuar né¢ cdo
transferim, bérjes Palé té Kredidhénésve té Rinj né
Marréveshjen e Huasé, sic parashikohet né
Marréveshjen e Huasé dhe/ose kété Marréveshjeje.
Barrédhénési né ményré té shprehur bie dakord pér
vazhdimésiné e késaj Marréveshjeje né rast 1@
rinovimit t€ t& gjithé ose té njé pjese t€ Detyrimeve té
Siguruara  (duke pérfshiré
Marréveshjes sé Huasé).

njé¢ amendim  té

3.3 APLIKIMI I PAGESAVE

Té gjitha paraté e mbledhura apo té marra nga
Barrémarrési prej Barrédhénésit do t€ shkojné pér
llogari t€ pérmbushjes sé Detyrimeve té Siguruara né
pérputhje me Marréveshjen Ndérkreditore.

NENI 4
ANGAZHIMET E BARREDHENESIT

41 ANGAZHIME TE PERG]ITHSHME
Barrédhénési bie dakord gé:
(a) do té njoftojé Barrémarrésin menjéheré pér:

i.  cdo ndryshim té emrit té Barrédhénésit;

ii. ¢do ndryshim té wvendit ku Barrédhénési
zhvillon e ] tregtar
Barrédhénési ka mé shumé se njé vend té tillé, té
selisé s€ regjistruar € Barrédhénésit;

iii. c¢do Rast Mospérmbushjeje  (sic
pérkufizuar né Marréveshjen ¢ Huasé dhe né
kété Marréveshje).

aktivitetin 0se nése

éshré

(b) do t€ autorizoj¢ Barrémarrésin € béje,
ckzekutojé, njohé dhe shpérndajé formularét e
njoftimit € regjistrimit dhe kalime t¢é métejshme
té transfertave, dokumenteve, akteve, ¢éshtjeve
dhe gjérave, pérfshiré shtojcat apo amendimert e
métejshme t€ késaj Marréveshjeje sic mund té
kérkohet né ményré té arsyeshme

Barrémarresi gé kjo Marréveshje té keté efekt té

ploté ligjor.

nga

upon subscription or repaymer}t' ci‘f all or part of the
loan at a date other than the pgaymient due date, and
all of each of the costs, expenges, stamp tax, taxes or
fees payable in relation {to the protection,
preservation or enforcement of\compulsory rights of
the Lenders under the Secuted? Obligations as
provided under this Agreement, the Senior Facilities
Agreement and the Intercreditor Agreement.

3.2 CONTINUING SECURITY

This Agreement shall be binding on the Chargor also
upon any amendment of the Senior Facilities
Agreement or part of the Secured Obligations,
including but not limited to any transfer, New
Lenders becoming Party to the Senior Facilities
Agreement as provided under the Senior Facilities
Agreement and/or this Agreement. The Chargor
expressly agrees to the continuaton of this
Agreement in case of renovation of all or part of the
Secured Obligations (including an amendment of the
Senior Facilities Agreement).

3.3 APPLICATION OF PAYMENTS

All monies collected or received by the Chargee from
the Chargor shall be applied on account of the
Obligations in accordance with the Intercreditor
Agreement.

ARTICLE 4
UNDERTAKINGS OF THE CHARGOR

4.1 GENERAL UNDERTAKINGS
The Chargor agrees to:
(a) promptly notify the Chargee of:

1. any change in the name of the Chargor;

ii.  any change of business address of the Chargor
or if the Chargor has more than one business
address, of the Chargor’s registered seat;

iii.  the occurrence of anv Bvent of Default (as
defined in the Senior Faciliies Agreement and
this Agreement).

(b) shall authorize the Chargee to carry out, execute,

acknowledge and deliver registration notice
and further assignments, transfers,
documents, acts, matters, and things, including
further schedules and or amendments to this
Agreement, as may be rcasonably requested by
the Chargee, so this Agreement can have full
legal effect.

forms
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(c) Barrédhénési bie dal;:arcl ;jhe pranon gé né Rast
Mospérmbushijeje, Bartémarrési Ka € drejié €
kryejé ckzekutimin® e idetyrueshém té Barrés
Siguruese né pérpythie,me Ligjin pér Barrét
Siguruese dhe Pengutsné pérpathje me Kodin
Civil dhe Barrédhénési nuk do & kérkojé
proceduré té ndrishme “ckzekutimi nga ajo e
parashikuar né ligjin né fjalé duke hequr doré nga
e drejta pér ushtrim t€ nenit 32 té Ligjit pér Barrét
Siguruese sa i pérket Barrés Siguruese;

(d) Barrédhénési nuk do t€ shesé, dhurojé,
transferojé, caktojé ose disponojé Kuotat ose
ndonjé interes té lidhur me to pa pélgimin me
shkrim té Barrémarrésit.

4.2 SHPENZIMET

Barrédhénési duhet t'i paguajé Barrémarrésit, sipas
kérkesés t& Barrémarrésit, t€ gjitha kostot, tarifat dhe
shpenzimet t€ pérballuara né ményré té arsyeshme,
duke pérfshiré, pa pérjashtim, pagesat ligjore né lidhje
me pérgatitjen, regjistrimin ose ndryshimin e késaj
Marréveshjeje, kompletimin apo ruajtjien ¢ Barrés
Siguruese, zbatimin né ¢do formé té dispozitave ose
ushrrimin e t€ drejrave, fugive dhe mjeteve ligjore
sipas Marréveshjes apo sipas Ligjit pér Barrét
Siguruese.

4.3 VERIFIKIMI I KOLATERALIT

Bartémarrési do € keté t€ drejté né ¢do kohé dhe
kohé pas kohe té verifikojé ekzistencén dhe gjendjen
e Kolateralit né ¢do ményré qé Barrémarrési do ta
konsiderojé € pérshtatshme dhe Barrédhénési bie
dakord té ofroj¢ gjithé asistencén dhe informacionin
dhe t€ kryejé té gjitha veprimet ¢ kané lidhje me kété,
sipas kérkesés t¢ arsyeshme té Barrémarrésit dhe pér
kété qéllim 1 japé Barrémarrésit akses né té gjitha
dokumentet, atkivat, té dhénat dhe 1 mundésojé té
gjithé informacionin dhe dokumentet, duke pérfshiré
por pa u kufizuar né regjistrat e shogérisé, etj., si dhe
né té gjithé vendet ku Barrdhénési ushtron aktivitetin
e tij.

4.4 DEKLARIME DHE GARANCI

4.4.1 Barrédhénési deklaron dhe garanton Bankén si
mé poshté vijon:

(a) Barrédhénési éshté pronar i vetém e legjitim i
Kuotave dhe ka té drejta té plota dhe té ligjshme
pér krijuar Barrén Siguruese dhe Pengun mbi
Kuotat;

(b) nuk ka kérkesépadi apo pretendime né proces t&
ngritura pérpara ndonjé gjvkate apo paneli
arbitrazhi né Republikén e Shqipérisé apo jashté
saj, lidhur me Kuotat;

(c) the Chargor agrees and accepts that in case of
Event of Default, the Chargee has the right to
petform the compulsory enforcement of the
Securing Charge in accordance with the Securing
Charges Law and the Pledge in accordance with
the Civil Code and the Chargor shall not require
a different execution procedutre from the one
described in the said law and hereby waives its
right to exercise article 32 of the Securing
Charges Law in respect to the Securing Charge;

(d) the Chargor shall not sell, donate, transfer, assign
or dispose the Shares or any related interest
without the written consent of the Chargee.

4.2 EXPENSES

The Chargor must pay the Chargee, at the request of
the Chargee all costs, fees, and expenses reasonably
incurred, including, without exception, legal fees in
connection with the preparation, registration or
amendment of this Agreement, completion or
maintenance of the Securing Charge, implementation
in any form of the provisions or exercise of the rights,
powers and remedies under the Agreement or the
Securing Charges Law.

4.3 VERIFICATION OF THE SECURITY

The Chargee shall have the right at any time and from
any time to verify the existence and the status of the
Security in any manner the Chargee may deem
appropriate, and the Chargor agrees to grant all the
necessary assistance and information and to perform
all such acts relating to this, according to the
reasonable request of the Chargee and for this
purpose to grant access to the Chargee to all
documents, archive, records, provide all information
and documents, including but not limited to any
company books, etc., as well as in all the places where
the Chargor exercises its activity.

4.4 REPRESENTATIONS AND

WARRANTIES

4.4.1 The Chargor represents and warrants to the
Bank as follows:

(a) the Chargor is the sole legiimate owner of the
Shares and has full legal power and authority to
create the Securing Charge and Pledge over the
Shares;

(b) there are no claims in process brought before
any coutt ot arbitration panel in the Republic of
Albania or abroad, in connection with the
Shares; 2




(c) krijimi, dhénia dhe regjistrimi 1 Barrés Siguruesc
dhe Pengut éshté né pérputhje me objektin dhe
qéllimin e aktivitetit t€ Barrédhénésit dhe té gjitha
autorizimet ¢ nevojshme apo t€ késhillueshme
lidhur me ofrimin, vendosjen dhe regjistrimin ¢
Barrés Siguruese dhe Pengut jané dhéné dhe jané
té vlefshme; '

(d) krijimi, dhénia dhe regjistrimi 1 Barrés Siguruese
dhe Pengut si dhe dispozitat e késaj
Marréveshjeje nuk shkelin asnjé marréveshje apo
deklarim tjetér pér marrje pérsipér detyrimi né té
cilén Barrédhénési éshté palé apo ndonjé
parashikim ligjor, rregullore, vendim apo urdhér
tjetér té gjykatés apo té autoritetit publik apo té
¢do dokumenti tjetér ligjor me fugi detyruese pér
shogériné dhe se té gjitha detyrimet e
parashikuara nga kjo Marréveshje pérbéjné
detyrime té vlefshme dhe té detyrueshme pér
zbatim nga Barrédhénési.

442 Té gjitha deklaratat dhe garancité e
Barrédhénésit sipas késaj dispozite zbatohen né
ményré té pérséritshme nga Barrédhénési ¢do dité den
né pérfundimin e késaj Marréveshjeje.

NENI 5
ARKETIMI I BORXHEVE

Pérpara ose pas njé Rasti Mospérmbushijeje, Agjenti i
Garancive mund t'1 japé njoftim mbi Barrén Siguruese
dhe Pengu cdo personi qé éshté i detyruar t¢é paguajé
nj¢ borxh apo detyrim gé pérbén Kolateral dhe
mundet gjithashtu qé pas njé¢ Rasti Mospérmbushijeje
t'i drejtohet ¢do personi pér té béré té gjitha pagesat
pér Hogari t€é njé borxhi t¢ tillé ndaj Barrémarrésit.
Barrédhénési pranon q¢é c¢do pagesé e marré nga
Barrédhénést nga persona té tillé pas njé Rasti
Mospermbushjeje, qé éshté né vazhdim, pérpara apo
pas njoftimit t€ kétj personi mbi Barrén Siguruese dhe
Pengun, do té merret dhe mbahet nga Barrédhénési
pér Agjentin e Garancive dhe do t’i jepet Agjentit té
Garancive  sipas  kérkesés s€ dj. Né& Rast
Mospérmbushje, Barrédhénési bie dakord té
depozitojé té gjitha té ardhurat g€ rezultojné né
llogariné e tij né favor té Barrémarrésit né njé banké
té aprovuar nga Barrémarrési.

NENI 6
RASTET E MOSPERMBUSHJES

6.1 RASTI I MOSPERMBUSHJES

Pérvee Rasteve t€ Mospérmbushjes (sipas, dhe si¢
pércaktohen né Marréveshjen e Huasé) edhe ndodhja
¢ ndonjé prej ngjarjeve ose kushteve t€ méposhtme
pérbén  mospérmbushje dhe referohet né kété
Marréveshje si “Rast Mospérmbushjeje™

(c) the creation, grantég and registration of the
Securing Charge and, the Pledge is in accordance
with the object and p't\rpq‘ée of the activity of the
Chargor and all autherizations necessary or
advisable in connection” with the provision,
placement and registration of the Security
Charge and the Pledge have been granted and are
wvalid;

(d) the creation, granting and registration of the
Securing Charge and the Pledge, as well as and
the provisions contained in this Agreement do
not violate any other agreement or undertaking
of obligation to which the Chargor is a party or
any provision of law, regulation, decision,
decree, order of court or public authority, or any
other legal document with binding force on the
company and that all obligations provided by
this Agreement constitute valid and binding
obligations for implementation by the Chargor.

442 All representations and warranties of the
Chargor under this clause shall be deemed to be
repeated by the Chargor on each day until the
termination of this Agreement.

ARTICLE 5
COLLECTION OF DEBTS

Before or after the occurrence of an Event of
Default, the Security Agent may give notice of the
Sccuring Charge and the Pledge to any person
obligated to pay debt or liability constituting Security
and may also contact any person after an Event of
Default in order to make all payments on account of
any such debt or liability to the Chargee. The Chargor
acknowledges that any payments reccived by the
Chargor from such persons after an Event of Default,
which is continuing, whether before or after
notification of the Securing Charge and Pledge to
such person, shall be received and held by the
Chargor for the Security Agent and shall be turned
over to the Security Agent upon request. In case of
an Event of Default, the Chargor agrees to deposit all
proceeds in its account in favour of the Chargee in a

bank approved by the Chargee.

ARTICLE 6
EVENTS OF DEFAULT

6.1 EVENT OF DEFAULT

In addition to the Events of Default (under, and as
defined in, the Senior Faciliies Agreement), the
occurrence of any of the following events or
conditions constitutes a default hereunder and is
herein referred to as an “Event of Defaul™
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(a) Barrédhénési nuk péq;ﬂ:;'us'h---'t;do-_lloi detyrimi,
duke pérfshiré pa asnjé kufizim’ mespagimin ¢
kryegjésé, interesave ‘apo: fshuma~té /tjera qé

B S i . . R L
pérbéjné pjesé & Denrimive té Siguruara té

papaguara né kohén e dulnir; {r’
N A
e g
(b) keginterpretimi  thelbésor  nga  ana e
Barrédhénésit né ciléndo marréveshje ose

transaksion ndérmjet Barrédhénésit dhe Paléve té
Siguruara né lidhje me marrédhénien e kreditimit
sipas Marréveshjes s€ Huasé siguruar me kété
Marreveshje;

(c) falimentimi ose mungesa e aftésisé paguese té
Barrédhénésit, njoftimi kundér Barrédhénésit i
procedurave té falimentimit;

(d) cdo proces gjyqgésor gé béhet i ekzekutueshém

kundér Barrédhénésit apo Kolateralit, i cili

(Event) sipas mendimit € arsyeshém @
Barrémarrésit, mund t€ cénojé aftésiné e
Barrédhénésit pér € pérmbushur Detyrimet e
Siguruara;

(e) cilado palé e treté kérkon té ekzekutojé njé tjetér
barré siguruese ose peng mbi Kolateralin;

(f) Barrédhénési ndérpret apo paralajméron se do té
ndérpresé€ veprimtariné e tij tregtare ose bie
dakord pér té disponuar pasurité ose njé pjesé té
konsiderueshme  t€ twre pa  njoftuar
Barrémarrésin;

(g) sipas mendimit té Barrémarrésit, mbi baza té
arsyeshme tregtare, Barra Siguruese ose Pengu
éshté i rrezikuar.

6.2 PERSHPEJTIMI

Né Rast Mospérmbushjcje dhe né ¢do kohé mé pas,
Barrémarrési nga ana e tij mund t€ deklarojé njé pjesé
ose t€ gjitha Detyrimet e Siguruara gé
konsiderohen t& pagueshme me ané té kérkesés, té
béhen menjéheré t€ tilla pa kérkesé apo njoftim t€ ¢do
Hoji.

nuk

6.3 MJETET LIGJORE NE

MOSPERMBUSH]JEJE

RAST

Né Rast Mospérmbushjeje, plus & drejtave dhe
mjeteve ligjore t€ tjera ¢ mund t& keté sipas ligjit,
Barrémarrési mund:

(a) té zgjedhé t&€ mbajé € gjithé apo njé pjesé té
Kolateralit né pérmbushje t€ Detyrimeve ¢
Siguruara  t€é  Barrédhénésit  sipas  késaj
Marréveshjeje né ményrén e parashikuar né Ligjin
pér Barrér Siguruese dhe Kodit Civil;

(a) the Chargor fails to perform or observe any
obligations, including, without limitation, the
non-payment of any principal, interest, or other
amount forming part of the Secured Obligations

when due;
(b) the Chargor has made a  substantial
misrepresentation  in  any  agreement  or

transaction between the Chargot and the Secured
Parties relating to the credit relationship
according to the Senior Faciliies Agreement
secured by this Agreement;

(c) the Chargor becomes insolvent or an insolvency
petition against the Chargor has been filed;

(d) any court process of and that becomes
enforceable against Chargor or the Security,
which according to the reasonable opinion of the
Chargee, may impact the capacitv of the Chargor
to fulfill the Secured Obligations;

(¢) any third party secking to enforce another
securing charge or pledge over the Security;

(f) the Chargor’s cease or threatening cease of
carrying on business or making or agreeing to
dispose of the assets or a substantal portion
thereof without notice to the Chargee;

(g in the opinion of the Chargee, upon
commercially reasonable grounds, the Securing
Charge or the Pledge is jeopardized or
endangered.

6.2 ACCELERATION

Upon the occurrence of an Event of Default and at
any time thereafter the Chargee in its sole discretion
may declare all or any part of the Secured Obligations
that are not by their terms payable on demand, to be
immediately due and payable, without demand or
notice of any kind.

6.3 REMEDIES IN CASE OF AN EVENT OF
DEFAULT

Upon an Event of Default, the Chargee may, in
addition to any other rights and remedies it may have
according to the law:

(a) clect to retain all or any part of the Security in
satisfaction of the Secured Obligations of the
Chargor under this Agreement then outstanding
as provided in the Secuting Charges Law and the
Civil Code;
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(b) té sckuestrojé, arketojé, ekzekutojé, shesé, japé me
qira, t& marré para hua pér té siguruar dorézimin ¢
Kolateralit tek palét ¢ treta ose t€ veprojé me
Kolateralin apo njé pjesé té tij né ményré t& tllé,
sipas kushteve dhe termave té tilla, dhe né kohén
qé¢ lejoher nga Ligji pér Barrét Siguruese dhe Kodi
Civil; si dhe mund té kérkoje né emér té tij dhe t'u
paguaje té tjeréve shuma pér shpenzimet ¢ marra
pérsipér né ményré € arsyeshme dhe pér
shérbimert e kryera né lidhje me marrjen, arkétimin,
kryerjen, marrjen e huasé pér sigurimin, shiten e
Kolateralit ose fitimin e pagesave nga ai dhe mund
tia shtojé sasiné e kétyre shumave borxhit gé
Barédhénési ka ndaj Barrémarrésit;

(c) t€ vazhdojé té ekzekutojé pagesat dhe té ushtrojé
té drejtat dhe mjetet ligjore té Barrémarrésit pér té
cilat parashikohet né Ligjin pér Barrét Sigurucse
dhe Kodin Civil, si dhe té gjitha té drejtat dhe
mjetet ligiore né dispozicion té Barrémarrésit té
cilat nuk bien né kundérshtim me legjislacionin
shqiptar.

6.4 MJETET LIGJORE JO-PERJASHTUESE

Té gjitha € drejtat, fuqité dhe mjeter ligjore té
Barrémarrésit sipas késaj Marréveshjeje mund té
ushtrohen né vecanti ose té kombinuara dhe nuk
zévendésojné, por jané shtesé e ¢do forme sigurimi né
vazhdim nga Barrémarrési dhe t€ gjitha t€ drejtat e
tjera, fuqité apo mijetet ligjore té Barrémarrésit,
pavarésisht nga forma se si kané lindur apo jané
krijuar,

6.5 PERGJEGJESIA PER MUNGESAT

Pér sa kohé @Eshté né pérputhje me ligjiin e
zbatueshém, Barrédhénési mbetet pérgjegjés pér
pérmbushjen ¢ ¢do Detyrimi t€ Siguruar gé nuk éshté
pérmbushur plotésisht ose shlyer nga dhénia e té
ardhurave gé lindin nga zbatimi i Barrés Siguruese dhe
Pengut kundrejt Kolateralit/Detyrimeve t€ Siguruara.

6.6. MBARIMI I BARRES SIGURUESE

6.6.1 Barra Siguruese e vendosur Kolateral sipas Nenit
2, ne cdo rast, mbetet ne fuqi derisa t€ gjitha
Detyrimer e Siguruara € jené paguar pa kushte dhe né
ményré t¢é pakthveshme dhe t€ jené cliruar plotésisht.
Ajo regjistrohet me nje afat fillestar prej 10 vjet duke
filluar nga data e regjistrimit te kesaj Marreveshje
Siguruese prane Regjistrit te Barreve Siguruese me te
drejte rinovimi te ket rregjistrimi nga ana ¢ Bankes,
derisa té gjitha Detyrimet e Siguruara té jené paguar
pa kushte dhe né ményré & pakthyeshme dhe t€ jené
cliruar plotésisht.

6.6.2 Barra Siguruese do tli lirohet Barrédhénesit
vetém pasi t€ gjitha Detyrimet e Sigutuara té jené
paguar pa kushte dhe né ményré té pakthyeshme dhe

(b) seize, collect, epforce, sell, lease, borrow money
on the security of rclease to third parties, or
otherwise deal ‘with the Security or any part
thercof in such f‘q‘pcr, upon such terms and
conditions, and at such time or times as permitted
by the Securing Charges Law and the Civil Code;
and may charge on its own behalf and pay to
others sums for expenses reasonably incutred and
for services rendered in connection with seizing,
collecting, enforcing, borrowing for insuring, or
selling the Security, or obtaining payments from it
and may add the amount of such sums to the
indebtedness of the Chargor to the Chargee.

(c) proceed to enforce payment and exercise any of
the rights and remedices of the Chargee provided
for in the Sccuring Charges Law and the Civil
Code, as well as any and all other rights and
remedies possessed by the Chargee that are not
disallowed by any law of Albania.

6.4 NON-EXCLUSIVE REMEDIES

All rights, powers, and remedies of the Chargee under
this Agreement mav be exercised separately or in
combination and shall be in addition to, and not in
substitution for, any other security now or hereafter
held by the Chargee and any other rights, powers, and
remedies of the Chargee, however created or arising.

6.5 LIABILITY FOR DEFICIENCY

Subject to applicable law, the Chargor shall remain
liable for the performance of any Secured Obligation
that is not tully satsfied or discharged by the
application of the proceeds arising from the
enforcement of the Securing Charge and Pledge
against the Security/Secured Obligations.

6.6. DURATION
SECURITY

PERIOD OF THE

6.6.1 The Securing Charge provided under Article 2,
in any case, remains in effect untl all the Secured
Obligations unconditionally  and
irrevocably paid and discharged in full. It is registered
with an initial term of 10 years starting from the date
of registration of this Securing Charge Agreement at
the Securing Charge Registry with the right renewal
of this registration by the Bank undl all the Secured
Obligations unconditionally  and
irrevocably paid and discharged in full.

have  been

have been

6.6.2 The Security shall be released to the Chargee
only after all the Secured Obligations have been
unconditionally and irrevocably paid and discharged

10




té jené cliruar plotésisht, gjé qé do ‘té.l'rtzu_lt(')ifé edhe
né ¢regjistrimin nga Regjistri 1 Barréve Siguruese nga

Agjenti i Garancive, secila _né’ ngarkim | té
Barrédhénésit. 2§ e
vz
NENI 7w &

DISPOZITA TE PERGJITHSHME
7.1 VAZHDIMESIA E GARANCISE

Kjo Marréveshje dhe Barra Siguruese e krijuar sipas
saj nuk zévendésojné por konsiderohen si shtesé e
barréve t€ tjera siguruese t€ mbajtura nga
Batrémarrési, dhe konsiderohet njé Matréveshje né
vazhdimési dhe Barré Siguruese dhe Peng deri kur
pérfundon me shkrim dhe nénshlkruhet nga palét.

7.2 KOMUNIKIMI

7.2.1 Kur ¢donjérés nga palét 1 kérkohet apo i jepet e
drejta té njoftojé, t'i drejtohet ose t'i béjé njé kérkesé
palés tjetér, ky njoftim, drejtim apo kérkesé duhet té
jeté me shkrim dhe quhet i mjaftueshém vetém kur i
dorézohet fizikisht késaj pale, i dérgohet me posté té
thjeshté tek kjo palé, né adresén e pércaktuar mé
poshté ose né até té ndryshuar, me kusht qé ndryshimi
i adresés t'i jeté raportuar palés tjetér né ményrén e
pércaktuar mé sipér.

7.2.2 Cdo komunikim nga secila palé do té dérgohet
né adresat dhe kontaktet e pércaktuara mé poshté:

Pér Agjentin e Garancive:

Kontakt: Znj. Juljana Leka
Juljana.Leka(@raiffeisen.al
Adresa: Rruga e Kavajés, Tiran¢, Shqipéri

Pér Barrédhénésin:

Kontakt: Fatos Kaleshi

Adresa: Rruga Dervish Hima

Pallati Ambasador 3, Kati, Apartamenti 3
ZK. Nr. 8160, Tirané, Shqipéri

7.2.3 Pér secilén metode té dorézimit, data dhe koha
pérkatése ¢ dorézimit kur dorézimi 1 njoftmit
konsiderohet se Eshté kryer me kusht gé t€ gjitha
kérkesat ¢ tjera né kété klauzolé té jen¢ pérmbushur:

in full, which shall also result in the deregistration
from the Security Charge Register by the Security
Agent, each at the cost of the Chargor.

ARTICLE 7
GENERAL PROVISIONS

7.1 CONTINUING SECURITY

This Agreement and the Securing Charge created
hereby are in addition to and not in substitution to
any other securing charge now hereafter held by the
Chargee and is intended to be a continuing
Agreement and Securing Charge and Pledge until
terminated in writing and signed by the parties.

7.2 COMMUNICATION

7.2.1 Wherever either party hereto is required or
entitled to notify or dire the other or to make a
demand or request upon the other, such notice,
direction, demand, or request shall be in writing and
shall be sufficiently given only if physically delivered
to the party for whom it intended or sent by mail
addressed to the party for whom it is intended to the
address of such party as set forth below or as changed
provided that such a change of address is delivered to
the other party in the manner hereinabove set forth.

7.2.2 Any communications by either party shall be
sent to the addresses and contacts shown below:

For the Security Agent:

Contact: Mrs. Juljana Leka
Juljana.lcka@raiffeisen.al
Address: Rruga ¢ Kavajcés, Tirana, Albania

For the Chargor:

Contact: Fatos Kaleshi

Address: Rruga Dervish Hima

Pallati Ambasador 3, Kati, Apartamenti 3
ZK. Nr. 8160, Tirana, Albania

7.2.3 For each delivery method, the corresponding
delivery date and time when delivery of the notice is
deemed to have taken place provided that all other
requirements in this clause have been satisfied:

Data dhe ora kur

Metoda e dorézimit S 3
dorézimi quhet i kryer

Deemed delivery date

Delivery method afvd tene

Dorézimi dorazi Me nénshktimin e njé

fleté-dérgese.

Delivered by hand On  signature  of a

delivery receipt.




7.3 PASARDHESIT DHE CESIONARET

I{jo Marréveshje duhet té jeté e detyrueshme pér
Barrédhénésin dhe pasardhésit e tij dhe duhet té
sigurojé q¢ €shté né favor Barrémarrésit, pasardhésve
té tj dhe cesionaréve. Kjo Marréveshje éshté e
cedueshme (transferueshme) lirisht nga Barrémarrési
tek ¢do palé e treté (cesionar), dhe Barrédhénési nuk
ka té€ drejté t'1 kundérvihet cesionarit apo t€ ngrejé
ndaj tij pretendimet g€ ai ka ndaj Barrémarrésit.

7.4 PRANIMI I OPCO-s

Opco pranon detyrimet, garancité, pérfagésimet,
angazhimet dhe premtmet e Barrédhénésit sipas késaj
Marréveshjeje dhe pranon té mos ndérmarré asnjé
veprim gé mund ré démtojé ose pengojé zbatimin e
tyre.

7.5 PRIVILEGJET DHE IMUNITETET E
BERZH

Asgié né kété Marréveshje nuk do té interpretohet si
hegje doré, refuzim ose modifikim tjetér i ndonjé
imuniteti, privilegji ose pérjashtimi t¢ BERZH, té
akorduar sipas Marréveshjes pér Themelimin e
Bankés Hvropiane pér Rindértim dhe Zhvillim,

konventés ndérkombétare ose ndonjé ligji té
zbatueshém.
NENI 8
REG]JISTRIMI I BARRES SIGURUESE DHE
PENGUT

8.1 Sa mé shpejt t€ jeté ¢ mundur, por né ¢do rast
brenda 3 (tri) ditéve pune nga Data Efektive e
Garancisé, Barra Siguruese do té regjistrohet né
Regjistrin e Barréve Siguruese nga Barrédhénési, né
zbatim té Ligjit pér Barrét Siguruese dhe njé vértetim
i krijimit t€ Barrés Siguruese mbi Kuotat i 1éshuar nga
Regjistri i Barréve Siguruese do t'i dorézohet Agjentit
té Garancive nga Barrédhénési.

8.2 Sa mé shpejt té jeté e mundur, por né ¢do rast
brenda 3 (tri) ditéve pune nga Data Efcktive ¢
Garancisé, Pengu do té regjistrohet né Regjistrin
Tregtar nga Barrédhénési, si edhe né regjistrin e
kuotave t¢ shogérisé, né pérputhje me nenin 547 té
Kodit Civil dhe njé kopje e noterizuar ¢ fages sé
regjistrit t¢ shoqérisé, ¢ cila déshmon kété regjistrim té
Pengur, 1 dorézohet Garancivenga
Barrédhénési.

Agjentit  té

8.3 Opco autorizon Agjentin e Garancive gé té
ckzekutojé, dorézojé, regjistrojé dhe depozitojé ¢do
dokument tjetér g€ Agjent i Garancive konsideron té

/A
/ 4
£\
Korrier ndér- | Koha ¢ regjistruar nga International At the time recorded by
kombétar i regjistruar | shérbimi i dotézimit. recordec\courﬁzr the delivery service.
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g% SUCCEéSQRS AND ASSIGNS

This Agreement shall be binding on the Chargor and
its successors and shall ensure to the benefit of the
Chargee and its successors and assigns. This
Agreement shall be freely assignable by the Chargee
to any third party (assignee), and the Chargor shall
not assert against such an assignee of the Chargee any
claim or defence that the Chargor has against the
Chargee.

7.4 ACCEPTANCE OF OPCO

Opco  accepts  the  obligations,  warrantics,
representations, engagements and promises of the
Chargor under this Agreement and agrees not to take
any action that might undermine or prevent their
implementation.

7.5 PRIVILEGES AND IMMUNITIES OF
EBRD

Nothing in this Agreement shall be construed as a
waiver, renunciation or othet modification of any
immunities, privileges or exemptions of EBRD
accorded under the Agreement Establishing the

European  Bank  for  Reconstruction  and
Development, international convention or any
applicable law.

ARTICLE 8

REGISTRATION OF THE SECURITY
CHARGE AND PLEDGE

8.1 As soon as possible, but in any event within 3
(three) business days from the Security Effective
Date, the Securing Charge shall be registered by the
Chargor in the Securing Charge Register, pursuant to
the Securing Charges Law, and an attestation of the
creation of the Securing Charge over the Shares
issued by the Securing Charges Registry shall be
delivered to the Security Agent by the Chargor.

8.2 As soon as possible, but in any event within 3
(three) business days from the Security Effective
Date, the Pledge shall be registered in the
Commercial Registry by the Chargor, as well as in the
sharcholders’ register of the company, putrsuant to
article 547 of the Civil Code, and a notarized copy of
the page of the sharcholders’ register of the company
evidencing such registration of the Pledge shall be
delivered to the Security Agentby the Chargor.

8.3 Opco hereby authorizes the Security Agent to
deliver, register and file any further
that the Security Agent considers

execute,
documents




nevojshém ose té pérshtatshém, duke perfshlrc pa‘l;
pa u kufizuar né, ciléndo transferté q¢ béhet | SIpacs__
Marréveshjes sé Huasé tek njé Kredjdhenagl Ri: ( Dpeo

do té ckzekutojé, dorézojé, regjistrojé dhc‘ deDZItG‘]C

dokumente té tilla dhe té kryejé veprime te«metqahmc/

q¢ Agjenti i Garancive mund € kérkojé né ményréae
arsyeshme  pér té ndikuar né qéllimeét™e kisaj
Marréveshjeje, pér té pérsosur dhe siguruar vazhdimin
e Barrés Siguruese dhe Pengut, pér té& mbrojtur dhe
ruajtur Kolateralin dhe pér té zbatuar té drejtat e
Bankés.

NENI 9
VERIFIKIMI DHE RAPORTIMI I TE
DHENAVE

9.1 Palét né kété Marréveshje bien dakord dhe
deklarojné me vullnetin e tyre té ploté dhe té lir€ se
informacioni i dhéné prej tyre éshté i vérteté, 1 sakté
dhe i ploté dhe bien dakord dhe deklarojné si vijon:

9.2 Duke kuptuar se t€ dhénat demografike dhe
financiare t€ ruajtura né Regjistrin e Kredive t¢ Bankés
sé Shqipérisé do té trajtohen né pérputhje me
dispozitat ligiore qé korrespondojné me mbrojtjen e
té dhénave personale, sekretit bankar dhe profesional,
si dhe duke kuptuar se Raiffeisen Bank sh.a dhe
Regjistri 1 Kredive té Bankés sé Shqipérisé kané marré
té gjitha masat e nevojshme pér té€ garantuar trajtimin
e sigurt t€ t€ dhénave tona, £ japim pélgimin toni 1 plot,
#é liré Raiffeisen Bank sh.a, pér qéllimet qé pérfshijné:

vlerésimin e aplikimit pér té marré kredi;
vlerésimin e rrezikut té kredisé pérgjacé gjithé
kohézgjatjes s¢ marrédhénies t€ kredis¢ me
Raiffeisen Bank sha;

vlerésimin ¢ besueshmérisé s¢ pérfagésuesve té
autorizuar t¢ Barrédhénésit ose pronaréve
pérfitues pérfundimraré si persona té lidhur me
Barrédhénésin;
informimin

iii.

iv. mbi  detyrimet

financiare

tona  ndaj
institucioneve kredidhénése,
népérmjet pérpunimit té
dhénave té Regjistrit té Kredive, pér té vlerésuar
vlerén e ekspozimit kreditor né Sistemin Bankar

té autorizuar té

e Financiar, garancité dhe
besueshmériné/aftésiné pér té shlyer detyrimet
financiare.

9.3 Giithashra, japim pél qm]{‘ﬂ t(‘ﬂfi‘ qé Banka
(Raiffeisen Bank sh.a) té pérdoré gmrify toné dhe té
dhénat tona identifikuese dhe fi fr_larf:@rc, pér kryerjen
¢ raportimeve standarde dhe t€é detyrugshme né
Regjistrin ¢ Kredive t¢ Bankés s¢ Shqipgrisé: .
”

9.4 Ne jemi informuar sic duher pér t& drejtat tona pér
t¢ kérkuar informacion mbi té dhénat tona gjaté
periudhés sé ruajtjes sé tyre nga Raiffeisen Bank sh.a.,
st dhe pér r' korrigjuar/rishikuar né rastet kur ato jané
té pasakta, t€ paplota. Pér kété géllim} jemi &

I'peccssary or appropriate, including but not limited to

any transfer being made under the Senior Facilities
Agreement to a New Lender. Opco shall execute,
deliver, register and file such documents and do such
further acts as the Security Agent may reasonably
request in order to affect the purposes of this
Agreement, to perfect and ensure continuation of the
Sccuring Charge and the Pledge, to protect and
preserve the Security and to enforce the Bank’s rights
hereunder.

ARTICLE 9
VERIFICATION AND DATA REPORT

9.1 Parties to this Agreement agree and declare with
their full and free will that the information provided
by them, is true, accurate and complete and they agree
and declare as follows:

9.2 Having realized that demographic and financial
data stored in the Credit Registry of the Bank of
Albania will be handled in accordance with legal
provisions corresponding to protection of personal
data, banking and professional secret and also having
realized that Raiffeisen Bank sh.a. and Credit Registry
of the Bank of Albania have taken all necessary
measures to ensure the safe handling of our data, we
provide onr full, free consent to Raiffeisen Bank sh.a., for the
purposes that incliede:

assessing the application to obtain credit;

credit risk assessment throughout the duraton
of credit relationship with Raiffeisen Bank sh.a.;
iii.  assessment of the Chargor’s authorized
representatives’ or ultimate beneficial owners’
credibility as persons related to the Chargor,

to be informed on our obligations towards
crediting institutions  through
authorized processing of the Credit Registry
data, in order to assess the amount of credit
exposure in the Banking and Financial System,
and reliability/ability repay
financial obligations.

financial

warranties to

9.3 Also, we give our consent to the Bank (Raiffeisen
Bank sh.a.), to use our name and our identifying and
financial data, to perform standard and mandatory
reporting to the Credit Register of the Bank of
Albania.

9.4 We have been duly informed on our rights to
request information on our data during their retention
period by Raiffeisen Bank sh.a,
correct/revise in cases when they are inaccurate,

as well as to

incomplete. For such purpose, we are aware that any

N
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vetédijshém se secila nga kérkesat e mésipérme mund
t'l drejrohet Raiffeisen Bank si mé poshté:

- Né vémendjen e Personit Pérgjegjés pér Raiffeisen
Bank sh.a, té cilit mund t’i adresohen pretendimet mbi
té dhénat e raportuara.
- Emri/Adresa: Znj. Juljana Lcka
Rruga e Kavajés, Tirané, Shgipéri
- F-mail: rbal.dataprotection@raiffeisen.al
- Telefoni: +355698022250
- Faqgja e internetit: https://www.raiffeisen.al/

9.5 Deklarojmé se i kemi lexuar me kujdes dhe e kemi
kuptuar  pérmbajtjen e késaj klauzole té pélgimit
paraprak dhe njohim pasojat pérkatése ligiore né
lidhje me pérpunimin e té dhénave tona personale,
informacionit financiar dhe/ose cdo informacioni
tietér rreth nesh né cilésiné ¢ pérfagésuesve té
autotizuar ose pronaréve pétfitues pérfundimtaté té
Barrédhénésit dhe pér kété arsye uné e nénshkruaj
kété dokument me vullnetin tim t€ ploté dhe € liré.

9.6 Ky autorizim konsiderohet i dhéné pér té gjithé
personat nénshkrues té Marréveshjes, pra si pér
pérfagésuesit ¢ autorizuar, ashtu edhe pér pronarét
pérfitues  pérfundimtaré té Barrédhénésit dhe té
dhénat e tyre.

_ NENI10
TE NDRYSHME

10.1 Kjo Marréveshje do té zbatohet dhe do t&
interpretohet né pérputhje me legjislacionin shqiptar.

10.2  Barrédhénési  autorizon Barrémarrésin - té
regjistrojé formularét ¢ njoftimit té regjistrimit dhe
dokumente € tjeré dhe € ndérmarré € gjitha
veprimet g¢  Barrémarrési mendon  se  jané  té
pérshtatshme pér € plotésuar dhe vazhduar Barrén
Siguruese, pér té mbrojtur dhe ruajtur Kolateralin dhe
pér té ekzekutuar Barrén Siguruese, duke pérfshiré
por pa u kufizuar né ciléndo transferté qé béhet sipas
Marréveshjes sé Huasé tek njé Kredidhénés i Ri.

10.3 Kjo Marréveshje lidhet sipas Martéveshjes sé
Huasé dhe éshté e detyrueshme si pér palét
nénshkruese, ashtu dhe pér personat qé mund té zéné
vendin e tyre ose (€ ciléve u jané transferuar t€ drejrat
apo detyrimet.

10.4 Palét mund t€ ndryshojné vetém me shkrim
elementét e késaj Marréveshje dhe t'i pasqyrojné ato
né regjistrat pérkatés.

10.5 Mosmarréveshjer ¢ paléve lidhur me kéré
Marréveshje do té zgjidhen me mirékuptim, né té
kundért  kompetente do t€ jeté Gjvkata e Rrethit
Gjyqésor Tirané. Pavarésisht sa mé sipér, BERZH
nuk i nénshtrohet dhe nuk do ti nénshrrohet
jutidiksionit  té gjykatave shqiptare né bazé
imuniteteve, pérjashtimeve  té

privilegieve  ose

of the above requestsycan be addressed to Raiffeiseri
Bank as followls: %

e

3
f.

- To the at\%’b?? of Responsible Person of
Raiffeisen Bank C?r:a,\ to whom the claims on the
reported data can béaddressed.
- Name/Address: Mrs. Juljana Leka

' Rruga ¢ Kavajés, Tirané, Shqipéri
- Email:_rbal.dataprotection(@staiffeisen.al
- Telephone: +355698022250
- Web page: https:/ /www.raiffeisen.al/

9.5 We hereby declare that we have carefully read and
understood the content of this prior consent clause
and recognize the relevant legal consequences
regarding the processing of our personal data,
financial information and/or any other information
about ourselves in the capacity of authorized
representatives ot ultimate beneficial owners of the
Chargor and therefore 1 sign this document on my
own full and free will.

9.6 This authorization is considered given to all
signatory persons to the Agreement, so as for the
Chargor’s authorized representatives or ultimate
beneficial owners and their dara.

ARTICLE 10
MISCELLANEOUS

10.1 This Agreement is governed by and shall be
construed in accordance with the laws of Albania.

10.2 The Chargor hereby authorizes the Chatgee to
register such notice of registration forms and other
documents and do such acts as a Chargee may deem
appropriate to complete and continue the Securing
Charge, to protect and preserve the Security, and to
enforce upon the Securing Charge, including but not
limited to any transfer being made under the Senior
Facilities Agreement to a New Lender.

10.3 This Agreement is entered into pursuant to the
Senior Facilities Agreement and is binding on the
signing parties, as well as the persons that may
become their substitutes or to whom are transferred

these rights a nedies.
K mend only in written the
ent and reflect them as well

1€5.

10.4 The
clements
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I be solvedin F’ndcrsmn_di(}g; in

irdna District Coyrt will be gorﬂ@eten 3
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BERZH-it té akorduara né bazé té T\f:j.'_fp':_'yc's-i_’ljb:s pér
Themelimin ¢ Bankés Evropiane pcr}Rj{'l rfim L?h(f
Zhvillim, té ratifikuar nga Shqipérig®nepérmiet ligjit
nr. 7525, daté 03.12.1991 “Pér aderimigkc Républikés
s¢ Shqipérisé né Bankén Europiane ﬁcr Rjndc'ir% dhe

Zhwvillim™,

10.6 Kjo Marréveshje u nénshkrua né versionin né
gjuhén shgipe dhe né versionin né gjuhén angleze né
4 (katér) kopje, me vlera t€ njéjta juridike; mbéshtetur
né shprehjen e lité e té ploté té vullnetit té paléve
kontraktuese, Njéra kopje vendoset né arkivén
noteriale, dy kopje 1 vihen né dispozicion Bankés, dhe
nga njé kopje palés tjetér kontraktuese. Né rast
mospérputhjesh ndérmjet dy versioneve, versioni né
gjuhén angleze do té mbizotérojé.

Marréveshja u lexua nga uné, Noteri publik, me z¢ té
larté dhe né ményré té qarté né prani € paléve
kontraktuese, té cilét mé deklaruan se e kuptuan
pérmbajtjen ¢ saj dhe meqenése ajo shpreh vullnetin ¢
tyre té liré e té€ ploté, u njohén dhe 1 kuptuan efektet e
saj juridike, ¢ nénshkruajné até rregullisht pérpara
meje Noterit.

Uné, Noteri, verifikova identitetin e paléve
kontraktuese népérmjet dokumenteve té identitetit
dhe pasi e gjeta pérmbajtjen e aktit noterial té
mésipérm, né pérputhje t€ ploté me nenin 62, 63 t&
Ligjit pér Noteriné, vértetoj nénshkrimin e tyre.

NEé zbatim té Ligjit pér Mbrojtjen e té Dhénave, uné,
Noteri, deklaroj se do té ruaj dhe pérpunoj té dhénat
personale t€ subjekteve t€ késaj Marréveshjeje, né
ményré té drejté dhe € ligjshme.

BARREMARRESI/AGJENTI I GARANCIVE
RAIFFEISEN BANK SH.A.
Pérfagésugr nga:

i .

BARREDHENES/GARANTUES:
Shogéria ALBCHROME HOLDING SH.P.K.
Pérfagésnar nga:

Establishing the European Bank for Reconstruction
and Development, ratified by Albania through Law
no. 7525, dated 03.12.1991 “For the adhesion of the
Republic of Albania to the European Bank for
Reconstruction and Development™.

10.6 This Agreement was signed in the Albanian
language version and in the English version in 4
(four) copies, with the same legal values; based on the
free and full expression of the will of the contracting
parties. One copy is placed in the notarial archive,
two copies are made available to the Bank, and one
copy to the other contracting party. In case of
discrepancies between the two versions, the English
language version will prevail.

The Agreement was read by me, the public Notary,
aloud and clearly in the presence of the contracting
parties, who declared that they understood its content
and since it expresses their free and full will, since
they recognized and understood its legal effects, they
sign it regularly before me, the Notary.

I, the Notaty, vetified the identity of the contracting
parties through identity documents and after I found
the content of the above notatial deed, in full
compliance with article 62, 63 of the Notary Law,
certify their signing.

Pursuant to the Data Protection Law, I, the Notary,
declare that I will preserve and process the personal
data of the subjects of this Agreement, in a fair and
lawful manner.

CHARGEE/SECURITY AGENT
RAIFFEISEN BANK SH.A.

CHARGOR/GU
The company
SH.P.K.
Represented by:

Mr. Mehmet Sevket Erol
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RANUAR DHE KONFIRMUAR NGA:
Shogéria ALBCHROME SH.P.K.
Pérfagésuar nga:

Z. Mehmet Sevket Erol

WALk SN
W\w\ﬂ" cq“UVlCLA“ @O&

BLIC NOTARY

The company ALBCHROME SHLB.
Represented by:

Mr. Mehmet Sevket Erol
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