SHARE TRANSFER AGREEMENT

This Share Transfer Agreement has been entered
today, on 30.12.2015(two thousand and fifteen) in
Tirana, by and amongst the representatives of the
following Parties (hereinafter referred to as the

“Agreement”):

(A) XHERDO SHPK, a duly
established and operating under the laws of

company

Albania, registered under unique registration
number J61828063R, on 21.01.1995, having
its registered office at Rruga ‘“Nikolla Lena”,
Nr. 138, Tirana, Albania, duly represented for
the signing of this Agreement from Mr. Ernik
Hysenaj, Albanian citizen, born in Bajram
Curri, Tropoje, on 09.05.1989, bearer of ID

no. 031117888 and personal no. 190509075F;
(hereinafter referred to as the "Selling
Shareholder")

(B) KAL ALBANIA LLC, a company duly
established and operating under the laws of
New Jersey State, registered under registration
number 0400663838, on 06.04.2014, having
its registered office at 345 Witherspoon Street

08542,  duly

represented for the signing of this Agreement

Princeton, New Jersey
from Mr. Errol Karakash, American citizen,
born in Turkey, on 14.12.1959, holder of
passport number 521215945;

(hereinafter referred to as the "Purchaser”).

Both parties hereinafter jointly referred to as the
“Parties’.

WHEREAS:

(A) The Purchaser and the Selling Shareholder
have entered together on 01 October 2014
into a Shareholders’ Agreement, in order to
provide for the manner and conditions of the
transfer of shares of AlbKalustyan Sh.p.k after
its establishment, of the payment of the

KONTRATE TRANSFERIMI KUOTASH

Kjo Kontraté Transferimi Kuotash éshté lidhur sot
mé 30122015 (dymijé e pesémbédhjet€), né
Tirané, nga dhe ndérmjet pérfaqésuesve té Paléve
té méposhtme (kéu e mé poshté referuar si
“Kontrata™):

(A) “XHERDO?” SHPK njé shogén e themeluar
rregullisht dhe qé funksionon sipas ligjeve té
Shqipérisé, e regjistruar né Regjistrin Tregtar
me numér unk identifikimi (NUIS)
J61828063R. mé 21.01.1995, me seli né Rruga
“Nikolla Lena”, Nr. 138, Tirana, Albania, e
pérfagésuar rregullisht pér nénshkrimin e késaj
Kontrate nga Z. Ernik Hysenaj, shtetas
shqiptar, 1 lindur né Bajram Curr, mé
09.05.1989, mbajtés i Kartés sé Identitetit me
nr. 031117888  dhe
190509075F, _

(mé poshté referuar si “Ortaku Shités”).

numér  personal

(B) “KALALBANIA” LLC, nj¢ shogérn e
themeluar rregullisht dhe gé funksionon sipas
ligieve té Shtetit té Neé Jersey-it, e regjistruar
sipas numnt té regjistrimit 0400663838, me
06.04.2014, me seli né “345 Eitherspoon Street
Princeton, Neé Jersey 085427, e pérfagésuar
rregullisht pér nénshkrimin e késaj Kontrate
nga Z. Errol Karakash, shtetas Amerikan, 1
lindur né Turqi, mé 14.12.1959, mbajtés 1
pasaportés numér 521215945,

(mé poshté referuar si “Blerési”).

Té dyja palét né vijim sé bashku referohen si
“Palét”.

MEQENESE:
(A) Blerési dhe Ortaku Shités kané lLidhur sé

bashku mé 01 tetor 2014 njé Marréveshje té
Ortakéve, me qéllim qgé té parashikojné
ményrén dhe kushtet e transferimit te
kuotave té shogérsé AlbKalustyan Sh.p.k
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purchase poce under the coadttions set forth
i the Shareholders” Agreement
(“Shareholders’ Agreement™);
B Pursuant to the Shaccholders” Ameement, the
Selling  Sharcholder has agreed w0 transfer
51% of existing registered shate capial and of
all voting dghts o the Company o the
Purchaser

Now therefore, in consideranon of the foregoing,
the aforesaid Partivs, agreed as foilows:

1. DEFINITIONS/INTEERPRETATION

The foliowing terms shall have the following
meaningy, save where the conwst otherwise
tequires:

“Affiliate” means. in yespect of any Parry, any
other person, directly or indirectly, controlling,
controlled by, or under conman control with, such

person.
"Agreement”  means  this  Share  Tisnsfer
Agreement,

“Company” means "ALBKALUSTYAN" SHPE,
« loited Tability company ogganized and exisnog
under the laws of the Republic of Albani,
registered at the National Regstration Ceater on
22.10.2014, with regstered office ar Maminas,
Lagja Vlashaj, Reuga dytescre Maminas-Sukdh,
Objekt Nr. 101, Durrgs, Albania and wirh unique
identification ne. (NUIS) 14222250606,

“Shares” meaos all equty nsruments ssued by
the Company.
Purchaser  and

Means Seling

" Parties”
Sharehotder.

"Purchaser” has the meaping given o such eem
on the cover page.

pas themeumtt 1€ shogusé, @ pagesés s
commit 1€ blerjes s¢ kuotés sipas kushteve
percrktuars n€ Marséveshjen ¢ Ortakive
“Marrdveshia ¢ Ortakéee™;

Sipas  Marrbveshjes s& Orumkéve, Ortaku
Shités ka 1oé cakord @ mansferojé §1% ©
kapitalit 1€ regisiruar i@ Shogénsé dhe @ 1©
githe € drejtave respekiive 1€ vords né
Shogén tek Bleresy

Pér kéto arsye. doke pasur parssysh aa mé sipd,
Paler o siperpérviendura, dten dakord piv sa vjuss

1. PERKUFIZIME DHE INTERPRETIMI

Fialer dhe shpeebjer ¢ méposhume do €8 kene

kupiimer vijuese, pérvee rasteve kue konreksti ka
Herér kuptim:

“Rilial” nénkupron, oé Ldhje me cdo Pale, odo
person tetér { ciff né ményré € drejipéedrejté ose
o @ dreppédrefé konwollon, kontrolivher nga
ose éshié nén kontrollin ¢ zakonshém @& késaj pale.

“Rontraté” nénkunton kéré Kontrart Transfeno
i
Kuotash,

“Bhogéx” TALBKALUSTYAN"
SHPK, njé shogén e crmnizuar dhe ¢é funksionon
sipas ligeve & Shaipérisé, e registroar ol
Regiiston Tregrar ¢ 22102014, me seb né
Manunas, Lagja Viasha:, Rroga dytesore Maminas-
Sukth, Obickt Nr 161, Dunds, Shgipés, me
aumér uaik idenndikine: INTPT) L42222506C,

nénkupion

“Kuetat™  ofchuptos € giitha  instruoentat

financiaré € léshuara nga Shogéna.
“Palét” nénkupion Blersia dhe Ovtakun Shis.

“Blerési” ka t njejtn kuprum gf 1 jeper ked) reomi
né fagen e paré.

“Piesa né Shitje” ninkupron pesén & bagabarie
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"Sale Share” means a share oqul 1o 51% of the
Company's share capitul.

“Selling Shareholder” has the meaning given
such term on the cover page.

RCHGS the

*Sharcholders’
Agreement eatered imto by the Parties, dated 01¢

{October 2014

Lt
Agreement

*Transfer of Share” means the Trzaasfer of Share
as set out i Clause 3 in this Agreement.

2, SUBJECT OF THE ACREEMENT

2.1 Subject o the rerms and conditons ket out i
Agresrosmt and  the  Shareholders

Selling  Sharehoider  hereby

thig
Agreement,
srevocably sells and transfers the Sale Shaves
w the Purchaser and, accordingly, Purchaser
purchases and accepts the transfer of the Sale
Shaze from Selling Shacehodder.

After the wansfer of shate, the shareholding
structure of the Company will be as follows:

(2*KALALBANIA”  LLC  Shareholder,
holder of one share of 531°% [(Bfiy one
pereent; of the regstered capiialy

by “SXHERDQO"™ SHPK  Shareholder,
holder of one share «f 49%% (forty nise
percent) of the segistered capital

' 3. SHARE PURCHASE FRICE

3.1 The puschase price for the Sales Share shall be

equivalent to the poming value of the Sale

Shase tn the smounr of (0000 EUR (one

million euro) or the equivalent amount in any

other cusrency.

that part of the

3.2 The Parties hereby deckue

purchase price has beea prepad m the toni |

amount of 40000 EUR {four hundred

me 51% t kapitalis € regpstroar € Shogérisé,

“Oriaka Shitds” ke & mejiin kuptio g8 1 jepet
kén; temu né fagen ¢ pard,

Ortakéve”
Marrdveshien ¢ ofnshkriar mé 1 wor 2044

ndérmjer Paléve,

“Marriveshja ¢ nénkupton

“Transfermi i Pjesés” acokupron Transferioin ¢

Presiés 16 péreakenar ne Nenia 3 16 késg) Konteate.
2. OBJEKTI I KONTRATES

2.1 Sipas kushieve & parashikuara aé ki
Kootesté dhe pe Manéveshien ¢ Ormakéve,
Orraku Shirgs a8 mémré € parevokueshme
shet nepérmyet késaj Kontrate dbe transferon
Piesén ne Shutie wk Blessi dhe Blerési blen
dhe pranon rransfedmun e Pjesés né Shitje aga
Ohrtaku Shitgs,

2.2 Pas transfersnir 1€ kuows, struktura e orokévr
t# shogédsé do tf je1é of mé poshié vijo:

2y Ortaku “KALALBANIA® LLC, tiwdar
ajé piese 1€ barabarté me 51% {pestdbjeté ¢
ajé pérgind; te kapitalit t€ regjistruar

&) Ortaku “XHERDO” SHPK, trular i nié
piese @ harabuwé me 49% {dyzet ¢ néntd
pérgind) 1 kapitalit € registruar

3, GMIMI I BLERJES SE KUOTES

3.1 Cmini  bleges ¢ Piesés 08 Shitje éshed 1
harabarté me viesén nominge # Kootés né
Shige né shumen prep  L000000 EUR
{njemlion evro) ose shuma ekuvalente o€ ¢do

meneché & huay,

3.2 Palét deklatoiné <e nje piesé ¢ gmimi @
bierjes 3 éshté paguar Orrakut Shités né vierkn
myrale prey 406,000 EUR akrgodmiie euro),
sé datac ¢ miposhime, sic mund 3 virierohen
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3.3

41

4.2

51

thowsand euros), on the followmg dates, ss
may be cestified pursuant 1o the relevang

bank ansfers:

4 On August 1. 2014, has been prepaid an
amount of 100,000 EUR fene Juudred
thonsand eavos);

iy On August 29, 2614, has been prepaid an
amount of 100006 EUR s fuodned
Ehonsand eirosh :

4 On August 1, 2015, has been prepaid an

amount of 200,000

thawsanid carosi;

BUR fme Susdred

The rematning part of @
going o be paid o the
within 4 four vears termy in vearly equal
instakments. The successive pavments for the
rracsfer of the Sale Share will mke place on
the date and in the curencr as will be murvally
agreed in weting between the Parties, for

re purchase price 18
Selling Shareholder

ather four consecutive yeurs.
TRANSFER OF SHARE

‘The tile to the Sale Share s transferred o the
Porchaser the signing of this

Agreement,

wpon

Other than with respect 0 a transfer subject
t0 article 3 above, the respective obligations
and rights of the Pastics hereunder cannor be
assigned, tansfesred or otherwise conveyed,
without the poor wiitten conscnt of the pther
Shareholder.

OF

REPRESENTATIONS THE

PURCHASER

Purchaser represents and WaLranw as follows
with respect W itself that the statements

herein ave true and acrurate as of the dawe

hereot

edhe nga transfertat hankare pérkaréses

4 Né datés | gusht 2004 esheé pacapaguac

shuma prej 100,000 BEUR (njegindmmijé

CUNON

a5 NE darén 29 gusht 2014 eshug parapaguas

shuma prop 100000 EUR  (niéqindmié
AN

{ENe daten | gasht 2013 ésdu@ parapaguar
shuma prek 200000 EUR  {dvgiadré
LU0}
3.3 Piesa e mberur ¢ couodt € bleges do O3
paguhet Ostakut Shités brends nj@ periudhe
katér vijecare, népfrmjet késteve vietore 1@
barabacta. Pagesat e radhés pér transferimin e
Kuatds oé Shitje do 1€ krvhen n@ datén dhe né
monedhia g Palét do @& bihen dakord me
shkrm odéomger tyre, o8 katér viter ¢
ardhshme.

4. TRANSFERIMI I PJESES

4.1 Pronésa mbn Plesén nd Shitie transfecohet ok
Bleegsi mensthere me onénshkrimin ¢ késy
Kontrate.

4.2 Perves né  hdhje e

transferimin né Nenin 3 mé sipér, @ drejat

dhe derviimet pérkatése € Paléve € késa

Nontrate nuk sued €0 kalohen, transferohen

apo & mersen pa misanmin paviprak me

shbrim 8 Ouiakus getér

i

parashikobet

5. DEKLARIMET E BLERESIT

5.1 Bleresi pérfagésor dhe garanton se deklarimet
¢ méposhime jans 1€ verteta dhe 8 sakm gf
pref datés s€ késa) Kontrate:

501 Blerisi ésiug nig shoge e organizuar
dhe g8 shtualisht vepron wegplishe
sipax legpslacionis 3¢ Shietit g€ Neg

7




6.1

511 Purchaser & a company duly arganized
and validly existng under the laws of
New Jemey State, Untied States of

America;
It has the necessacs power and

authodty @ enter w0 tus Agreemenst
and commit 1o ifs implementaton,

REPRESENTATIONS OF
SELLING SHAREHOI.DER

THE

Selling Sharveholder represents and warraots w
and for the beaefit of the Purchaser, that each
of the following representations  and
warranties 1 true znd geourate ag of the date
of the preseat Agreement:
6.1.1 Selling Sharcholder has the requisite
powes, suthatity aod legal capacity o
enigr dato this Ogreement amd o
complere the transacton contemplated
heteby ia accordance with the terms
heseols
6.1.2 The exscution, debvery and
performance of dus Agreement by
Seling  Sharcholder, other than as
expressly suted in dhis Agreement and
Shareholders will
require approval,
lizense, designation or authedsation of,
or any declaration, notuce of filing to or

Agreement, not

consent, WRIVEr,

with any person or public authority and
does not and will not result 0 sy
bireach defaudt  under  amy
STLANgEMents, agresnent, udgements
or laws to which 1 18 a paty or by
which any of @is properiy 15 bound
other than those expressly provided

o1

the Shareholders” Agreement;

No additional or further decisions,
spprovals and/or  authorizations by

613

a1

Jersey-, Shteret ¢ Bashkuera

Amerthés:

o

W

Blerés: ka € drejrar e mjafieshme
dhe auontetin pér o Ldbar kit
Kontraté dhe pér ta zbataar ate,

DEKLARIMET E ORTAKUT SHITES

Oraku Shués parfagison dbe garamon né
favor 3¢ Blerésit s deblagowr ¢ méposhome
jané 1€ vérens dhc @ sakea g€ prej datés s¢
késar Kontrates

611 Omka Shitds ka @
meveishme, avtodtetin dhe  afiésing
liggote pér 18 hyré né kéd Kontmaé

it ¢

die piér @ pérfuadusr transaksionin
per w i éshré réng dekord aé€
pérpuihje me kushtet e méposhamne;

Hyrja né fugs, shpémdana dhe ebatimi
1 késap Kontrate aga Orrako Shités,
pérver sa parashikoher shpreluimisht
né k&g Kontraré dhe né Marréveshien
e Orakive, ook do ©  keérkoje
mirauniin. hegien dog€, aprovimia,
ficenaimin, péreaktimin ot
watonziren o, ndonjé  dekiarimi
moftimi pér aplikimin ¢ ose me ¢do
person apo autorter pulik dbe ook
konuderohet  apo  auk  do 1€
konsiderofzer st shkele
mospérmbashje sipas

mariéveshieie, gvkimi apo ligeve né
bazé @ ¢ cilave at €shié palé ose ¢
cilave w1 ngEnshreoher ndomé  pred
atyre 1@

apo
adonié

pasunve @ Gf, péreeg

pércakunra shprehimisht 0

Marcéveshien ¢ Ortakéve;
Me @ regustnnnt €

603 pvnm‘) {1

pasugive it paluapishore me Lyrén ¢

Regjistrinu 18 Pasustee & Paluzjishme
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centeal oy locsl covemment or any
other  adpunistretive or  judicial
authonties are requured for the validity
and implementation of this Agreement
other than the registraton  of
unmovable  propesnes coatributed
kind by the Selbng Shareholders in the
Company’s registesed capital, with the
relevant Immovabie Propertsy
Registranoa Office of Dursés and

Skrapar, a5 espressly provided in the |

Sharshohlers” Agresmens:

This Agreement constnures 2 valid and
legally binding oblization of the Selling
Shareholder enforceable agatast Third
Parties in accordance with iss eems;

Crenership in the Sule Share:

Selling Shareholdet 15 the sole legal and
beneficial owner of the Sale Share;

The Sale Share has been propedy
allorted and issued and have been duly
paid 10

The Sale Share and all dghes awaching
to it (save 48 otherwise provided herein
including, withont imitaton, the voung
oght, the nght to dwidends, the
preferential subscoption dght erc) are
free and clear of any encumbrances of
any kind, and the Seling Shareholder
will have the fudl right, power of
authority to sell, 2ssign, toanster and
deliver the Sale Sheres according ro the
provisions of this Agreement and the
Shareholders” Agresiment;

The Sale Share has the same rights
attaching to them 25 all other Company
Shazes:

Thete is no agreseant, arangement of
obligation o give
encumbrance in relsion to any of the
Sale Shares of the Company, No
person has claimed e be eatisled © an

create or

G4

615

natyre nga Ortaku Shids o€ kapiralin
¢ regfistuar ge
parastukonet
Marsevesiyen ¢

Shogerisé,  sic
shprehtmshe né
Orakéve, ouk
serkoher ssofé veadim shtesd apo
tetér, muetm dhe/ose auoriziny oga
ndonit autoriiet gendror apo lokal

apoe  ag: ndomé  sutomet  njerés
adnunstady  apo  givgésor  pér

vlefshmering dhe sbavmin e késgy
Kontae,

Kio Koorate perben mje detyrion te

vietthém dhe Lgior mbi Octakun

Shités dhe 1€ detyrueshém péekundreyt

kujide né pérputhie me kushter sai

Proésia ¢ Plests né Sintjes

{a) Ormakn Shitgs gshié pronard |
verim bgjors Plesés af Shuye;

by Piesa né Shite éshie nénshkruar
dhe eshre shiver rregullishu

{c; Ppsz oé Shie dhe w© glitha t€
drejret gf miedhin prej saj {pbrvec
wasteve kur parashikober ndryshe
a¢ kere Kootraré pu v lHeottuar ué
# deejtat e votds, ¢ drefta ¢
distdentéve, ¢ drejea preferenciale
¢ néashkrimit ep.) mné € lira nga
gdo Bawe ¢ cfaédolloj forme
gofté dhe Orwku Shitds do
kewe w drera 1€ plota, Rugt dhe
autoritetin © pevojshém pér
shitwe, kaluar, transferuar dbe
dordzusr Plesta of Shitfe né
pérputhie me parashikiooet « hesy
Nontzate dhe o Marréveshjes s¢
Oitakiéve;

{dy Piesa aé Shitle zotéron € ajejuat

# drepiz @ hidbum me o 8 8

giitha Peset ¢ yera € Shogins;

Nuk ka asmyé

angazhim  apo  detprioe pér @

keijuar apo vendosur adoajé barsé |

marréveshie,

3



6.1.6

6.1.8

encembrance 1 cclagon o the Sale
hares

There are no warrants or instruments
convertiblke  into  shares  or  other
agreement resuliy 1o any rght on the
Sale Shase eniered by the Selling
Sharchoiden

There are no resolutions or other
corporate acnons or right in existence
that {3 would require or permit the
Company equity
msteuments or (b would require the
shareholders of the Company o make
additional contribudons or extend any
other finaneang 10 the
Company nor ace there any bunding

o issne  odher

loans  or
agreements to do agy of the foregoing,
other than those provided m  the
Shareholders” Agreement:

Fach of the documents to be executed
by Reiling Shareholder and delivered
purstast  to dus Agreemient  will
consttute vahd and biading obligatons
on Selling Sharehaoider.

SUSPENSION AND CANCELLATION
(EXIT CLAUSE)

Without prejudice o any right or remedies
avallable w0 the Purchaser under this
Agreement, applicable ke or otherwise, the
Puschaser may., by gving 2 prior 6 {5
months wiittes nosice to the Company and
Selling Sharcholder, suspeod or cancel is
obligatons 1o pay s coatmsbuton and may
withdeaw the toral amounts contnbuted and
return the shares obmained pursvant to the
share in 31% of the registered capital as well
as cancel the sight and cbligaton w perform
any further contribution.

7.2 Upon the giving of sucii written notice, the

71

mbi Viesén 0¢ Shitje ¢ Shogerist.
Asnje person nuk ka  shizgue
pretendime gE 8 zotdroR @
drepen mbr ndonjé baerd né lidhic
me Piesén aé Shtje:
Nuk
nstrumessa
piese Kapaali apo marréveshie té
e cilag keijoine ndonje @ drejié
Piesta nd Shige 8 néashkuar
Ortaku Shitds;

616 christomd gavanct  apo
¢ konvertueshme  né
fera
mbi

&1.7  Nuk ekuston vendim

ndomd ske ferdr § adéromerd

asnjé apo
nga
shoyéaa 220 ndoajé e drejté né fogi ¢
tli€ qé (s 1€ kerkoie lejen ¢ Shogénst
pér 1 emetuar instruroenta € tesé
financiare ose (b Tje kérkojd ortakéve
€ Shogeust pér & dhénd kontribute
shiesé ose 1 20jerojé ndonfé hua apo
finzacime @ tera 1 Shogérise dhe
giithashty muk  eckzston  ndong@
marrévesiye detyraese pée € kryer sa
mé sipér parashikohet né kéd neo,
pérvec parashikolies
Marreveshien e Ortakéve;

54 ob

£.1.8 Cde dokument g8 do 1€ lidhet dhe

zhatobet né  pérputhie me  kétd
Kootuté do te pérbéié njé detyrim @
viefshém dhe deryrues mbi Qnzkun
Shités,

PEZULLIMI OHE ANULIMI

Claose)

(Exit

Pa cenuar asae t drejic ose zgjidhbye ligjore né
dispozicion 1€ Berésit sipas késay Kontrate,
ligiit @ zbatueshim apo fetdr, Blerést duke
dhiésé mj¢ mioftn me shkrdm 6 {glashi€) mua)
pérpara drejraar Shogéise dhe Ortakat Shités,
mund € pesullojt ose anulojé detyrimet e 6]
pér t& paguse konuibuter dhe mund & térheqd
shumar totale © konuibuata dhe & kthed

W el
(

/; "
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7.4

-

7.6

Company and the Sellin; Shaccholder agree
that the Purchaser will heve no Lsbibty o the
Company for any loss, expense, claim, damage
or Habili fwhether acrual or contogent,
economic or otherwise), which the Company
may seffer, sustain or ncur a8 a consequence
of

following any cancellatios by the Puschaser
pugsuant to this Agreement.

pr resuling from, o in respect of, or

af
cancellation, the Compsny must repay the
Purchaser’s that  has
invested in the Company, bearing 00 interest.

Hence, in this event of the notice

conrgbuton been

In case the Purchaser will exercisce the right 10
cancel lis parcipation 20 the shareholder of
the Compaay, the Puschaser bas the right to
recetve 30% of all amouris contribured in the
company and 50% of the value of the building
deseribed in detnd! in Asucle 9.4 herein. For
she avoidance of any deubts, the building’
vakte will he determined in comphance with
the marker value of the bulldiag at the ume
the Mortagee will resolve over the Exit. The
building' value will be cetermined by a real
propesty appraiser that will be appototed
based on the mutual agreoment of the Parties.
Ortherwise, of dispute O
controversy in selecting a real propesty
appsaiser, the dispute shall be referred to and
fiudly resolved by the Albasun competent

m case any

court under Albantan Lav

For the aveidance of doubts, the
contibutions shall be retumned upon 2
schedule drafted and spproved by both
Shareholiers. but i any sase within a hmited
teren of 6 (six) months, within the @7 due awe
and  shall  be through  the

Putchaser’s bank sceount, a8 may be informed

any

sraofirred

to the Company.

If the Purchaser exercises the right to bxist,
che Purchaser shall have a put option

7.

7.

3

4

i

kapialit @ regiswnar, 51 dhe @ anulog@ @
drepén dhe detysnza pér @ pérmbushur
ndonjé koatrbut yotér

piesén e zotéruar sipas kontebut, 1€ 51%

7.2 Pas dhéaies ¢ ke nioftioy e shkeim,

Shogésa dhe Oriaku Shités bien dakord ¢
Rlerssi auk do 0 keié asngé deryrim ndy

Shogensé  pér  odo  bumbie, shpenzim,
pretendim,  demtim wse detyrim {qof

ckostues ose 6 mundshém, ekonomik ose
fetéd, of mand 00 ndodhE,  shkaktohes
Shogénsé st pasore €, ose o lidhge me, ose né
vifim @ aoulimit nga Hlerési o€ pérputhje me
keré Kogaraté,

Pér keré arsve, nf sast 1€ njoftinit 1€ anclimit,
Shogeda duher @ pagna konedbutin e
Blerésit g2 échie tvestuar n Shoqeri, pa asnjé
ineres.

Né rast se Biesést do te ushiroé € drejtén ¢ tif
ner 1é anulugr plesmarrien si ortak § Shogerisé,
Blevesi gezon 18 drepdn pér 1 mamé 50% & 1€
giitha vierave @ kontnbuara né shogéd dbe
50% 1 vieres s¢ godings 1€ pérshkroar né
mbnyst 1@ dewajuer sipas Neait 9.4 mé poshié
né kée Kontrae. Pér shmangien e gdo
dyshion, viera ¢ mdértesés do 1€ pércaktohet oé
pérputhic me gmimin ¢ tregut né kobéa gé
Blerdss do ¥ marté vendimin pér Anulinun,
Mera ¢ ndéreses do @ péreakrobet oga njé
ckspert vlerfsues 1 beensuar, 1 cili do €
zgiidhet me marréveshien e pechashkie @
Patéve, N& rast wmosnarréveshies lidhur me

cakimin ¢ ehsperut  vierdsues,  gykata
kompetente shaiprare spas Ligiic Shqiptar do
1 jeté  hompetente pdr  zgidhien ¢

nosmarréveshieve

Pér shmangien ¢ ¢do dyshimi, konuibuter do
1@ kihehen sipas ojé programi © harmar dhe

riratuar nge © dy Oruakét, por ne cilo rast
breada niE afat @ kufizuar prej 6 {giashte)

muaish, breada datés s€ péreaktuar pér dadien

%




8.1

9.4

regarding its shares in the Company ie. the
Pinchaser shall have the aght © sell dl of its
shates in the Company w the Seliog
Sharcholder “Put  Ogption™:.  For  the
avoidance of any doubts, the purchase price (o
the case of execudon of Put Option wiil be
the  amount the
contributed i the compuay and 50% of the

that Purchaser  has
building's assessed value of that time. The Put
Option may be exercised within a limited tme
period as will be murally agreed between the
Parties but in any case oo larer than & {51}
months  following  the nouce Fxa
submitted by the Punchaser. For securing the
sepayment of the purchase puace to the
Purchaser in case of Put Opton, the building
which is descabed n more dewadl in Article 9.4
herein, which ownesship utie has been
registered under 1n the name of the Company
will be mortgaged in favor of the Purchaser
secure the Purchaser’

of

and wifl serve 1o
contibution in case the Scling Shareholder
fails t pay the purchase price.

INDEMNITY

%

Selling Sharsholder agrees 1 keep
Purchaser, the Compary, duectorns of the

the

Purchaser fully indemuufied and held ad
harmless against any clum, damage or loss
cuffered as o resudr of the breach by the
Selling Sharcholder or entities
affiiated with the Selling Shareholder. of any
of the representations and warrantes et out

?CI SNy Qr

under Clause 7.

CONVENANTS

Selling Sharcholder shall undermbe to prepace

and  file. if  appliceble, all  necessary
applicarions required for the deposting of tis
Agreement and  the relevant corporate
resolutions  necessary for the  due
authotization  and  execunon ol this

Agreement with the Ceonmercial Companies

7.6

8.1

9

‘etz date; dbe do 18 mansferchen népérmjet
Hogarisé bankare 8 Blerésiy, si¢ mund 1

njofiohet Shogéricc.

Ne rast se Bierés ckrekuron 1€ drejién € uy pér
re anuluar pleserasten ué Shogen, Blerdst ka 1@
drejrén e opsiontl pér shiten e kuorave né
Shoges, gé do 18 thoté se Blerés: do @ ketd &
dreftén ia shese weesichr kuotat et né
t6s (Opsioni pér Shitjen

¢ Kuotave”s. Pér ¢ eviruar cdo dyshiny, coumi

3

Shogés, Orakut St

+ blenjes né rastin ¢ ushromit 1€ Opsionit pér
Shigen ¢ Kuotave do 1€ jeté vlera ¢ Blerdsi ka
komnbuar of shogén dhe 30% e vierés s
ndérteses 0 viergsuar né kohén kur do i
kevher amulimi, Opsiont pér Shitjien e Kuotave
mund € ushirobet bresda njé penudhe @
fufizuar kohe sic do (€ né
marréveshje midis Paléve por né ¢do ast jo
mé voné se 6 (gashed) mua; opa data e
njoftimit € Anulimit & dérguar nga Blerési.

vendoset

Per t¢ siguruar npagimin ¢ condonit o€ blerjes
ndaj Blesésis, adériesa e pérshkenar n¢ ményré
te

mt 1 detajuar né Nenin 9.4 mé poshie né
Konwatd, tnelli ¢ prondsisé sé € cilés ésheé
tegiistruar née emvin e shogénsé do @
ngarkohet me baré lupotekore né favor &
Bleréisit dhe do @ shérhee pér 1 sigurvar
kontrbuter ¢ Blertsit oé rast se Ortaku Shites
sk paguan gaiia ¢ bleges.

ZHDEMTIMI

Ormaky Shuds e dakord @ ruaid Blerdsing
Shogerng, admsisuatonn apo  drejiuesit ¢
Blerésit, ose cdo palé tjewr @ lidbhur me
Shogerné 1§ pacénuar oge oo pretendin,
dém cse humbje 18 pésuar prej tvre si pasofé e
shkelies prej Orakur Shirés apo nif person
ose shooérs ¢ ka lidhje me te, t€ ndonjé prej
dekladmeve apo garancive @ béra prej 1 né
Nenin 7,

DETYRIME

i
/W : /
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Register immediately after the transfer of the | 91 Oraku Shités merr pérsipér 1 pérgausé dhe
Sale Share pursuant to Clause 5. depozitoid, kur csheé rasa, € pfitha aplikimet
e nevophow  pér deponitionin ¢ késag |
9.2 Selling Shazeholder shall wke all such orher Konwawe ¢he vendimeve pérkatése o€ lidhje
action and steps as ooy be requited or me awtogumin ¢ regullt dhe zbatioun ¢
advisable to vest mn and to Purchaser full, kesa; Kontrate prané Regiistnt  Tregtas
unencumbered, legal and Denelicial ownership menicheré pas tansfesmit @ Pleses né Shite
title in 2and o the Sale Shaves. né pérputhie me Nenda 3.
9.3 The Sale Shares shall tanster o Puschaser | 9.2 Oreku Shués doher 8 ndérmaeré 1@ giitha
with all arached rghts. veprimet dive hapat & mund 1€ kérkohen ase
gé fant (€ késhilueshme pér & halvar tek
9.4 Both Parties have agreed that the contnbution Blerési pronésiné mbi Piesén ne Shite me 16
of the Purchuser shull be seaued dwough « dreita igore 1@ plota dhe @ pacénuara,
Mortgage Agreement o be entered, as a
security for the full and pacondional | 93 Piesa né Shite do @ reansferohet tek Blerésd
discharge of Purchaser’s conuibution. T3 me 1€ giithu 1 deeitat g€ 1 takoine.
Sale  Sharcholder  hereby  inrevocably
acknowledges, agrees and undertakes to grant | 8.4 Palét bien dakord se konuibut § Blerésit do
s first moking mortgage over the immovable w¢ siguroher pérmes e Kanrrate Hipoteke ¢
propedy Jocated i cila do t8 vendoser s et sigudmi pér
pagesisn ¢ plow dhe @ pakushtézuer &
o Viashaj, Dureds, immovable property Blergsit. Cirtaku Shités pranon dbe merr
with  Property no.  328/13,  wpe pérsipér né minyré ¢ pakundershtusshme 1@
Aguculural plus Coustructble land, with vendosé burré hipotekore (€ radhés 5 paré
wtal surface area 4.543.6 o, regsnved mbi pasuriné ¢ paluajtshoe € adodhur né:
i IPRO Duerds. volume 1, pape 211,
Cadasiral Zone 3796, with boundages in o Fshatin Vishay, Duds, pasurta ¢
Nonh with the property so. 328/11, palugitshme me ne. Pasurie 328713, e
South with the propesty no. 328/15 and Hlojit ke buigesore dbe ke wudl, me
328/16, West with the property no. sipérfage totale 4.543.6 m?, ¢ regjistruar
328/12, East with the propesty no. 40, né ZVRPP Durrés, volume 1, fage 211,
and Zong Kadastrale 3796, ¢ bufizuar ng Ver
me pasunng me nn 328711, ne Jug me
as collateral for the purpose of secuding the pasusing me ar. 328/13, o¢ Pertnsion me
Parchaser  cancellation, a8 soon  a¢  the pasudac me o 328/12, né Lindie me
Purchaser i registered  with the  Nazonal pasuriné sie or. 40 dhe
Registration Centre as new shageholder of the
Compaay, as provided in dis Agreemeat 8ad 0 | 4 kolareral pér yélime @ sigunimin 1€ konteibuwa 1€
the Shareholder’s Agreement, but i any €a5¢ | Blerésit ne rast s¢ ky 1 fundit anulon piesmarsjen ¢
a0 later than 2 (two) mendhs the Purchaser is i né Shogis, menihere pas cegiiseinut e
registered with the National Registration Centre | Blerésit ne Qenddrén Sombérare € Regjistrimit s
as new sharcholder of the C ompany. ortak 1 o i Shogéuse, sic parashtkoher né kédd
Koniraté dhe né Marsiveshien e Oriakéve, por né
10. COSTS edo rast jo me vord se 2 v} muaj gi.ngs
a

/
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10.1 Each Party shall bear #15 costs incurred in
connecnon with the negonation, cotenng into
and  executing  of  Jegally

documentanos for rhe Traasfer of Shares,

binding

10.2 Aoy uwansfer or stamp dunes that may become
due as a result of the signing of this
Agreement and the Trans’er of Shares shall be
borae equally by the Purciaser and the Selling
Sharcholdes.

11 ASSIGNMENT
111 Purchaser shall have the cghe to assign and

transfer  its cuntractual
hereunder to any of its Allliates.

entire positon

12. GOVERNING LAW

12.1 This Agreement and the relationship between
the Parties shall be governed by the Albanian
law, and fnrerprered in accordance with the
laws of Albama excluding s confhet of law

rules,

13. JURISDICTION
13.1 Aoy disputs, controversy or claim atising out
of or relating 1o tis Agreement, or the
breach, wrminagon or nvalidivy hereof] which
carnot be sesolved by amicable negutiations,
shall be serled by arbiiaton i accordance
with the UNCITRAL Arbitranon Rules a8 at
preseat in force. There shail be one arhimmator
and the appointing suthonty shall be the
London Conge of Interoasional Arbiiration
The seat and place of zrburaton shall be
London, Fogland and i Enghsh language
shall be wused dhwoughour the arbirrd
procesdings.

13.2 judgment upon any such award made may be
entered 1 any uasdicton. or application may
be made 1o any courc of competent

momenn q¢ Blerést do (@ regyistrohet né Qendeén
Kombeérare 1¢ Regustromir 81 ortak { 51 § Shogésé,

10. KOSTOT

10.1 Sccila Palé duber @ mbujé pérsiper kostot ¢
sa: kdhur me segocimin, pérfundinsn dhe
zbatimit ¢ dobumentave 1€ detvrueshome

liggéright pes transferdmin ¢ Piesés n¢ Shige.

10.2 Cdo tadfé zyrrare gé duhen paguar né lidhje
me  ueoshiaor e késwy Nomtme  dbe

transfenionn e Presdés né Shite, jandé af
agarkim ot meovrd (€ barabaré 18 Blertsit
dhe Ormakue Shuis.

it. TRANSFERIMI

111 Bleresi gezon & drejien 1 kaloie dbe
ansfernié ponconin e np 1 plo
konteakaus! sa o sipér ek adoogé Filial { sap

12. LIGJI 1 ZBATUESHEM

121 Kjo Kontsaté dbe masrédhénier omdis Paléve
do 1€ rregullohea nga legislaciont shgiprar
dhe do € interpretohen o€ pérputhje me
ligier shqiprare duke pégashtuar konfliktin ¢
panimeve ligiore,

13. JURIDIKSIONI

13.1 Cdo mosmarréveshie, kuadérshti  apo
pretendim ¢ Hod opa ose lidher me kég
Kontraté, ose shkelp, zgidhia  apo

pavietshméina ¢ készj Konuate, & nuk
mund @ 2gjidhet népérmijer negociatave
migésore, do e zgidhet aga arbitrazhi of
pérputhie  me  Reegullat e Asbitrazhit
UNCITRAL @& né né fug. Givkats dhe
atoriiett 1 ol @ cektor k€€ do € jerd
Givkata e Arbitrazhit  Ndérkombetar n€
Londér. Schias dhe vendi 1 arblwazhit do e
jeté a¢ Londér, ngh dhe giuha angleze do @
pérdoret gué procedurés sé acbirazhito~

—
s,




4.

4.4

14.2

4.3

4.4

14,5

jardsdiction for confirmation of such award
and for any order of enforcement or other
legal renedy, as the case tay be.

MISCELLANEOUS

This  Agreanent  and  the  Sharchoidess
Agreemnent constitutes the whole and sole
Agreements berween the Parties concerning the
maner tegulated herein sad prevail over aoy

other written or ol agreement, conbact or

ransacton that the Parties may have agreed in |
v }:" £

relution ¥ the mutters hesmo reguiated.

This Agreement shall be inerpreted  with
respect 1o the princples f good faith and of
remsonableness and, in 2oy case, in oxder o

pursue the purposes of the Parues, as defined in |

this Agreement and  the Sharcholders

Agreement.

If av any tieme, aoy provison of this Agreement
is or becomes fllegal, nviiid or unenforceable,
then such provision wiil be deemed w be
severed from this Agreenent and if possible
replaced by a lawful provisios which carsies out
the infention of the Paties under dhis
Agreement and that shali aot affect or impair
thi validity or eoforceabiizy of any other
provision of this Agreement.

Np change, amendmens or alieragon W this
Agresment will be binding, berween the Parties
if not expressly acknowledged by means of
wiitten deed with the following daw and
underwritten by Jegal representatives of each of
the Parties.

The failure of any Parties at any tme or wmes
to require perfotmance of any provision
Bereof or to enforce asy ughr with respect
therero, shall i no manser affect the aght of
such Party at 2 later tme o enforce the same
and shall in no way be construed to be a
wawver of such provision o1 nght,

T

}
i
i
!

13.2

4,

14.1

14.2

14.3

134

145

Givkami 1 dhéne pas ¢do vendies &8 nillé
mund 1€ hvié 0é ¢do undiksion, ose kérkesa
mund € behet s ¢do pivkaé € juridiksionit
komperent per vertetimin ¢ ké vendim dbe
per ¢do urdhér cxeekutmt ose zgidhje Hetgr

ﬁg}o:g sipas cash.
TE NDRYSHME

Kio Kontraté dhe Marrveshja ¢ Orwakéve
perhéiné Rontaat e plog dhe @ verme
adérmjet Paléve né lidlge me ¢éshren ¢
rregulluar né kétd Kontraw she mbizotéron
mbi ¢do marréveshie tietér me shkeddm ose
veebale, bonwad ose transaksivg qe Pals
mund © kend rea¢ dakord né hdbje me
ceshyet e rregulivara né kété Kontraté,

Kio Kontraté do ¥ interpretoher né lidhje
me  patmer e mirébesiont té
arsveshmeasé dbe n€ ¢do wast, pér @€ adickur
gellimer e Paléve, si¢ lané péreakiuar né kéed
Kontra# dhe ne Mareéveshien ¢ Ortakéve.

e

NE mast se re odo kohe, ndonjé prej
dispozitave 1@ kisay Kontrate 8shie ose beéhet
¢ paligishme, paviefshme ose ¢
pazbameshme, atéheré kjo dispozitt do €
kansiderober ¢ adashme ngs kjo Koatraté
dhe ndse éshié ¢ mundur do ¢ zévendésoher
nga nit dispozaé e viefshme, ¢ «la do 1€

@

shpreb#, s2 md shumé € jeté ¢ nmundur,
gélimin ¢ Paleve sipas késay Kontrate pa
adikuat a¢ viefhmennt apo zbatueshménng
¢ ndorié dispozire getér 8 Kontratés,

Asojé ndreshin ose modifikim 3 késaj
Kontrate nuk do 8 jet€ detyrues pér Palét
nése nuk njthe: shprehimusht me and € ni¢

aktt potetial me  shkrim me datén e
méposhtme  dhe ¢ nénshkouar  nga

péctagisuesit bgjoré @ secilés Palé.

Digshumi ¢ seciés Palé né ¢do kahgpér té
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{”‘f i
P i j 3 4 1
N e
] '
ol

S ?

'y




15. LANGUAGE AND COUNTERPARTS

153 This Agreement shall be wgned a5 an oniginal
in English and Albacan language, the
Albanian version beisg @ translaton of the
English document. In the case of any disputes
of interpretation berween the Albaman and
the English version, the Tnglish version shall
provail,

15.2 This Agreement shiall be cxecuted in 4 {four)
counterpats, each of wioch shall be deemed
an original, but all of which together shall
consttute ane and the saoe agreement,

This Agreement has beeo draiied in the place and
on the date indicated above, by the following

PARTIES:

Selling Sharcholder
XHERDO SHPK

Bs: EAN i,{’( Hi’;‘gﬁ"’q“" 7 Ao
Name: Mr. Ernik Flsens) l)’{-{ F
Title: Legal representative /[

Purchaser
KALALBANIA LLC

By \
Marne: Mr. Eored Karakash
Tide; Authorised reproseniative

kerkuar zbatimin ¢ ¢do dispozite @ kés
Kontrate nse zbatimin ¢ ¢do (& diejte né
tidhie me kéré Konaté, of asnjé menyeé nuk
do 12 ndikojé 1@ dregrén e kisa) Prle né njé
koké ¢ te vons pér 1€ zbatuar atg dhe auk
do & konsderober s hegle do® nga kjo
dispozité ose ¢ drepté,
15, GJUHA DHE XKOPJET E
KONTRATES
151 Ko Konusate do 1€ nenshkrubier o€ origiinal
né giuhén shqipe dhe angleze, versiont ol
giuhén  shgipe peérathim
dokumentis 1€ hartoar né ginbén angieze. N€
mast konfiikd oudis versionit ne gubén
shaipe dhe versiontt oé gjuhén angleze lidhur
me interpretimua ¢ tyre, versiond né gjuhén

gshie  nje

angleze do & mbzotérolé.
15.2 Kjo Kontraté do 1€ nénshkruber né 4 (katég
kopie. cdonjera  pref do
konsiderohet &l ongimale, por g€ € giitha
bashké do & perbéjae nje dhe @ njejten

®  cilave e

Koniraré,

NE DESHMI TE SA ME SIPER:

Kjo Marréveshje éshvé haruar né vendws dhe
datén ¢ cakauar me lart, nge palct ¢ méposhime:

PALET:
Ortakn Shités
XHERDO SHPK

Nga  EA nik é“f“"&hﬁ f’féﬂs&}i .

Emet: 7. Brmik Hysenaj &rF

: P P
bgior J zfl:j;

i
t
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Titulle Pécfagésues

Blerési _L"( bt
KALALBANIA 11C Noagm N

Nga:

st 7. Errol Karakash
g Titulle Pérfagesucs § antorzuar




