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Shares Transfer Deed

This Deed of Transfer (the “Deed”) is entered on 31* of July 2024,
BY AND BETWEEN:

(1) EMS Shipping & Trading GmbH, a company organized and existing under the German
Law, registered under no. HRB 110271 with the Commercial Register of Aurich, Germany,
having its headquarters at the address: Hafenstrasse 15, D-26789 Leer/Germany (the
“Seller”); and

(2) SCAPHA D.0.0., a limited liability company organized and existing under Croatian law,
with Tax ID number 20453931937, having its registered office in Mihanoviceva 29, 21000
Split, Croatia, ( the *Purchaser™).

Seller and Purchaser are herein collectively referred to as the “Parties” and individually as a
“Party” or “each Party”.

RECITALS

(A)  The Seller has entered with the Ministry of Energy and Infrastructure of the Republic
of Albania (the “Ministry”) into the Concession Contract for the Management,
Operation and Maintenance of the East Terminal in Durres Port, dated 6 May 2013 (the
“Concession Contract”).

(B)  Invirtue of article 9 of the Concession Contract, the Seller established EMS Albanian
Port Operator (EMS APO) SHPK, a limited liability company organized and existing
under Albanian Law, registered under no. L31804506A with the National Business
Center, with Shares capital entirely subscribed and paid in by the Seller, having its
registered office in Durres, Lagjja 13, Durres Port, Eastern Terminal, Entry no. §, 2001
{(the “Company”). The Company’s cnly purpose is to carry out all the concessionary
activities under the Concession Contract.

(C)  The Seller, the Company and the Purchaser have entered the Share Purchase Agreement
dated 07" of June 2024, for the sale of all the Shares held by the Seller in the Company.




NOW, THEREFORE, it is agreed as follows:

¥

1.1

DEFINITIONS/INTERPRETATION

The following terms shall have the following meanings, save where the context

otherwise requires:

1.2

Deed - means this Shares Transfer Deed.

Deed Date — means the date of signing of this Deed first written above.

Shares — mean 100 (one hundred) shares of total par value of ALL 215,264,784.90 (two
hundred fifteen million and two hundred sixty four thousand and seven hundred eighty
four point nine Albanian Lek.

SPA - means the agreement for the sale and purchase of the entire share capital of EMS
Albanian Port Operator (EMS APQ) SHPK entered between the Seller and the
Purchaser on 07" of June 2024.

Interpretation

a) The headings of all provisions hereof are for convenience of reference only and shall
not modify, alter, expand or limit any of the provisions hereof.

b) Unless otherwise specified herein, the terms used in this Deed shall have the
meaning given to them in the SPA.

c) Incase of a conflict between the provisions of this Deed and the SPA, the SPA shall
prevail.

SUBJECT OF THE DEED
Subject to the terms and conditions of this Deed and the SPA, the Seller sells to the
Purchaser, and the Purchaser purchases from the Seller, the Shares with full title

guarantee and free from all Encumbrances.

Without affecting the SPA or the rights of the Parties under the SPA, the share capital

of the Company has been increased from ALL 100,000 to ALL 215,264,784.90.-This -

amount of the share capital replaces and supersedes that indicated in Schedule 2 (The
Company) of the SPA. R e

.o

SHAKRES PURCHASE PRICE

The purchase price for the Shares has been agreed between the Parties in the SPA.
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8.1

8.2

TRANSFER OF THE SHARES

The title to the Shares is transferred by the Seller to the Purchaser upon payment of the
Purchase Price to the Seller under the SPA. Attaching copy of the bank document
showing payment of the Purchase Price to the Seller shall constitute conclusive and
satisfactory proof for registering transfer of the title on the Shares under the Purchaser
name,

COVENANTS

The Seller hereby authorizes registration of the transfer of the Shares with the Albanian
National Business Centre under the name and property of the Purchaser.

The Purchaser shall cause to and the Company shall prepare and file all necessary
applications required for the filing of this Deed with the Commercial Register.

GOVERNING LAW

This Deed and the relationship between the Parties shall be governed by the Law
governing the SPA.

JURISDICTION

Any disputes arising out of or in connection with this Deed or related thereto or
concerning the enforcement or validity shall be finally settled by arbitration in
accordance with Clause 21 of the SPA.

MISCELLANEOUS

The Parties agree that this Deed shall be amended only in writing and such amendments
be signed by the Parties or by their duly authorized representatives. Neither Party will
be deemed to have waived a right unless expressly specified in this Deed.

Should any provision of this Deed be or become, in whole or in part, void, ineffective,
or unenforceable, the validity, effectiveness and enforceability of the remaining
provisions of this Deed shall not be affected. Any such invalid, ineffective or
unenforceable provision shall be deemed replaced by such valid, eftective and
enforceable provision as comes closest tu the economic inteni and purpose of the
invalid, ineffective or unenforceable provision as regards the subject matter, extent,
time, place and scope of the relevant provision. The aforesaid shall apply mutatis
mutandis to any gap that may be found to exist in this Deed.




8.3 The SPA, although not physically attached to this Deed, is an integral part thereof.
9. LANGUAGE AND COUNTERPARTS

This Deed shall be signed in English in 3 (three) original counterparts.

o=

Executed in Tirana, Albania

On 31% July 2024 / EMS Shipping & Trading GmbH

Hafenstr. 15

Authdrised signatory

Leer
Signed as a deed on behalf of EMS Shipping & Trading

GmbH, a company incorporated in the Germany, by Mr.
Uwe Boening, being a person who, in accordance with
the Laws of Germany, is acting under the authority of
EMS Shipping & Trading GmbH.

B

Signed as a deed on behalf of SCAPHA D.0.0, a )
company incorporated in Croatia, by Rezart Spahia
being a person who pursuant to the special power of
attorney dated 23 July 2024, is acting under the authority
of Scapha d.o.o..

R
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Akt Transferimi i Aksioneve

Ky Akt Transferimi ("Akti") éshté lidhur m& 31 korrik 2024,

NDERMJET:

(1) EMS Shipping & Trading GmbH, njé shogéri e organizuar dhe ekzistuese sipas ligjit

gjerman, e regjistruar me nr. HRB 110271 né Regjistrin Tregtar té Aurich, Gjermani, me
seli né adresén: Hafenstrasse 15, D-26789 Leer/Gjermani ("Shitési");dhe

(2) SCAPHA D.0.0., njé shoqéri me pérgjegjési té kufizuar e organizuar dhe ekzistuese sipas

ligjit kroat, me numér ID Tatimore 20453931937, me zyrén e saj t&é regjistruar né
Mihanoviceva 29, 21000 Split, Kroaci, (" Bler#si').

Shitési dhe Blerési referohen kolektivisht si "Palét” dhe individualisht si "Pal&" ose "secila Pal&",

PARATHENIE

(A)

(B)

©

Shitési ka lidhur me Ministriné e Energjisé dhe Infrastrukturés s& Republikés sé
Shqipérisé ("Ministria") Kontratén e Koncesionit pér Menaxhimin, Operimin dhe
Mirémbajtjen e Terminali Lindor né Portin e Durrésit, daté 6 maj 2013 ("Kontrata e
Koncesionit™).

Sipas nenit 9 t& Kontratés s¢ Koncesionit, Shitési themeloi Operatorin Portual Shqiptar
(EMS APOQ) SHPK, njé shoqéri me pérgjegjési t& kufizuar e organizuar dhe ekzistuese sipas
Ligjit Shqiptar, e regjistruar me nr. L31804506A n& Qendren Kombetare te Biznesit, me
kapital aksionesh te pajtuar dhe paguar teresisht nga Shitési, me seli ne Duires, Lagjja 13,
Porti i Durresit, Terminali Lindor, Nr. 5, 2001 ("Kompania").Qé&llimi i vetém i Kompanisé
&shté t& kryejé t€ gjitha aktivitetet koncesionare sipas Kontratés sé Koncesionit.

Shitési, Shogéria dhe Blerési kané lidhur Marréveshjen e Blerjes sé Aksioneve t& datés 07
qershor 2024, pér shitjen e t& gjitha Aksioneve té zotéruara nga Shitési né Shoqgri.



Eshté réné dakord si mé poshté vijon:

1.

1.1

PERKUFIZIMET/INTERPRETIMI

Termat e méposhtém do té kené kuptimet e méposhtme, pérveg rasteve kur konteksti

kérkon ndryshe:

1.2

3

Akt -nénkupton kété Akt Transferimi té Aksioneve.

Data e aktit- nénkupton datén e nénshkrimit té kétij Akti, e cila gshté shkruar fillimisht mé sipér.
Aksionet- nénkupton 100 (njéqind) aksione me vleré nominale totale prej
215,264,784,90 (dyqind e pesémbédhjeté milioné e dyqind e gjashtédhjeté e katér mijé

e shtatéqind e tetédhjeté e katér piké nénté leké shqiptare).

SPA- nénkupton marréveshjen pér shitjen dhe blerjen e té gjith€ kapitalit aksioner &

Operatorit Portual Shqiptar (EMS APO) SHPK té lidhur ndérmjet Shitésit dhe Blerésit

né datén 07 Qershor 2024.

Interpretimi

a) Titujt e té gjitha dispozitave t& kétij ligji jané vetém pér lehtési referimi dhe nuk
do t& modifikojné, ndryshojné, zgjerojné ose kufizojné asnjé nga dispozitat e kétij
ligji.

b) Nése nuk pércaktohet ndryshe né kété akt, termat e pérdorur né kété akt do té kené
kuptimin gé u jepet atyre né SPA-Marréveshjen e Shitblerjes.

¢) Né rast té njé konflikti ndérmjet dispozitave té kétij akti dhe Marréveshjes sé
Shitblerjes, Marréveshja e Shitblerjes do t& mbizotérojé.

OBJEKTI I AKTIT

NEé vargsi té termave dhe kushteve t& kétij akti dhe Marréveshjes sé Shitblerjes, Shitési
i shet Blerésit dhe Blerési blen nga Shitési, Aksionet me garanci té ploté t& titullit dhe
pa pasur asnjé barré ligjore.

Pa cénuar Marréveshjen e Shitblerjes apo té drejtat e Paléve né bazé té Marréveshjes
sé& Shitblerjes, kapitali aksionar i Shoqérisé &shté rritur nga 100,000 leké né

.215.264,784,90 lelg. Kjo shumé e kapitalit aksionar zévendéson dhe shfugizon até t&

treguar né tabelén 2 (Shogéria) t& Marréveshjes sé Shitblerjes.

CMIMI [ BLERJES TE AKSIONEVE T

Cmimi i blerjes pér Aksionet &shté réné dakord ndérmjet Paléve né Marréveshjen e Shitblerjes.



8.1

8.2

TRANSFERIMI I AKSIONEVE

Titulli i Aksioneve i transferohet nga Shitési Blerésit pas pagesés sé Cmimit té Blerjes
tek Shitési duke u bazuar né¢ Marréveshjen e Shitblerjes. Bashkéngjitja e kopjes sé
dokumentit bankar qé¢ certifikon pagesén e gmimit té blerjes ndaj shitésit do t& pérbéjé
prové pérfundimtare dhe té kénagshme pér regjistrimin e transferimit té titullit té
aksioneve né emrin e blerésit.

MARREVESHJE

Shitési autorizon regjistrimin e transferimit té aksioneve né Qendrén Kombétare
Shgiptare té Biznesit nén emrin dhe pronésiné e Blerésit.

Blerési duhet & sigurohet q¢ dhe Shoqéria té pérgatisé dhe depozitojé t& gjitha
aplikimet e nevojshme t& kérkuara pér depozitimin e kétij Akti né Regjistrin Tregtar.

LIGJI QEVERISES

Ky akt dhe marrédhénia ndérmjet Paléve do té rregullohet nga Ligji qé rregullon
Marréveshjen e Shitblerjes.

JURISDIKSIONI

Cdo mosmarréveshje qé lind nga ose né lidhje me kété akt ose né lidhje me t& ose né
lidhje me zbatimin ose vlefshmériné do t& zgjidhet pérfundimisht nga arbitrazhi né
pérputhje me klauzolén 21 t& Marréveshjes s& Shitblerjes.

TE NDRYSHME

Palét bien dakord q& ky akt t& ndryshohet vetém me shkrim dhe kéto ndryshime t&
nénshkruhen nga palét ose nga pérfaqésuesit e tyre t& autorizuar sipas ligjit. Asnjéra
nga Palét nuk do té konsiderohet se ka hequr doré nga njé e drejté pérvesse kur
specifikohet shprehimisht né kété akt.

Nése ndonjé dispozité e kétij Akti &shié ose béhet, térésisht ose pjesérisht, e
pavlefshme. e paefektshme ose ¢ pazbatucshine, vlcfshméria, efektiviteti dhe
zbatueshméria e dispozitave t& mbetura t& kétij Akti nuk do t& cenohen. Cdo dispozite
e tillé e pavlefshme, joefektive ose e pazbatueshme do té konsiderohet e zévendésuar
nga njé dispozité e tillé e vlefshme. efektive dhe e zbatueshme qé i afrohet mé shumé
qéllimit ekonomik t& dispozités s& pavlefshme, joefektive ose té pazbatueshme pér sa i
perket géshtjes, shtrirjes, kohés, vendit dhe fushéveprimit t& dispozités pérkatése. Sa
mé sipér do t& zbatohet mutatis mutandis pér ¢do boshllék g8 mund t& konstatohet se
ekziston n& kété Akt.



8.3 Marréveshja e Shitblerjes, edhe pse nuk éshté e bashkangjitur fizikisht me kété Akt, Eshté pjesé
pérbérése e tij.

9. GJUHA DHE KOPJET
Ky akt do t& nénshkruhet né gjuhén angleze né 3 (tre) kopje origjinale.

Nénshkruar né Tirané,
Shqipéri mé 3 lkorrik 2024

Nénshkruar si akt né emér t¢ EMS Shipping & Trading ) Nénshkruesi i Autorizuar
GmbH, njé kompani e inkorporuar né Gjermani, nga Z. ) /nénshkrimil
Ute Boening, i cili, né pérputhje me ligjet e Gjermanisé, )
vepron nén autoritetin ¢ EMS Shipping & Trading GmbH. )
)

Nénshkruar si akt né emér t&€ SCAPHA D.0.0., shogéri ) Nénshkruesi i Autorizuar
e themeluar né Kroaci, nga Rezart Spahia, i cili né bazé ) /nénshkrimi/

t& prokurés sé posagme té datés 23 korrik 2024, vepron )

nén autoritetin e Scapha d.o.o. )

VERTETIM PERKTHIMI
Uné, Ekaterina Stvati, deklaroj se zotéroj aftésité profesionale pér té pérkthyer nga gjuha angleze né gjuhén shqipe, dhe
vérietof se pérkthimi i kétij dokumenti éshté i vérteté dhe i sakté.
EKATERINA STRATI “L.11 Rr. Bul.Kryesor, Nr 75, Durres. AL” 0695140482

Emri 1 pérkthyeses Adresa e pérkthyeses Nr. Tel 1 pérkthyeses




31/07/24-14:50:00 BatchSwiftAcks-169¢8476

————————————————————— Instance Type and Transmission
Notification (Transmission) of Original sent to SWIFT (aAcny

Network Delivery Status : Network Ack

Priority/Delivery : Normal

Message Input Reference : 1450 240731TIRBALTRAXXX0128843375
——————————————————————————— Message Header --—-—-------""---"-"-"———-———~
Swift Input : FIN 103 Single Customer Credit Transfer

Sender : TIRBALTRXXX

Recelver : DEUTDEFFXXX

UETR : 47588ef3-152a-4fda-9bb5-70202296b755

——————————————————————————— Message Text —-——--—-—------—------o-————

20: Sender's Reference
011040731H000062

23B: Bank Operation Code
CRED

32A: Val Dte/Curr/Interbnk Settld Amt
Date : 31 July 2024
Currency : EUR ()
Amount : #10000000,00 #

33B: Currency/Instructed Amount
EUR10000000, 00

50F: Ordering Customer - ID
/AL86206110110000110327016101
1/SCAPHA D.0O.0O
2/SPLIT (GRAD SPLIT)
2/MIHANOVICEVA 29

3/HR/SPLIT

56A: Intermediary Institution - FI BIC
COBADEFFXXX

57A: Account With Institution - FI BIC
COBADEFFXXX

59F: Account - Number/Name and Address

/DE23284400370491226700
1/EMS SHIPPING AND TRADING GMBH
2/AM DELF 24 D 26721 EMDEN
3/DE

70: Remittance Information
PAYMENT FOR PURCHASE OF THE ENTIRE
SHARE CAPITAL OF EMS APO SHPK

71A: Details of Charges

SHA



31/07/24-14:5 Permbledhje Swift i Konfirmuar-16968476

Lloji i shembullit dhe transmetimi

Njoftimi (Tran: ishté dérguar né SWIFT (I konfirmuar)
Statusi i doréz Ry in
Prioriteti/Doré Normal
Referenca e hy 1450 240731TIRBALTRAXXX0128843375
Kreu i mesazhit
Hyrja SWIFT: FIN 103 Transferimi i kreditit me njé klient té vetém
Dérguesi: TIRBALTRXXX
Marrési: DEUTDEFFXXX

UETR (Referencé unike e transaksionit nga fundi né fund): 47588ef3-152a-4fda-9bb5-70e02296b755
Mesazhi TEXT :
20: Referenca e dérguesit
011040731H000062
23B: Kodi i Operacionit té Bankeés
CRED
32A: Vlera Data/Valuta/Nderbankare Transferimi Amt
Data: 31 Korrik 2024
Valuta: EUR ()
Shuma: #10000000,00 #
33B: Monedha/Shuma e udhézuar
10000000,00 euro
50F: Klienti i porositjes - ID
/AL86206110110000110327016101
1/scapha d.o.o
2/SPLIT (GRAD SPLIT)
2/MIHANOVICEVA 29

3/HR/SPLIT

56A: Institucioni ndérmjetés - FI BIC
COBADEFFXXX

57A: Llogaria me institucionin - FI BIC
COBADEFFXXX

59F: Llogaria- Numri/Emri dhe Adresa

/DE23284400370491226700

1/EMS SHIPPING AND TRADING GMBH

2/AM DELF 24 D 26721 EMDEN

3/DE
70: Informacioni i dérgesave

PAGESA PER BLERJEN E TE GJITHE AKSIONEVE TE EMS APO SHPK
71A: Detajet e Tarifave

SHA

VERTETIM PERKTHIMI
Uné, Ekaterina Strati, deklaroj se zotéroj afiésité profesionale pér té pérkthyer nga gjiuha angleze né gjuhén shqipe,
dhe vértetoj se pérkthimi i kétij dokumenti éshté i vérteté dhe i sakté.
EKATERINA STRATI “L.11 Rr. Bul.Kryesor, Nr 75, Durres, AL™  06951404""

Emn i pérkthyeses Adresa e pérkthyeses Nr. Tel i pérkthyeses




10/06/24-17:17 ‘“tAcks-16966610

—————————— ice Type and Transmission —--—-----------
Notification (Transmission) of Original sent to SWIFT (ACK)

Network Delivery Status : Network Ack

Priority/Delivery : Normal

Message Input Reference 1717 240610TIRBALTRAXXX0092828241
——————————————————————————— Message Header - - -—------------nrn---——
Swift Input : FIN 103 Single Customer Credit Transfer

Sender . TIRBALTRXXX

Receiver : DEUTDEFEFXXX

UETR : 388a62c9-2bB8e-4092-bfe3-7330baed4839%a

——————————————————————————— Message Text —-——-——--—----mmom o —

20: Sender's Reference
011040610H000092

23B: Bank Operation Code
CRED

32A: Val Dte/Curr/Interbnk Settld Amt
Date : 10 June 2024
Currency : EUR ()
Amount : #3000000,00 #

33B: Currency/Instructed Amount
EUR3000000, 00

50F: Ordering Customer - ID
/BALB6206110110000110327016101
1/SCAPHA D.0O.0O
2/SPLIT (GRAD SPLIT)
2/MIHANOVICEVA 29

3/HR/SPLIT

56A: Intermediary Institution - FI BIC
COBADEFFXXX

57A: Account With Institution - FI BIC
COBADEFFXXX

59F: Account - Number/Name and Address
/DE23284400370491226700
1/EMS SHIPPING AND TRADING GMBH
2/BM DELFT 24 D-26721 EMDEN
3/DE/EMDEN

70: Remittance Information
PAYMENT FOR PURCHASE OF THE ENTIRE
SHARE CAPITAL OF EMS APO SHPK

71A: Details of Charges
SHA



10/06/24-17:17 Permbledhje Swift i Konfirmuar-16966610

1embullit dhe transmetimi

Njoftimi (Transn v (1 1! )
Statusi i dorézirr nftrrmuar
Prioriteti/Dorézi VS
Referenca e hyrjes sé mesazhit: 1717 240610TIRBALTRAXXX0092828241
Kreu i mesazhit
Hyrja SWIFT : FIN 103 Transferimi i kredisé me njé klient té vetém
Dérguesi: TIRBALTRXXX
Marrési: DEUTDEFFXXX

UETR (Referencé unike e transaksionit nga fundi né fund): 388a62c9-2b8e-4092-bfe3-7330baed4839a
Mesazhi TEXT

20: Referenca e dérguesit
011040610H000092

23B: Kodi i Operacionit té Bankés
CRED

32A: Viera Data/Valuta/Nderbankare Transferimi Amt
Data: 10 Qershor 2024
Valuta: EUR ()
Shuma: #3000000,00 #

33B: Monedha/Shuma e udhézuar
3000000,00 euro

SOF: Klienti i porositjes - ID
/AL86206110110000110327016101
1/SCAPHA d.o.0
2/SPLIT (GRAD SPLIT)
2/MIHANOVICEVA 29

3/HR/SPLIT

S6A: Institucioni ndérmjetés - FI BIC
COBADEFFXXX

57A: Llogaria me institucionin - Fi BIC
COBADEFFXXX

59F: Llogaria- Numri/Emri dhe Adresa

/DE23284400370491226700

1/EMS SHIPPING AND TRADING GMBH

2/AM DELFT 24 D-26721 EMDEN

3/DE/EMDEN
70: Informacioni i dérgesave

PAGESA PER BLERJEN E TE GJITHE AKSIONEVE TE EMS APO SHPK
71A: Detajet e Tarifave

SHA

VERTETIM PERKTHIMI
Uné, Ekaterina Strati, deklaroj se zotéroj aftésité profesionale pér té pérkthyer nga gjiuha angleze né gjuhén shqipe,
dhe vertetoj se pérkthimi i kétij dokumenti éshté i vérteté dhe i sakté.
EKATERI** “TRATI “L.11 Rr. Bul.Kryesor, Nr 75, Durres, AL” 0695140482

Emit ) punmyeses Adresa e pérkthyeses Nr. Tel t pérkthyeses




ek AW o™

FIIFRHIEIMINES

VERTETIM PERKTHIMI

Durrés, sot neé datén 15/Gusht/2024, uné Notere Viola Petani, anétare né Dhomén
Kombeétare té Noterisé, Dega Vendore Durrés, me zyré né adresén: Durrés, lagja nr. 3,
sheshi "Liria", gendra e biznesit "Best Co", kati i V-té, vertetoj nénshkrimin e pérkthyeses
znj. Ekaterina Strati, atésia Anastas, amésia Tatjana, lindur mé 20/10/1984, vendlindja
Durrés, banuese né Durrés, né adresén: rajoni nr. 5, lagja nr. 17, kodi postar 2006,
madhore, me zotési juridike dhe zotési té ploté pér té vepruar, identifikuar me letérnjoftim
ID nr. 035509390 dhe nr. personal 146020068A, madhore, me zotési juridike dhe zotési té
ploté pér té vepruar, pérkthyese e licencuar nga Ministria e Drejtésisé s€ R.SH pér gjuhén
angleze, e cila deklaroi se pérktheu dokumentin bashkélidhur nga gjuha angleze né gjuhén
shqgipe.

Né referim té nenit 135 i ligjit nr. 110, daté 20/12/2018 “Pér Noteriné”, Republika e
Shqipérisé, uné noterja vértetoj nénshkrimin e pérkthyeses.

Né zbatim te ligjit nr. 9887, daté 10.03.2008 “Péer mbrojtien e té dhénave personale”,
uné Noterja deklaroj se do té ruaj dhe pérpunoj té dhenat personale té subjekteve té kétij
dokumenti, né ményreé té drejté dhe té ligjshme.

Fq. 1



REPUBLIKA E SHQIPERISE
MINISTRIA E INFRASTRUKTURIES DHE ENERGJISE
MINISTRI

Nr.${op/ Prot. Tirangé, mé 3| . E 2024
y

Lénda: Mbi miratimin e Transferimit t&€ Kuotave dhe Cé&shtjeve t& Ndérlidhura né lidhje me
Kontratén e Koncesionit pér Terminalin Lindor t& Portit t&€ Durrésit

EMS Shipping & Trading GmbH
Hafenstr. 15, 26789 Leer,
Germany

EMS Albanian Port Operator sh.p.k.
Terminali Lindor, Porti i Durrésit,
Durrés

SCAPHA D.O.O.
Mihanoviceva 29, 21000
Split, Kroaci

Né bazé t€ nenit 10.2 t&€ “Marréveshjes s& Koncesionit pér Menaxhimin, Operimin dhe
Mirémbajtjen e Terminalit t&¢ Portit Lindor t€ Durrésit” t& datés 6 maj 2013 (“Marréveshja e
Koncesionit”), Ministria e Infrastrukturés dhe Energjisé (“Ministria™), si Autoriteti Kontraktor
né emér t€ Republikés s& Shqipéris€, jep miratimin dhe pélgimin pé&rfundimtar pér (a) shitjen e t&
gjitha kuotave t&€ zotéruara nga Koncesionari EMS Shipping & Trading GmbH, njé kompani ¢
themeluar dhe regjistruar sipas ligjit Gjerman me numér regjistrimi né Regjistrin Tregtar t&
Aurich, Gjermani HRB 110271, dhe me zyrat géndrore né adresén Hafenstrasse 15, D-26789
Leer/German (“EMS”) né shoqériné koncesionare EMS Albanian Port Operator (EMS APO)
SHPK, shoqéri me pérgjegjési t&€ kufizuar e regjistruar né Republikén e Shqip&risé me numér
NUIS L31804506A, dhe zyrén e adresés s€ regjistruar né Durrés, Lagjja 13, Porti i Durrésit,
Terminali Lindor, Hyrja nr. 5, 2001, te kompania SCAPHA D.0.0., njé shogéri me pérgjegjési
t& kufizuar e themeluar sipas ligjit t& Kroacis€, me numér fiskal 20453931937, dhe zyra gendrore
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né Mihanoviceva 29, 21000 Split, Croatia (“Scapha”) (b) transferimi te SCAPHA i t& gjitha t&
drejtave, detyrimeve dhe detyrimeve t&¢ EMS qé rrjedhin nga Marréveshja e Koncesionit dhe/ose
nga dispozitat e ligjit t& zbatueshém pér shkak dhe/ose né lidhje me Marréveshjen e Koncesionit,
dhe ( ¢) z&vendésimin e EMS nga SCAPHA, né lidhje me t& gjitha t& drejtat dhe detyrimet, si
palé né€ Marréveshjen e Koncesionit.

ZEVENDESKRYEMINISTER

Adresa: Rruga “Abdi Toptani”, Nr. 1, Tiran€  web: http://www.infrastrukura.gov.al



EUROSIG

SIGURI E STANDARDEVE EUROPIANE

AMENDIM NR.1
FORMULARI | SIGURIMIT TE KONTRATES NR.SERIE: 070300730036660

Eshte rene dakort dhe eshte pranuar mes paleve se Garancia e kontrates me numer serial 070300730036660
leshuar me 13.06.2024, do te amendohet si me poshte, me efekt nga data 31/07/2024, per te reflektuar
ndryshimin e aksionerit te shogerise se garantuar, bazuar mbi marreveshjen e shities se aksioneve mes
paleve shitese EMS Shipping & Trading GmbH dhe pales blerese SCAPHA D.0.0, e dates 31 Korrik 2024.

Shogeria EMS Shipping & Trading GmbH do te zevendesohet me SCAPHA D.0.0, kudo ku eshte permendur
ne teksin e garancise se kontrates dhe Kushteve te Pergjithshme si dhe kudo ku eshte referuar pala e
garantuar/siguruar do te nenkuptohet SCAPHA D.0.O, Mihanoviceva 29, 21000 Split, Kroaci & EMS
ALBANIA PORT OPERATOR (APO) Sh.p.k Lagja Nr.13, Porti Durrés, Terminali Lindor, Hyrja Nr.5, 2001.

Né emeér té : SCAPHA D.0.0, Mihanoviceva 29, 21000 Split, Kroaci

&

EMS ALBANIA PORT OPERATOR (APO) Sh.p.k Lagja Nr.13, Porti Durrés,
Terminali Lindor, Hyrja Nr.5, 2001.

Per periudhen e sigurimit: nga: 31 Korrik 2024
deri: 12 Qershor 2025

Te gjitha kushtet e tjera mbeten te pandryshuara
Sa me siper nenshkruajne personat e autorizuar nga palet:

Leshuar ne Tirane me: 01/08/2024

1 SIGURUARI
SCAPHA D.O.O
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EUROSIG

SIGURI E STANDARDEVE EUROPIANE

AMENDMENT NO.1

PERFORMANCE GUARANTEE SERIAL NUMBER: 070300730036660

It is agreed and understood between the parties that the Performance Guarantee No 070300730036660
issued on 13" of June 2024, will be amended as below, with effect from 31/07/2024, to reflect the new
shareholder of the guaranteed company, based on the share transfer deed between the selling party EMS
Shipping & Trading GmbH and purchasing party SCAPHA D.0.0, dated on 315! of July 2024.

EMS Shipping & Trading GmbH company will be replaced by SCAPHA D.O.0O, everywhere it is mentioned in
the performance guarantee and General Terms and Conditions of the guarantee, as well as everywhere the
insured/guaranteed party is referred to, it is understood as SCAPHA D.0.0, Mihanoviceva 29, 21000 Split,
Kroaci & EMS ALBANIA PORT OPERATOR (APO) Sh.p.k Lagja Nr.13, Porti Durrés, Terminali Lindor, Hyrja
Nr.5, 2001.

On Behalf of: SCAPHA D.O.0O, Mihanoviceva 29, 21000 Split, Kroaci

&

EMS ALBANIA PORT OPERATOR (APO) Sh.p.k Lagja Nr.13, Porti Durrés,
Terminali Lindor, Hyrja Nr.5, 2001.

For the guaranteed period: from: 315t of July 2024
to: 12t of June 2025

All other terms and conditions remain unaltered
For and on behalf of the parties, signed by the authorized persons:

Issued in Tirana on: 01/08/2024

INSURED INSUR
SCAPHA D.O.O EUROSI

Xhevdet KOPANI < Ggneral Manager
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REPUBLIKA E SHQIPERISE
AUTORITETI I KONKURRENCIES

Nr. 4 51/prot. Tirané, mé /5 .0y 2074
d

Lénda:  Vlerésim mbi transaksionin e njoftuar.

Frost & Fire Consulting

Adresa: ABA Business Center, Rruga Papa Gjon Pali II 1401,
Tirané

I nderuar zotéri,

Prané Autoritetit t& Konkurrencés éshté protokolluar shkresa nr. 451 prot. i AK, daté
21.06.2024 “Pérgendrimi g€ rezulton nga blerja e kuotave té shoqérisé EMS ALBANIAN
PORT OPERATOR (EMS APO) SHPK nga shogéria Scapha d.o.0.”, me té cilén jemi
njoftuar lidhur me transaksionin e propozuar té blerjes s& 100% té aksioneve né kapitalin e
shoqéris¢ EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK nga shogéria
SCAPHA d.o.o.

Mg daté 07.06.2024, ndérmjet shoqérive SCAPHA d.o.o (blerési), Ems Shipping &
Trading GmbH (shitési) dhe EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK
(shoqéria) &éshté nénshkruar “Marréveshje pér shitjen dhe blerjen e t& gjithé kapitalit
aksionar t¢ EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK”.

Referuar késaj marréveshje, shitési ka réné€ dakord t’i shesé té gjitha aksionet blerésit dhe
né pérfundim t€ transaksionit, SCAPHA d.o.o. do t€ béhet ortak i vetém i shoqérisé EMS
ALBANIAN PORT OPERATOR (EMS APO) SHPK.

Transaksioni ndérmjet paléve pérbén njé ndryshim t€ qéndrueshém té kontrollit t&
shogéris¢ EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK, népérmjet pérftimit
té kontrollit nga shogéria SCAPHA d.o.o., transaksion i cili &shté né pérputhje me nenin
10 té ligjit nr. 9121, daté 28.07.2003 “Pér mbrojtjen e konkurrencés”.

Njé transaksion béhet objekt vlerésimi nga Autoriteti i Konkurrencés nése ndérmarrjet
pjesémarrése né transaksion plotésojné edhe kriterin e xhiros sé pércaktuar nenin 12, t&
ligjit nr. 9121, daté 28.07.2003 “Pér mbrojtjen e konkurrencés”. sipas t& cilit “Xhiroja e
1é gjitha ndérmarrjeve pjesémarrése sé bashku né tregun ndérkombétar éshté mé shumé
se 7 miliardé leké dhe xhiroja e 1é paktén njé ndérmarrjeje pjesémarrése, né tregun e
brendshém éshté mé shumé se 200 milion leké ",

Referuar pasqyrave financiare té dorézuara nga palét pér shoqérité (SCAPHA d.o.0., Luka

Rruga Sami Frashéri, Nr, 4, Kati IV, Tirané 1004, +355 (0) 42234504, www.caa.gov.al, competition@caa gov.al




d.d. Split dhe EMS ALBANIAN PORT OPERATOR (EMS APO) SHPK), konstatohet se
palét pjesémarrése né transaksionin nuk arrijné kufijté e xhiros té parashikuara né nenin
12, pika 1, germa a) e ligjit nr. 9121, daté 28.07.2003 “Pér mbrojtjen e konkurrencés”.

Pér sa mé sipér, ndryshimi i kontrollit t& shogérisé¢ EMS ALBANIAN PORT OPERATOR
(EMS APO) SHPK, pérbén njé pérgendrim né pérputhje me nenin 10, por nuk plotéson
kriterin e xhiros s& parashikuar né nenin 12 pika 1/a) té ligjit nr. 9121, daté 28.07.2003
“Pér mbrojtjen e konkurrencés”.

Pér kéto arsye, ky transaksion nuk i nénshtrohet procedurave té kontrollit té
pérgendrimeve té parashikuar né nenet 53-64 té ligjit dhe nuk kérkon autorizimin nga
Komisioni i Konkurrencés. ;

Né zbatim té vendimit té Komisionit té Konkurrencés me nr.778, daté 04.03.2021 “Mbi
miratimin e disa shtesave dhe ndryshimeve né Rregulloren “Pér caktimin e shpenzimeve
pér ndjekjen e procedurave prané Autoritetit t&€ Konkurrencés”, me ndryshimet e béra né
nenin 4, pika 1. a, té késaj Rregulloreje, keni detyrimin pér té paguar faturén bashkélidhur.

Duke ju falenderuar pér bashképunimin,

Rruga SAMI FRASHERI, Nr. 4, Kati IV, Tirané 1004, +355 (0) 42234504, caa.gov.al, competition@caa.gov.al



FATURE PER ARKETIM

Numeér 5%

Date /5 192024

Me ané t& késaj fature kérkojmé qé& Banka e Nivelit t& Dyté té pranojé nga kliente (persona /

persona fizik / persona juridik) arkétime, pér llogari t& institucionit toné, me emértime, kode,
numér identifikimi dhe shuma si me poshté:

Emri i Institucionit pérfitues

Autoriteti i Konkurrencés
Kodi i Institucionit pérfitues

1077001
Kodi i Degés se Thesarit ku vepron 3535
Emri i paguesit (person /person fizik /person juridik)
Numri i Identifikimit te Paguesit
D Pérshkrimi i te ardhurave Shuma ge
. SR KodiiLlog. | Arketohet
e Detyrimit Emeértimi Ekoibinike (Leke)
Vlerésim transaksioni SCAPHA d.o.0. me
EMS ALBANIAN PORT OPERATOR 7113099 15,000
(EMS APO) SHPK
X TOTALI X 15,000
(pesémbédhjeté
mijé leké)

Pérfagésuesi i Institucigni

A E
D e o TP 1542
S

KLIENTI

(Person/ Person Fizik / Person juridik)

( Emér, Mbiemér, Nénshkrim )
Adresa:

Kontakti:




REPUBLIKA E SHQIPERISE
MINISTRIA E INFRASTRUKTURIES DHE ENERGJISE
MINISTRI

Nr.${op/ Prot. Tirangé, mé 3| . E 2024
y

Lénda: Mbi miratimin e Transferimit t&€ Kuotave dhe Cé&shtjeve t& Ndérlidhura né lidhje me
Kontratén e Koncesionit pér Terminalin Lindor t& Portit t&€ Durrésit

EMS Shipping & Trading GmbH
Hafenstr. 15, 26789 Leer,
Germany

EMS Albanian Port Operator sh.p.k.
Terminali Lindor, Porti i Durrésit,
Durrés

SCAPHA D.O.O.
Mihanoviceva 29, 21000
Split, Kroaci

Né bazé t€ nenit 10.2 t&€ “Marréveshjes s& Koncesionit pér Menaxhimin, Operimin dhe
Mirémbajtjen e Terminalit t&¢ Portit Lindor t€ Durrésit” t& datés 6 maj 2013 (“Marréveshja e
Koncesionit”), Ministria e Infrastrukturés dhe Energjisé (“Ministria™), si Autoriteti Kontraktor
né emér t€ Republikés s& Shqipéris€, jep miratimin dhe pélgimin pé&rfundimtar pér (a) shitjen e t&
gjitha kuotave t&€ zotéruara nga Koncesionari EMS Shipping & Trading GmbH, njé kompani ¢
themeluar dhe regjistruar sipas ligjit Gjerman me numér regjistrimi né Regjistrin Tregtar t&
Aurich, Gjermani HRB 110271, dhe me zyrat géndrore né adresén Hafenstrasse 15, D-26789
Leer/German (“EMS”) né shoqériné koncesionare EMS Albanian Port Operator (EMS APO)
SHPK, shoqéri me pérgjegjési t&€ kufizuar e regjistruar né Republikén e Shqip&risé me numér
NUIS L31804506A, dhe zyrén e adresés s€ regjistruar né Durrés, Lagjja 13, Porti i Durrésit,
Terminali Lindor, Hyrja nr. 5, 2001, te kompania SCAPHA D.0.0., njé shogéri me pérgjegjési
t& kufizuar e themeluar sipas ligjit t& Kroacis€, me numér fiskal 20453931937, dhe zyra gendrore

Adresa: Rruga “Abdi Toptani”, Nr. 1, Tirané  web: http://www.infrastrukura.gov.al




né Mihanoviceva 29, 21000 Split, Croatia (“Scapha”) (b) transferimi te SCAPHA i t& gjitha t&
drejtave, detyrimeve dhe detyrimeve t&¢ EMS qé rrjedhin nga Marréveshja e Koncesionit dhe/ose
nga dispozitat e ligjit t& zbatueshém pér shkak dhe/ose né lidhje me Marréveshjen e Koncesionit,
dhe ( ¢) z&vendésimin e EMS nga SCAPHA, né lidhje me t& gjitha t& drejtat dhe detyrimet, si
palé né€ Marréveshjen e Koncesionit.

ZEVENDESKRYEMINISTER

Adresa: Rruga “Abdi Toptani”, Nr. 1, Tiran€  web: http://www.infrastrukura.gov.al



SPECIAL POWER OF ATTORNEY

I, the undersigned, Katarina Rogosi¢ Vukasovi¢ born
on 16.09.1979 in Split, in my capacity as Legal
Representative of Scapha D.o.o, a limited liability
company incorporated under the laws of the Republic
of Croatia, having its registered office at street
Mihanovié¢eva 29, 21000 Split, Croatia, registered with
the VAT number HR20453931937 and Tax ID number
20453931937 (“Representee”), hereby confers full
power of attorney on:

e Mr. Rezart Spahia, born on 04.06.1969 in

Tirana, with personal no. G90604151N and
no.BJ6991687 Albanian
attorney at Frost & Fire Consulting, with

passport citizen,
address ABA Business Center, Rruga Papa
Gjon Pali Il 1401, Tirana, Albania (the
“Representative”)

to act in the name of the Representee, and on its
behalf for the purpose of carrying out all acts related
to the submission of notifications to the relevant
Authorities and the completion of the Sale and
Purchase Agreement entered on 6 June 2024 (the
“Sale and Purchase Agreement”) between EMS
Shipping & Trading GmbH, a company organized and
existing under the German Law, registered under no.
HRB 110271 with the Commercial Register of Aurich,
Germany, having its headquarters at the address:
Hafenstrasse 15, D-26789 Leer/Germany, in the
capacity of the Seller and Scapha d.o.0., a limited
liability company incorporated under laws of the
Republic of Croatia, having its registered office at
street Mihanovi¢eva 29, 21000 Split, Croatia,
registered with the VAT number HR20453931937 and
Tax ID number 20453931937, in the capacity of

PROKURE E POSAGME

Uné, e nénshkruara, Katarina Rogosi¢ Vukasovi¢ e
lindur mé 16.09.1979 né Split, né cilésiné time si
pérfagésuese ligjore e Scapha D.0.0, njé shogéri me
pérgjegjési té kufizuar, e themeluar sipas legjislacionit
té Republikés sé Kroacisé, me seli né rruga
Mihanovi¢eva 29, 21000 Split, Kroaci, regjistruar me
numér TVSH HR20453931937 dhe numér tatimor

20453931937 ("l Pérfagésuari"), autorizoj:

e Z. Rezart Spahia, lindur mé 04.06.1969 né
Tirané, me numeér personal G90604151N dhe
numér pasaporte BJ6991687, shtetas shqiptar,
avokat prané zyrés ligjore Frost & Fire

Consulting, me adresé ABA Business Center,

Rruga “Papa Gjon Pali Il” 1401, Tirané, Shqipéri

(“Pérfagésuesi”)

pér té vepruar né emér té té Pérfagésuarit, dhe pér
llogari té saj me géllimin e kryerjes sé té gjitha
veprimeve gé lidhen me njoftimin dhe pérmbushjen e
Marréveshjes sé Shit-Blerjes sé Kuotave (“Marréveshja
e Shit-Blerjes sé Kuotave”) lidhur mé 6 Qershor 2024
mes EMS Shipping & Trading GmbH, njé shoqéri e
organizuar dhe themeluar sipas legjislacionit gjerman,
regjistruar me numér HRB 110271 njé Regjistrin Tregtar
té Aurich, Gjermani, me seli né adresén Hafenstrasse
15, D-26789 Leer, Gjermani, né cilésiné e Shitésit dhe
Scapha D.o.0., njé shogéri me pérgjegjési té kufizuar,
themeluar sipas legjislacionit té Republikés sé Kroacisg,
me seli né Rrugén Mihanoviceva 29, 21000 Split, Kroaci,
regjistruar me numér TVSH-je HR20453931937 dhe
numeér tatimor 20453931937, né cilésiné Blerésit, pér
transferimin e 100% té kuotave té shogérisé EMS
Albanian Port Operator (EMS APO) SHPK, njé shogéri me



“Buyer” for the transfer of 100% of the share capital
of EMS Albanian Port Operator (EMS APO) SHPK, a
limited liability company organized and existing under
Albanian Law, registered under no. L31804506A with
the National Business Center, having its registered
office in Durres, Lagjja 13, Durres Port, Eastern
2001 (the

Terminal, “Proposed

Transaction”).

Entry no. 5,

This Power of Attorney shall comprise the authority to
take any steps or do anything which the Attorney, in
its absolute discretion, considers desirable in order for
the Proposed Transaction to be completed in
accordance with Albanian law, including but not
limited to (i) making of all necessary or desirable
the
Infrastructure and other relevant public authorities,

submissions  to Ministry of Energy and
(ii) replying to requests for information, (iii) submitting
comments to objections raised by the to the Ministry
of Energy and Infrastructure and other relevant public
authorities, (iv) offering commitments with a view to
rendering the Proposed Transaction compatible with
Albanian law, (v) represent and make the best interest
of the Representee in respect of the completion of the
Proposed Transaction in the communications with the
Ministry of Energy and Infrastructure and other
relevant public authorities and to take any other steps
or actions which might be necessary or desirable; (vi)
represent the Representee in respect of the
completion of the Proposed Transaction in the
Completion Date and to execute, deliver, ratify, or
perform on behalf of the Representee any other
document required to execute and perform the
Proposed Transaction in accordance with the Share
Purchase Agreement and the instructions of the

Representee.

This Power of Attorney is valid until the earliest to
occur of the following: (i) the completion of the

pérgjegjési té kufizuar, organizuar dhe themeluar sipas
legjislacionit shqgiptar, regjistruar me numér unik
identifikimi L31804506A né Qendrén Kombétare té
Biznesit, me seli né Durrés, Lagjja 13, Porti i Durrésit,

Terminali Lindor, Hyrja nr. 5, 2001 ("Transaksioni i

Propozuar").

Kjo Prokuré do té pérfshij¢ kompetencén pér té
ndérmarré ¢do hap ose veprim gé i Pérfagésuesi, né
gjykimin e tij absolut, e konsideron té nevojshém né
ményré gé Transaksioni i Propozuar té mbyllet né
pajtueshméri me ligjin shqiptar, pérfshiré por jo vetém
(i) né kryerjen e té gjitha depozitimeve té nevojshme
ose té kérkuara né Ministriné e Infrastrukturés dhe
Energjisé dhe autoriteteve publike pérkatése, (ii)
pérgjigjen ndaj kérkesave pér informacion, (iii) dhénien
e komenteve pér kundérshtimet e ngritura nga

Ministria e Infrastrukturés dhe Energjisé dhe
autoriteteve publike pérkatése, (iv) duke ofruar
angazhime me synimin pér ta pérmbushur

Transaksionin e Propozuar né pérputhje me ligjin
shqgiptar, (v) pérfagésojné dhe béjné interesin mé té
miré té Pérfagésuesit né lidhje me pérfundimin e
Transaksionit té Propozuar né komunikimet me
Ministriné e Infrastrukturés dhe Energjisé dhe
autoriteteve publike pérkatése dhe té ndérmarré ¢cdo
hap ose veprim tjetér gé mund té jeté i nevojshém ose
i déshirueshém; (vi) pérfagéson Pérfagésuesin né lidhje
me pérfundimin e Transaksionit té Propozuar né Datén
e Pérfundimit dhe té ekzekutojé, dorézojé, ratifikojé
ose kryejé né emeér té Pérfagésuesit ¢cdo dokument
tjetér gé kérkohet pér té ekzekutuar dhe pérmbushur
Transaksionin e Propozuar né pérputhje me
Marréveshjen e Shit-Blerjes sé Kuotave dhe udhézimet
e Pérfagésuesit.

Kjo Prokuré éshté e vlefshme deri né momentin kur
ndodh ndonjé nga rastet né vijim: (i) léshimi i njé



Proposed Transaction ; or (ii) the date upon which the
party relying on this Power of Attorney has received
written notice that this Power of Attorney has been
terminated or replaced by Scapha D.o.o.

On behalf of

d.o.o. SPLIT
Katarina Rogosi¢ Vukasovic

In Split, on 23 July 2024

vendimi té formés sé preré nga Ministri e
Infrastrukturés dhe Energjisé né lidhje me njoftimin e
Transaksionit té Propozuar; ose (i) datén né té cilén
pala gé mbéshtetet né kété Prokuré ka marré njoftim
me shkrim se kjo Prokuré éshté anuluar ose
zévendésuar nga Scapha D.o.o.

Né emér té
Scapha D.g/o«

SGARPHA

d.o.o0. SPLIT
Katarina Rogosic Vukasovi¢

Né Split, mé 23 Korrik 2024




