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KONTRATE PER BLERJE KUOTASH ™ NOTE

: ARJANA R.
Sot, mé 28 Korrik 2004, n& Tirané, pérpara meje th' Mzﬁg’? Notere %\)E}ﬁeczlg 426624

Noteréve Tirané u paragitén pérfaqésuesit e paléve t& méposhtme:

BANKA EUROPIANE PER RINDERTIMIN DHE ZHVILLIMIN, njé institucion fi
ndérkombétar me seli prang One Exchange Square, London EC2A 21N, r;e,’llo*iadcr te Anglisg, e
pérragésuar kétu nga Znj. Natasha Khanjenkova (*Shitési"). : :

dhe

ALBTURIST SH.A,, nj€ shoqéri e krijuar dhe regjistruar sipas legjg,slaglonlt & Re likés s
Shqipérisé, me seli né Tirang, me adresé Bulevardi “Deshmoret ¢ Kombit's ~Hotel Dajti, regjlstruar
pran€ regjistrit tregtar t8 Gjykatés sé Tirangs me vendimin nr. 26539, daté 25 Jetor 2001,
pérfaqésuar k€ népérmjet Z. Arian Skénderi, né cilésing e drejtorit t& shogérisé (“Blerusf’)

(Shitési dhe Blerési, sé bashku referuar si, “Palét”, dhe, individualisht referuar si “Palé™)

Ung, Noteri, pasi studiova dekumentacionin e paraqitur nga Palét apo pérfaqésuesit ¢ tyre, vértetoj se
personat g€ pérfaqésojné Palét jangé madhorg, me zotési t& ploté juridike dhe pér t& vepruar dhe se
personat juridik€ t€ paraqitur jang themeluar né ményré t& rregullt. Me vullnetin e tyre $& lirg, Palét
kan€ kérkuar dhe kané réné dakort t& pérgatisin két& Kontraté Shitje né pérputhje me dispozitat e
Kodit Civil t€ Republikés sé Shqipérisé, ligjit pér Shoqérité Tregtare dhe sipas rregullave dhe
kushteve t& méposhime:

MEQENESE ekzistojné kushtet paraprake t& méposhtme:

(A) Shitési €sht€ zotérues 1 9.97% té kuotave té DV - Albturist Hoteliers Sh.p.k. (“Kuotat e
Shitésit”), nj& shoqéri me pérgjegjési. t& kufizvar ¢ themeluar dhe q& vepron sipas
legjislacionit t& Republikés sé Shqipérisé, me seli prané Hotel Tirana, Sheshi Skénderbej,
Tirang, Republika ¢ Shqipérisé (“Shogéria”).

(B) Shitési déshiron t& shes¢ dhe Blerési déshiron t& blejé Kuotat e Shitésit.

(C) Di Vincenzo Estero srl, INSIG dhe Banka e Kursimeve {sig pércaktchet né vazhdim), né
pérputhje me nenin 9 t€ Statutit (si¢ pércaktohet né vazhdim) dhe nenet 47 dhe 49 t& Ligjit pér
Shoqgrité Tregtare (si¢ pércakiohet né vazhdim), kané pranuar shprehimisht, né¢ ményré té
parevokueshme dhe té pakushtézuar transferimin e Kuotatave té Shitésit nga Shitési tek) P4
Blerési. ~ :

PALET KANE RENE DAKORT si mé poshté vijon:
1. PERCAKTIME

(1) Kushtet paraprake dhe anekset e késaj Kontrate jané pjesé thelbésore e saj, t& detyrueshme
pér Palét, trashégimtarét dhe personat t& ciléve u jané transferuar té drejtat e Paléve.
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R Né ketg Kontraté termat e méposhtme kané kuptimin si vijon:

¢ "Albturist" do t& thoté Albturist Sh.A, njé shogéri anonime e themeluar dhe q& vepron sipas
’ legjislacionit t& Republikés sé Shqipérisé, dhe ortak i Shogérisé.

"Statuti” do t€ thoté statuti i Shoqérisé me daté 6 maj 1993, me ndryshimet pérkatése.

"Ligji pér Shoqérité Tregtare" do t& thoté Ligji nr. 7638, daté 19 néntor 1992 "Pér
Shogérité Tregtare", i ndryshuar.

"Shaqgeria” ke kuptimin q& i &shté dhéné né pikén {A) té kushteve paraprake t€ késaj
.’ Ko
d
' "I\'SIG" co t€ thot# Instituti i Slgunmeve Shogérore t€ Shqipérisé Sh.A, njé shoqéri anonime
qé c;hte thenieluar dhe vepron sipas legjislacionit t& Republikés s& Shqipérisé, dhe ortak i
’*S.therlsc

"Banka e Kursimeve" do té thoté Banka e Kursimeve t& Shqipérisé Sh.A, njg shoqéri
anonime q¥ Eshté themeluar dhe vepron sipas legjislacionit t& Republikés sé Shqipérisé, dhe
ortak i Shogérisé,

"Kuotat e Shitésit" ka kuptimin q& { &sht€ dhéné né pikén (A) t& kushteve paraprake t& késaj
Kontrate,

(3 Titujt e késaj Kontrate nuk ndikojné né interpretimin ¢ saj.
2. SHITJA DHE BLERJA E KUOTAVE TE SHITESIT

Shitési bie dakort t'i shesé Blerésit dhe Blerési bie dakort t& biejé Kuotat e Shitésit, t& lira nga
¢do barré che me té gjitha té drejtat dhe detyrimet q& lidhen me to.

3 CMIMI I SHITJES
Duke patur parasysh kushtet akuale té¢ Shoqérisé dhe né vijim té qka &shté parashikuar
shprehimisht né klauzolat 4.1.2, 4,2.1 (e) dhe 5 t& késaj Kontrate, ¢mimi i shitjes pér Kuotat e
Shitésit &shté pércaktuar né vlerén e 1 (nj&) Euro dhe &shté paguar tashmé nga Blerési pér
llogari t€ Shitésit jashté zyrés s& noterit publik.

4. DEKLARATA DHE GARANCI

4.1 Deklarata t& Shitésit

4.1.1  Shitési deklaron dhe garanton si vijon:

{a) BERZH &shté njé institucion financiar ndéckombaétar,

(b) BERZH ka kompetencat ¢ nevojshme dhe autoritetin e duhur pér té nénshkruar kéts
Kentraté dhe pér t&€ marré pérsipér zbatimin e saj.

{c) Nuk ésht¢ e nevojshme martja dhe/ose léshimi i vendimeve, miratimeve apo
autorizimeve nga organet drejtuese apo zyrtaré té Shitésit ose nga qeveria gendrore
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S
o apo vendore apo ¢farédolloj autoriteti tjetér administrativ apo gjyqsor me qéliim
Aaat garantimin e viefshmérisé dhe zbatimit té késaj Kontrate,

2" Deklaratat dhe garancité e Shitésit Jan€ kufizuar né ato té pérmendura né kiauzolén e

i mésipgrme 4.1.1. Duke mos pérjashtuar parashikimet e mésipérme, Shitési nuk jep asnjé

5.2

w7 deklaraté apo garanci sa i takon veprimtarisé tregtare 1& Shoqérisé dhe/ose sa i takon Kuotave

t€ Shitésit pérveg atyre té paraqitura shprehimisht né klauzolén 4.1.1,
Deklarata té Bler#sit

Ble§si deklaron dhe garanton si vijon:

»
@3

, Blersi €shté njé shoqéri qé éshté themeluar dhe vepron sipas legjislacionit shqiptar;

]

Sy L :
(XS Blerési ka kompetencat e duhura, autoritetin dhe personalitetin juridik pér té

,-/ ‘nénshkruar kété Kontraté dhe pér t& kryer transaksionin e parashikuara kétu né
perputiyje me kushtet e Kontratés, dhe pérfagésuesit e Blerésit nénshkrues té késaj
Kontrate, per llogari t& Blerésit, kané kompetenca té plota pér t& nénshkruar kété
Kontraté pér {logari t& Blerésit;

-~

(c) nénshkrimi, rregjistrimi dhe zbatimi i késaj Kontrate nga ana e Blerésit éshté
autorizuar sipas ligjit nga t& gjitha veprimet e nevojshme té Blerésit dhe, pérvecse kur
&shté parashikuar ndryshe né kété Kontraté, nuk kérkohet asnjé pranim, pérjashtim,
miratim, leje, caktim apo autorizim i ndonjé deklarate, njoftimi pér depozitim prané
ndenj€ personi apo autoriteti publik dhe se nénshkrimi apo zbatimi i késaj Kontrate
nuk €shté e nuk do té rezultojé si shkelje apo rast mospérmbushje lidhur me
cfarédolloj kontrate, gjykimi apo ligji ku Blerési éshté palé, apo népérmjet té cilave,
¢farédolloj prone e tij éshté ngarkuar me detyrime; dhe

(d) kjo Kontraté pérbén njé detyrim 18 vlefshém dhe me vleré ligjore pér Blerésin e qé |
kundrejtohet Blerésit né pérputhje me dispozitat e saj .

(&) Blergsi deklaron se ai po ¢ nénshkruan k&té kontraté si rezultat i ndonjé deklarat apo
garancie t€ Shitésit apo ndonjé pérfagésuesi apo agjenti t& tij, t&€ ndryshme nga
deklaratat apo garancité q& pérmbahen shprehimisht ng kété Kontraté dhe se ai nuk do
t€ ket€ t& drejté té béjé asnjélloj padie kundrejt Shitésit pér t& kérkuar dém kontraktor
ape jasht-kontraktor né lidhje me ndonjé deklaraté apo garanci t& ndryshme nga ato té
pércaktuara né kété Kontratg,

PERGJEGJESITE DHE DETYRIMET

Palét népérmjet késaj Kontrate njohin dhe bien dakort & pas nénshkrimit t& késaj Kontrate,
Shitési nuk do 1€ jeté pérgjegjés dhe do té shkarkohet nga & gjitha llojet e pérgjegjésive dhe
detyrimeve, t& pércaktuara apo t& pércaktueshme, té njohura apo té panjohura né datén e
nénshkrimit té késaj Kontrate t& njohura apo t& marra pérsipér nga Shoqéria dhe secili prej
népunésve, drejtoréve, punonjésve, agjentéve dhe pérfaqésueve, né lidhje me Shoqgring,
veprimtaring tregtare dhe/ose asetet e saj pérpara datés sé nénshkrimit té késaj Kontrate.
Shogéria do t& mbetet plotésisht pérgjegjése pér kéto pérgjegjési dhe detyrime, t& cilat do té
merren pérsipér nga Blerési deri nié masén e parashikuar nga legjislacioni shqiptar.

Palgt népérmjet késaj Kontrate njohin dhe jané dakort q&, pas nénshkeimit t& késaj Kontrate,
Shitési nuk do t& jeté pérgjegjés pér asnjé pérgjegjési apo detyrim, t& pércaktuar apo té
pércaktueshém, t& njohur apo t& panjohur-deri né datén e nénshkrimit t& késaj Kontrate qé
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mund t€ jet€ njohur apo marré pérsipér nga_Shitési dhe secili prej népunésve, drejtoréve,
punonjésve dhe agjentéve, q€ lidhen me veprimtaring tregtare té Shoqérisé dhe/ose asetet
dhe/ose aktivitetet ¢ kryera pérpara datés s& nénshkrimit t& késaj Kontrate, Pas nénshkrimit té

\Ikésaj Kontrate, kéto pérgjegjési dhe detyrime do t’i kalohen térésisht dhe do t& merren

AT A /!pérsipér nga Blerési, i cili, merr pérsipér shprehimisht t& gjitha rreziget qé lidhen me Kuotat e

Shitésit dhe e ¢liron dhe shkarkon Shitésin nga t& gjitha e ¢farédolloj pérgjegjésie dhe
detyrimi lidhur me to.

DETYRIME

g Shitési,

b

Shitésiﬁk%r pérsipér t€ realizojé doréheqjen ¢ anétarit t& Drejtorisé s& Shoqérisé té eméruar
g '

%

Blérééi.fm ’pérsipér q&, menjéheré pas nénshkrimit t& késaj Kontrate dhe né ¢do rast, jo mé

 vong st ¥ (dhjelg) dit€ pas nénshkrimit & Kontratés, t& pérgatisé dhe té dérgojé njé kérkesé
“pér-depozitimin e késaj Kontrate dhe Vendimeve t& Asamblesé sé Ortakéve me daté 24 Korrik

7.1

7.2

2004 f¢ Reg'istrin e Shoqérive Tregtare q& mbahet prané Gjykatés sé Rrethit Tirang. Blerési
meir pErsipér t&€ ndjeké t€ gjitha procedurat pér regjistrimin sa mé sipér dhe pér ta pajisur
Shitésin me Vendimin ¢ Gjykatés q& provon kryerjen e t& gjithé procedurés sé mésipérme.

TE NDRYSHME
Karakteri i Kontratés; Ndryshimet dhe Heqja doré

Kjo Kontraté dhe t& gjitha dokumentat e referuara né t¢ pérbé&jné té gjitha detyrimet e
vendosura midis Paléve lidhur me objektin e késaj Kontrate dhe ato zévendésojné ¢do
deklaraté ape marmréveshje paraprake lidhur me kété objekt. Cdo iloj ndryshimi apo hegje doré
nga detynmet ¢ pércaktuara né kété Kontrat® nga secila prej Paléve, duhet t& bghet me shkrim
¢ t¢ nénshkruhet nga t¢ dyja Palét, né t& kundért do & konsiderohet absolutisht e pavlefshme.

Njoftimet

Cdo njoftim, kérkésé apo komunikim qé do t& béhet sipas késaj Kontrate do t& béhet me
shkrim. Pérvegse kur parashikohet ndryshe né két¢ Kontraté, ky njoftim, kérkesé apo
komunikim do t& konsiderohet se &shté dérguar apo kryer rregullisht qofté dorazi, me posté
me avion, teieks ose faks pér llogari t& Palés qé e ka kérkuar apo sé cilés &shté e lejuar t'i
dérgohet, n€ adresén q& Palét kang caktuar mé poshté dhe né ¢farédolloj adrese tjetér q& Pala
cakton né njoftimin gé€ ajo i dérgon pér kété qéllim Palés tjetér q& bén njoftimin, kérkesé apo
komunikimii.




Pér Shitésin:
=

"\ Banka Europiane pér Rindértim dhe Zhvillim

.. ‘Onc Exchange Square
7 London EC2A 2IN
e 4 United Kingdom

i}
I

ST 7w Pér Njésing e Administrimit t& Operacioneve
e " Fax:  +44-20-7338-6100

Pér Blerésili:,u
Albturist Sigd..

Bulevardi ‘“Deshmoret ¢ Kombit”
Hotel Dajw

Tirapg -

Shqipéri

Pér: Drejtorin e Shogérisé
Faks: +355

7.3 Gjuha angleze

T¢ gjitha dokumentet q& duhet t& vihen né dispozicion apo komunikimet q& duhet t& béhen
apo kryhen sipas késaj Kontrate do té béhen né dy gjuhé, anglisht dhe shqip.

7.4 Té€ drejtat, Kompensimet dhe Hegja Doré

(2} Asnjé rast | mosushtrimit t& njé t& drejte, vonese né ushtrimin e saj apo ¢do heqgje doré nga
ushtrimi 1 ¢farédelloj t& drejte, kompetence apo té drejte pér kompensim qé i lind secilés Palg
né njé rast mospérmbushje t& detyrimeve sipas késaj Kontrate apo né rast se ¢do Kontraté
tjetér do t& kufizonte ¢do t& drejté, kompetencé apo t& drejté pér kompensim sipas késaj
Kontrate nuk do t& interpretohet né asnjé rast si heqje doré nga kjo ¢ drejté ape pranim i
hegjes doré. Asnj# rast i ushtrimit t& ploté apo t& pjesshém té& ¢farédolloj té drejte, kompetence
apo té drejte pér xompensim nuk do t& pérjashtojé asnjé rast tjetér apo ushtrim t& métejshém
t€ saj apo t€ cfarédolloj t¢ drejte, kompetence apo t& drejte pér kompensim. Asnjé veprim i
secilés Palé lidhur me kété rast mospérmbushje, apo njohje t& saj nga Pala, nuk do t& ndikojé
apo démto)é asnjé t€ drejté, kompetencé apo t& drejté pér kompensim tjetér t& Palés lidhur me
¢do rast tjetér mospérmbushjeje sipas Kontratés.

(b) Té drejtat dhe kompensimet e parashikuara né& kété Kontraté nuk pérjashtojné asnjé 1& drejté
tjetér apo kompensime dhe/ose démshpérblime t& parashikuara nga ligji { zbatueshém apo
tjetér.

7.5 Ligjt i zbatueshém

Kjo Kontraté do t& rregullohet dhe interpretohet né pérputhje me legjistacionin ¢ Republikés
v s& Shqipérisé.
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7.6

Arbritrazhi dhe Jurisdiksioni

KN

' '-."(;po mosmarrveshje, kundérshtim apo ankim gé lind apo lidhet me kété Kontraté, apo ¢do

b
]
’(ﬁ-

" mbspérmbushje, pérfundim apo pavlefshméri e saj do t& zgjidhet nga arbitrazhi né pérpulhje
. mie Rregulloret ¢ Arbitrazhit UNCITRAL q€ jané né€ fugi. Arbitrazhi do t€ kryhet nga njé

ithitér dhe Auioriieti gé do t€ emérojé arbitrin e vetém do 18 jeté Gjykata Ndérkombétare pér

X ZArbitrazhin né Londér. Selia dhe vendi i arbitrazhit do t& jeté né Londér, Angli dhe gjuha

7.7

7.8

7.9

7.10

“angleze do té jeté gjuha qé do t& pérdoret gjaté procedurave t& arbitrazhit, Palét népérmjet

késaj Kontrate heqin doré nga ¢farédollo] e drejte sipas Aktit t& Arbitrazhit t& vitit 1996 apo

nga kundérshtimi 1 ¢do lloj vendimi t& gjykatés s€ arbitrazhit, ose nga kérkimi pér zgjidhjen

giyqésishtig njé céshtje ligjore nga gjykatat e Anglisé. Gjykata e arbitrazhit, pavarésisht nga

parashikimet e Rregulloreve té Arbitrazhit UNCITRAL, nuk éshté e autorizuar té ndérmarré,

dhe Sh1tesg‘blanou, se ai nuk do t& kérkojé asnjé masé provizore pér mbrojtjen apo ¢lirim
pas aprak n§a dety.lml nga asnjé autoritet gjyqésor, kundrejt Blerésit.

Sk

~ o
Privilegje dhie Imunitete t& Bankés

Asnj€ parashikim 1 késaj Kontrate nuk do t& interpretohet si heqje doré, pérjashim apo
ndryshim yeté: 1 gfarédolloj imuniteti, privilegji apo pérjshtimi qé i &shté akorduar Shitésit
sipas Marréveshjes pér Themelimin e Banké&s Europiane pér Rindértim dhe Zhvillim, ¢do
Marréveshje ndérkombétare apo ligji t€ zbatueshém.

Pérjashtimi nga Imuniteti

Blerési deklaron dhe garanton se kjo Kontraté &shté njé veprim juridik me karakter tregtar dhe
jo publik apo geveritar dhe se Bler&si nuk ‘ka t& drejté t& kérkojé imunitet nga ¢do lloj
progedimi ligjor g€ lidhet me té apo me ¢donjérin prej aseteve té tij me arsyetimin se ai gézon
ndonjé status t& vecanté pér shkak t& personalitetit juridik t& tij apo pér shkak t& ndonjé ligji
apo jurisdiksioni né kuadér t& t& cilit mund té paragiten kérkesa lidhur me zbatimin gjyqésisht
t€ cfarédolloj cetyrimi q& lind apo lidhet mé két& Kontraté. Edhe né rast se Blerési apo ndonjé
pjesé€ ¢ aseteve té tij ka apo do t& fitojé imunitet nga progedura e kompensimit, thirrjes si i
paditur, masa paraprake para nisjes sé gjykimit, ose veprimeve ppér ekzekutimin e vendimeve
gjyqésore, Blerési népérmjet késaj Kontraté heq doré nga ushtrimi i té drejtés sé imunitetit né
lidhje me detyrimet q& ka marré pérsipér dhe lidhen me kété Kontraté,

Publikimi

Secila Palé mund t€ publikojé ato dokumenta, informacione apo mund ta regjistrojé kété
Kontraté né ményrén q& Pala e konsideron t€ pérshtatshme sa i takon ¢farédollo)
mosmarréveshieje qé ka t& b&jé me kété Kontraté, né ményré té tillé q& t& mbrohet apo

ekzekutohet-ndonjé e drejté e Paléve sipas késaj Kontrate.

MNdashmeéria

Nése nj¢ parashikim e késaj Kontrate &shté apo shpallet e paligjshme, e pavlefshme apo e
pazbatueshme nén ¢farédolloj jurisdiksioni, kjo nuk do t& ndikojé né:
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vlefshméring apo zbatueshméring né até jurisdiksion t& ¢farédolloj dispozite tjetér t&
késaj Kontratéje; ose

viefshméring apo zbatueshméringé né jurisdiksione té tjcra t€ veté atyre apo
dispozitave té tjera t& késaj Kontrate;

'_{.;lj:,/ Tarifat dhe Shpenzimet

R

Secila Palé do té pérballojé kostot e veta lidhur me pérgatitjen dhe rregjistrimin e kétij akti

dhe t& ¢farédolloj dokumenti tjetér dhe/ose regjisirimi qé lidhet me veprime t€ parashikuara

né kéte

\t}kt.

3y
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7.12 Gjuhaﬁl’e_pgiétnéKontratE
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(b)

Ky aki do t& nénshkruhet dhe noterizohet né versionin origjinal né dy gjuhg, shqip
dhe anglisht dhe gjuha shqip do t& mbizotérojé né rast nevoje pér interpretimin e tij,
INE rast mospérputhje midis versionit shqip dhe atij anglisht, t& dyja palét bien dakort
€ nénshkruajngé dokumenta shtesé né gjuhén shqipe né ményré qé té ndryshojné apo
shiojné versionin né gjuh&n shqipe t& kétij dokumenti me qéllimin pér té reflektuar né
ményré sa mé besnike versionin original t& kétij akti t& nénshkruar n& Anglisht.

Kjo Kontraté do té nénshkruhet né disa Kopje pér pale secilén palé, secila prej t&
cilave do t& konsiderohet origjinale, por t€ gjitha s& bashku do té pérbéjné njé dhe t&
njéjtén Kontraté,

Uné, Noteri, pasi | lexova me z€ t¢ larté paléve kété Kontratg, t& pérgatitur né 5 (pesé) kopje ng
gjuhén shgipe me kopjet anglisht bashkéngjitur, jam bindur se palét e gjejné Kontratén né pérputhje
me vullnetin e tyre 1€ liré dhe uné vértetoj se nénshkruan kontratén né pérputhje me ligjin.

NENSHKRUAR si kontraté shitje nga
BANKA EUROPJIANE PER
RINDERTIMIN DHE

ZHVILLIMIN

né personin ¢ Natasha Xhanjenkova
nén autoritetin e aszj shoqérie,

1€ praniné e:

NENSHKRUAR si kontraté shitje nga
ALBTURIST SH.A.

né personin e Arian. Skénderi
nén autoritetin e asaj shogeérie,

né praning ¢:

Nénshkruar nga Natasha Khanjenkova

S 7 e
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5. . PURCHASE AGREEMENT OF QUOTAS

Today, on 28_]11?3004, in Tirana, before med/{/aix_:&/,;-&p, , Notary Public of Tirana Notaries
Chamber appeaged the representatives of the following partieg:

i
-

EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an
international financial institution having its headquarters at One Exchange Square, London
EC2A 2JN, London, England represented hereto by Ms. Natasha Khanjenkova (the "Setler™).

And

ALBTURIST SH.A., a corporation organised and registered under the laws of the republic
of Albania, with registered office in Tirana, Bulevardi “Deshmeret ¢ Kombit”, Hotel Daijti,
registered with the Commercial register of the Tirana District court no 26539, dated 25
October 2001, represented hereto by Mr. Arian Skenderi, in his quality of managing director
of the company (the “Purchaser”)

(The Seller and the Purchaser, collectively, the “Parties”, and, individually, a “Party”)

I, Notary Public, after examining the documentation submitted directly by the Parties or by their
representatives, certify that the persons representing the Parties are major, with full legal capacity to
act and that the legal entities have been duly incorporated. Upon their free will, the parties have
demanded and agreed to draw up this Sale Agreement according to the provisions of the Civil Code
of the Republic of Albania upon the following terms and conditions:

WHEREAS:

(A) The Seller is the holder of ordinary shares, representing 9.97% of the quotas of DV- Albturist
Hoteliers Sh.p.k. (the "Seler's Quotas"), a limited liability company organised and existing
under the laws of the Republic of Albania, whose registered office is at ¢/o Hote! Tirana,
Skenderbeg Square, Tirana, Republic of Albania (the "Company").

(B) The Se!le; w.ishes to sell and the Purchaser wishes to purchase the Seller's Quotas.

(C) Each of Dv Vincenzo Esterc srl, INSIG and Savings Bank (as defined below), pﬁ?suant fo
Article 9 of the Articles of Association (as defined below) and Articles 47 and 49 of the
Commercial Company Law (as defined below), has expressly, irrevocably and
unconditionally consented to the transfer of the Seller's Quotas from the Seller to the
Purchaser.

IT IS AGREED as follows:



N
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and their successors, transferees and assignees.

LIPS

-+ -
)'_ ::-/aThe recitals and schedule to this deed are an essential part of it, binding between the parties
-

(b In this Agreement the following terms shall have the following meanings:

»Albturist” meansyAlbturist Sh.A., a joint stock company organised and existing under the
laws of the Republif of Albania, and a quotaholder of the Company.

o L

. ¢ . .

"Articles of A‘ssﬁo,a_tlon" means the articles of association of the Company dated 6 May,
1993, as amendéa. ' '

-

"Commercial Company Law" means ‘Law no. 7638, dated 19 November, 1992 "On
Commercial Companies", as amended.

"Company” ias the meaning ascribed to it in recital (A) of this Agreement.

"INSIG" Insurance Institute of Albania Sh.A., a joint stock company organised and existing
under the laws of the Republic of Albania, and a quotaholder of the Company.

"Savings Baunk" Savings Bank of Albania Sh.A., a joint stock company organised and
existing under the laws of the Republic of Albania, and a quotaholder of the Company.

"Seller's Quotas" has the meaning ascribed to it in recital (A} of this Agreement.

(c) The headings in this Agreement do not affect its interpretation.

2. SALE AND PURCHASE OF THE SELLER'S QUOTAS

The Seller zorees to sell to the Purchaser:and the Purchaser agrees to purchase from the
Seller the Seller's Quotas free from any Lien and together with all rights and obligations
attaching to them. 3

3. SALE PRICE
In consideration of the actual conditions of the Company, and in light of what expressly
provided for in sections 4.1.2, 4.2.1 (e) and 5 of this Agreement, the sale price for the Seller’s

Quotas has been determined by the Parties in the amount of Euro 1 (one) and has been
already paid by the Purchaser to the Seller out of the office of the notary public.

4. REPRESENTATION AND WARRANTIES
4.1 Representations of the Seller

4.1.1 The Seller represents and warrants as follows:

(a) EBRD is an international financial institution.
.\




(k) EBRD has the necessary corporate power and authority to enter into this Agreement
. \ and comumit to its implementation.
voa

e (\;‘j No additional or further decisions, approvals and/or authorizations by corporate
f:ff_‘f;‘.{l-“/' bodies or officials of the Seller or by central or local government or any other
e administrative or judicial authorities are required for the validity and implementation

X of this Agreement.

N

412 The 1epresenta’tjons:§i_ warranties made by the Seller are limited to those provided in the
above section fiﬁ,l.l;‘._ Wlthout any prejudice to the foregoing, the Seller does not provide any
representation sk yargty as to the Company and or as to the business of the Company nor
any representation ng _é:rranty as to the Selier’s Quotas other than those expressly contained
in Section 4.1:1.- j-:’-

-

4.2 Representations of the Purchaser

4.2.1  The Purchaser represents and warrants as follows:

(a) the Purchaser is a company duly organised and validly existing under the laws of
Albania;
(b) the Purchaser has the requisite power, authority and legal capacity to enter into this

Agreement and to complete the transactions contemplated hereby in accordance with
the terms hereof and the signatories to this Agreement on behalf of the Purchaser
have been duly authorised to execute this Agreement on behalf of the Purchaser;

(c) the execution, delivery and performance of this Agreement by the Purchaser has been
duly and validly authorised by all necessary actions of the Purchaser and, other than
as expressly stated in this Agreement, will not require the consent, waiver, approval,
licence, designation or authorisation of, or any declaration, notice of filing to or with
any person or public authority and does not and will not result in any breach or
default under any arrangements, "agreement, judgements or laws to which the
Purchaser is a party or by which any of its property is bound;

(d) this Agreement constitutes a valid and legally binding obligation of the Purchaser
enforceable against the Purchaser in accordance with its terms; and

(e) the Purchaser declares that it has not relied and is not relying upon any representation
or warranty by the Seller or any of the Seller's representatives or agents, other than
those representations and warranties specifically contained in this Agreement and
that it shall not be entitled to any claim toward the Seller whether in tort or in
contract or otherwise in respect thereof.

5. LIABILITIES AND OBLIGATIONS

5.1 The Parties hereby acknowledge and agree that, after the execution of this Agreement, the
Seller shall not be responsible for, and is entirely released and discharged from, any and all
liabilities or obligations, fixed or contingent, known or unknown as of the date of execution
of this Agreement, that were incurred by the Company and each of its respective officers,
directors, employees, agents and attorneys, or to which the Company, its business and/or

oA —




assets first became subject, prior to the date of execution of this Agreement. The Company
\\Ei'l remain entirely responsible for such obligations or liabilities, which will be undertaken

b\’ the Purciaser, to the extent permitted by the Albanian law.

".'- T
3. 2;‘-? ‘,,Th}z ‘Parties heleby acknowledgc and agree that, after the execution of this Agreement, the
'&Jer shal! not be responsible for any and all labilities or obligations, fixed or contingent,
'_an or unknown as of the date of execution of this Agreement, that might have been
. 1 sAneirred by the Selier and each of its respective officers, directors and agents in relation to
~=": the Company’s business and/or assets and/or activities prior to the execution of this
Agreement, After the exegution of this Agreement, such liabilities or obligations shall be
totally transferred to-and. aSsumed by the Purchaser, which hereby expressly assumes all the
risks connected with tlls Sélfer’s Quotas and fully discharges and releases the Seller from any
and all such lldblhtieiand@bhgations

e AN
6. COVENANTS™ ™ -
6.1 Seller shall cause the resignation of the members of the Board of Directors of the Company

appointed by the Seller.

6.2 The Purchaser immediately after the execution of this Agreement, and in any case no later
than 10 (ten) days after the signature of this Agreement, undertakes to prepare and file a
request for depositing this Agreement and the Resolutions of the Shareholders Meeting dated
24 June 2004 with the Commercial Comipanies Register held at the Tirana District Court.
The Purchaser undertakes to follow the filing procedure and to provide the Seller with a
Court Deciston attesting the completion of the above procedure.

7. MISCELLANEOUS

7.1 Entire Agreement; Amendment and Waiver

This Agreement and the documents referred to herein constitute the entire obligation of the
Parties with respect to the subject mattér hereof and shall supersede any prior expressions of
intent or understandings with respect to this transaction. Any amendment to, waiver by any
of the Parties under this Agreement shall be in writing, duly signed by afl the parties,
otherwise teing null and void.

7.2 Notices

Any notice, application or other communication to be given or made under this Agreement
shall be in writing. Except as otherwise provided in this Agreement, such notice, application
or other communication shall be deemed to have been duly given or made when it is
delivered by hand, airmail, telex or facsimile transmission to the Party to which it is required
or permitted to be given or made at such Party's address specified below or at such other
address as such Party designates by notice to the Party giving or making such notice,
application or other communication.

e
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For the Seller:

AN

_ _Eurﬁ, ean Bank for Reconstruction and Development
_-One E\chanﬂc Square

Lo on EC2A 2JN

f u}zed Kingdom

Sl
LA
~—=~ Atterition; Operation Administration Unit

_Fax. +44-20-7338-6100
._\‘

For the Purchaser: . \

' i Lll'

Albturist sh.a

Bulevardi ‘Deah.noret e 120%41'[”
Hotel Dajti
Tirana
Albania

—

Attention: Managing Director
Fax:  +355

7.3 English Language

All documents to be furnished or communications to be given or made under this Agreement
shall be botli in English and Albanian language.

7.4 Rights, Remedies and Waivers

(a) No course of dealing and no delay in exercising, or omission to exercise, any right, power or
remedy accruing to a Party upon any default under this Agreement or any other agreement
shall impair any such right, power or remedy or be construed to be a waiver thereof or an
acquiescence therein. No single or partial exercise of any such right, power or remedy shall
preclude any other or further exercise thereof or the exercise of any other right, power or
remedy. No action of either Party in respect of any such default, or acquiescence by it
therein, shall affect or impair any right, power or remedy of such Party in respect of any other
default.

{(b) The rights and remedies provided in this Agreement are not exclusive of any other rights or
remedies,"whether provided by applicable law or otherwise.

7.5 Governing Law

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




7.0

7.7

7.8

7.9

7.10

Arbitration and Jurisdiction

An dlspute controversy or claim arising out of or relating to this Agreement, or the breach,
nation o: invalidity hereof, shall be settled by arbitration in accordance with the
ITRAL Arbitration Rules as at present in force. There shall be one arbitrator and the

,-'-.'-'r":‘?ﬁdiriting authority shall be the London Court of International Arbitration. The scat and
J

ace of arbitration shall be London, England and the English language shall be used
throughout the arbitral proceedings. The 'Parties hereby waive any rights under the
Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to seek a
determination of a preliminary point of law by, the courts of England. The arbitral tribunal
shall not be authorised to take or provide, and the Seller agrees that it shall not seek from any
judicial authority, any ufnerlrdt measures of protection or pre-award relief against the
Purchaser, any piowsmrzs_of:UgCITRAL Arbitration Rules notwithstanding.
Privileges and Immurﬁtr&s &T{w Bank

Nothing in this Agreemeit shall be construed as a waiver, renunciation or other modification
of any immunities, privileges or exemptions of the Seller accorded under the Agreement
Establishing the European Bank for Reconstruction and Development, international

convention o any applicable law.

Waiver of Sovereign Immunity

The Purchaser represents and warrants that this Agreement is of commercial rather than
public or governmental act and that the Purchaser is not entitled to claim immunity from legal
proceedings with respect to itself or any of its assets on the grounds of sovereignty or
otherwise under any law or in any _]Ul'lSdlCthl‘l where an action may be brought for the
enforcement of any of the obligations arising under or relating to this Agreement. To the
extent that the Purchaser or any of its,assets has or hereafter may acquire any right to
immunity from set-off, legal proceedings, attachment prior to judgment, other attachment or
execution of judgment on the grounds of sovereignty or otherwise, the Purchaser hereby
irrevocably waives such rights to immunity in respect of its obligations arising under or
relating to this Agreement.

Disclosure
Each Party may disclose such documents, information and records this transaction as such

Party deems appropriate in connection with any dispute involving this Agreement, for the
purpose of preserving or enforcing any of such Party's rights under this Agreement.

Severability
If a provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, that shall not affect:

(a) the validity or enforceability in that jurisdiction of any other provision of this
Agreement; or



(b)

the validity or enforceability in other jurisdictions of that or any other provision of
this Agreement,

711 Fées and Expenses

Each party shall bear its own costs incurred in connection with the preparation and delivery
of thi§ deed and any other documents and/or registrations relating to the transactions
contgphplated in this deed.

q‘l

t‘)
-5
?.lg_‘_‘,%guage and Counterparts

(a)

(b)

Thus deed shall be signed and notarised as an original in Albanian [anguage and in
English language and Albanian shall be the governing language. In the event of
discrepancy between theAlbanian and the English versions, both parties agree to
execute supplemental dockments in the Albanian language modifying or amending
the Albanian language vﬁﬁion of this deed where necessary to reflect as accurately
as possible the sighed Emgfish language version of this deed.
pos ghed Erefish languag
;\\

This Agreement maybe executed in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same
agreement,

I, the Notary Public after reading loudly to the parties hereto, this Agreement, drafted in 5 (five)
copies in Albanian, with its English translation attached, am convinced that the parties find the
Agreement in conformity with their free will and | certify their signatures in conformity with the

Law.

EXECUTED as a deed by
EUROPEAN BANK FOR
RECONSTRUCTION AND
DEVELOPMENT

acting by Natasha Khanjenkova
under the authority of that company,
in the presence of:

Signed by Natasha Khanjenkova

At ha.. £lanjenboss

EXECUTED as a deed by
ALBTURIST SH,A.

acting by Arian Skenderi ) Sigpe by Arian Skenderi
under the authority of that company, ) 4 =

in the presence of N )
L

J,/

/ |
(seal fhd signature of publi nogary) J -
[ I '
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Notereve Tirané u paraq1ten perfaqesuesu e paléve t& méposhtme:

"Di Vincenzo Estero S.r.l.”, njé shoqgri ¢ krijuar dhe reg}vjstruar sipas leg[iglacionit Italiani
me seli San Giovanni Teatlno Chieti, Itali, Rruga Aterno, nr. 108; rcgustru ané Regjistri
Tregtar t&8 Chieti nr. 04115911002, e pérfagésuar két;u -nepérmJ t;’an ? elvana Roko

(‘Shitesit ). ol g i
Ly :Jnh"i'\ =
Gl ,
. \’;'f,rn ! » .
dhe RN

ALBTURIST SH.A., nj¢ shogéri e organizuar dhe regjistruar sipas legjislacionit t&
Republikés s& Shqipérisé, me seli né Tirané, me adresé Bulevardi *Deshmoret ¢ Kombit”,
Hotel Dajti, e regjistruar prané Regjistrit Tregtar t& Gjykatés s& Shkallés s& Paré Tirané me
vendimin nr. 26539, daté 25 Tetor 2001, e pérfaqésuar kétu népérmjet Z. Arian Skénderi, né
cilésing e drejtorit t& shoqérisé (“Blerési”)

(Shitést dhe Blerési, sé bashku referuar si, “Palét”, dhe, individualisht referuar si “Pale”)

Uné, Noteri, pasi studiova dokumentacionin ¢ paraqitur nga Palét apo pérfaqésuesit e tyre, vértetoj se
personat &€ pérfaqésojné Palét jané madhoré, me zotési t& ploté juridike dhe pér t& vepruar dhe se
personat juridiké t€ paragitur jang themeluar né ményré & rregullt. Me vullnetin e tyre t& lirg, Palét
kang kérkuar dhe kané réné dakort t¢ pérgatisin kété Kontraté Shitje né pérputhje me dispozitat e
Kodit Civil té Republikés sé Shqipérisé, ligjit pér Shoqérité Tregtare dhe sipas rregullave dhe
kushteve t& méposhtme:

MEQENESE ekzistojné kushtet paraprake t& méposhtme:

(A) Shitési €shté zotérues i 25,14% t& kuotave t& DV- Albturist Hoteliers Sh.p.k. (“Kuotat e
Shitésit”), njé shoqéri me pérgjegjési t& kufizuar e themeluar dhe q& vepron sipas
legjislacionit t& Republikés sé Shqipérisé, me seli prané Hotel Tirana, Sheshi Skénderbe;,
Tirang, Republika e Shqipérisé (“Shogqéria™).

(B) Shitési déshiron t& shesé dhé Blerési déshiron té blejé Kuotat e Shitésit,
{(C) BERZH,:INSIG dhe Banka e Kursimeve (si¢ pércaktohet né vazhdim), né pérputhje me nenin
9 & Statutit (si¢ pércaktohet né vazhdim) dhe nenet 47 dhe 49 t& Ligjit pér Shoqérité Tregtare

(si¢ pErcaktohet né vazhdim), kané pranuar shprehimisht, né ményré té parevokueshme dhe
pakushtézuar transferimin e Kuotave t& Shitésit nga Shitési tek Blerési.

PALET KANE RENE DAKORT si mé poshté vijon:

N




_-ushtet paraprake dhe anekset e késaj Kontrate ]anc pjesé thelbésore e saj, t&€ detyrueshme
- ot per Palét, trashégimtarét dhe personat t& ciléve u jané transferuar t€ drejtat € Paléve.

(2) .. Neéketé Kontraté termat e méposhtme kané kuptimin si vijon:

" < "Albturist" do t& thoté Albturist Sh.A.; nj& shoqéri anonime ¢ themeluar dhe q& vepron sipas
olegjislacionit ¢ Republikés s€ Shqipérisé, dhe ortak i Shoqérisé.

-
e 'iétatuti" do té thot# statuti i Shoqérisé me daté 6 maj 1993, me ndryshmet pérkatése.

L

_\ £

P
> .' . "i.lgjl pér Shogérité Tregtare" do t& thoté Ligji nr. 7638, daté¢ 19 néntor 1992 “Pér
. 28hogérité Tregiare", i ndryshuar.

“Shoqéria" ka kuptimin q& i ésht& dhéné né pikén (A} t& kushteve paraprake t€ késaj
Kentrate.

“BERZH" do t& thoté Banka Europiane pér Rindertim dhe Zhvillim, njé institucion financiar
ndérkombétaré me seli né One Exchange Square, London EC2A 2JN, Londér, Angli.

"INSIG" do té thoté Instituti 1 Sigurimeve Shoqérore t& Shqipérisé Sh.A.; njé shoqéri
anonime g€ éshté themeluar dhe vepron sipas legjislacionit t& Republikés s&¢ Shqipérisg, dhe
ortak i Shogérisé.
"Banka ¢ Kursimeve" do t& thot¢ Banka ¢ Kursimeve t& Shqipérisé Sh.A.; njé shogéri
anonime q€ &shté themeluar dhe vepron sipas legjislacionit t& Republikés s& Shqipérisé, dhe
ortak i Shogérisé,

"Kuotat e Shitésit" ka kuptimin qé& i &shté dhéné n& pikén (A) t& kushteve paraprake té késaj
Kontrate.

(3} Titujt apo néntitujt e Kontraés nuk ndikojné né interpretimin e saj.
2. SHITJA DHE BLERJA E KUOTAVE TE SHITESIT

Shitési bie dakort t'i shesé Blerésit dhe Blerési bie dakort té blejé, Kuotat ¢ Shitésit, té lira
nga ¢do barré dhe me t& gjitha t€ drejtat dhe detyrimet q& lidhen me to.

3 CMIMI 1 SHITJES
Duke patur parasysh kushtet aktuale t& Shoqérisé dhe né& vijim t& g¢ka &shté parashikuar
shprehimisht né klauzolat 4.1.2 dhe 4.2.1 (e) dhe 5 t& késaj Kontrate, gmimi i shitjes pér
Kuotat ¢ Shitésit &shté pércaktuar né vlerén e 1 (njé) Euro dhe &shté paguar tashmé nga
Blerési pér llogari t& Shitésit jasht€ zyrés s& noterit publik.

4, DEKLARATAT DHE GARANCITE

4.1 Deklaratat e Shitésit

4.1.1 Shitési deklaron dhe garanton si vijon:

(a) Shitési &shté themeluar rregullisht dhe vepron aktualisht sipas legjistacionit Italian.

) ©°




Shitési ka kompetencat e nevojshime dhe autoritetin € duhur pér t& nénshkruar kété
Kontraté dhe pér t& marré pérsipér zbatimin e saj.

" Nuk é&shté e nevojshme marrja dhe/ose léshimi i vendimeve, miratimeve apo
autorizimeve nga organet e shoqérisé apo zyrtaré té Shitésit ose nga qeveria qendrore
apo vendore apo ¢farédolloj autoriteti tietér administrativ apo gjyqsor me qéllim
garantimin ¢ vlefshmérisé dhe zbatimit t& késaj Kontrate,

klaratat dhe garancité e Shitésit jan& kufizuar n& ato t&¢ pérmendura né kiauzolén e
. ipérm 4.1.1. Duke pasur parsysh parashikimet ¢ mésipérme, Shitési nuk jep asnjé
fgfd Klaraté apo garanci sa i takon Shoqérisé, veprimtarisé tregtare t&¢ Shogérisé dhe/ose sa i

i Ftakon Kuotave té Shitésit pérveg atyre té paraqitura shprehimisht né klauzolén 4.1.1.

L/
4,2 - Deklaratat e Blerésit

-
-

4,2.1 Blerési deklaron dhe garanton si vijon:
(a) Blerési €shté njé shoqéri q& éshté themeluar dhe vepron sipas legjislacionit shqiptar;

(b) Blerési ka kompetencat ¢ duhura, autoritetin dhe personalitetin juridik pér @
nénshkruar kété¢ Kontraté dhe pér t& kryer transaksionin e parashikuar kétu ng
pérputhje me kushtet ¢ Kontratés, dhe pérfagésuesit e Blerésit nénshkrues t& késaj
Kontrate, pér llogari t& Blerésit, kané kompetenca té plota pér té nénshkruar kété
Kontraté pér llogari t& Blerésit;

(© Nénshkrimi, regjistrimi dhe zbatimin i késaj Kontrate nga ana e Blerésit &shté
autorizuar sipas ligjit nga t€ gjitha veprimet e nevojshme t& Blergsit dhe, pérvegse
kur &shté parashikuar ndryshe né kété Kontratd, nuk kérkohet asnjé pranim,
pérjashtim, miratim, leje, caktim apo autorizim i ndonjé deklarate, njoftimi pér
depozitim pran& njé personi apo autoriteti publik dhe se nénshkrimi apo zbatimi i
k&saj Kontrate nuk #shté e nuk do t& rezultojé si shkelje apo rast mospérmbushje
lidhur me ¢farédolloj kontrate, gjykimi apo ligji ku Blerési &shté palé, ose pér té cilat
ka dhé&né pjesé t& pronés sé tij si mjet pér sigurimin e detyrimeve; dhe

(d) kjo Kontraté pérbén njé detyrim t& vlefshém ligjor pér Blerésin e q& 1 kundrejtohet
- Blerésit né pérputhje me kushtet dhe afatet e parashikuara né té.

(&) Blerési deklaron se ai po e nénshkruan kété kontraté si rezultat i ndonj& deklarat apo
garancie t& Shitésit apo ndonjé pérfagésuesi apo agjenti té tij, t& ndryshme nga
deklaratat apo garancité q& pérmbahen shprehimisht né kété Kontraté dhe se ai nuk
do t€ ket& t& drejté té béjé asnjélloj padie kundrejt Shitésit pér té kérkuar dém
kontraktor apo jasht-kontraktor né lidhje me ndonjé deklaraté apo garanci té
ndryshme nga ato t€ pércaktuara né kété Kontratg,

5. PERGIEGJESITE DHE DETYRIMET

5.1 Palét népérmjet késaj kontrate njohin dhe bien dakort q& pas nénshkrimit té késaj Kontrate,
Shitési nuk do & jet€ pérgjegjés dhe do t& shkarkohet nga t& gjitha llojet e pérgjegjésive dhe
detyrimeve, t& pércaktuara apo té pércaktueshme, té njohura apo té panjohura né datén e
nénshkrimit t& késaj Kontrate t& njohura apo t& marra pérsipér nga Shogéria dhe secili prej
népunésve, drejtoréve, punonjésve, agjentéve dhe pérfagésueve, né lidhje me Shoqéring,
veprimtariné tregtare dhe/ose asetet ¢ saj pérpara datés sé nénshkrimit té késaj Kontrate.
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Shogéria do t& mbetet plotésisht pérgjegjése pér kéto pérgjegjési dhe detyrime, té cilat do t&
merren pérsipér nga Blerési deri né masén e parashikuar nga legjislacioni shqiptar.
'Palét népérmijet késaj kontrate njohin dhe jang dakort &, pas nénshkrimit t& késaj Kontrate,
“;“"Shl ési nuk do t& jeté pérgjegjés pér asnjé pérgjegjési apo detyrim, té pércaktuar apo té
" pfycaktueshém, té njohur apo té panjohur deri né datén e nénshkrimit té késaj Kontrate qé¢
@‘? und t& jeté njohur apo marré pérsipér nga Shitési dhe secili prej népunésve, drejtoréve,
punonjésve dhe agjentéve, gé lidhen me veprimtaring tregtare t& Shoqérisé dhe/ose asetet
dhéfgse aktivitetet e kryera pérpara datés sé nénshkrimit t& késaj Kontrate. Pas nénshkrimit té
késdgl (Kontrate, kéto pérgjegjési dhe detyrime do t’i kalohen térésisht dhe do t€ merren
pérm r nga Blerési, i cili, merr pérsipér shprehimisht t& gjitha rreziqet qé lidhen me Kuotat e
\Shltglt dhe ¢liron dhe shkarkon Shitésin nga t&€ gjitha llojet ¢ pérgjegjésive dhe detyrimeve

e lidhu/me to.
)

-

\

-

DETYRIME

Shitési merr pérsipér té realizojé doréheqjen ¢ anétaréve té Drejtorisé sé Shoqérisé t& eméruar
nga Shitési,

Blerési merr pérsipér qé, menjéheré pas nénshkrimit t& késaj Kontrate dhe né ¢do rast, jo mé
voné se 10 (dhjeté) dité pas nénshkrimit t& Kontratés, t& pérgatisé dhe t& dérgojé njé kérkese
pér depozitimin ¢ k#saj Kontrate dhe Vendimeve té Asamblesé s& Ortakéve me daté 24
Qershor 2004 né Regjistrin e Shogérive Tregtare q& mbahet prané Gjykatés s& Shkallés s¢
Paré Tirané. Blerési merr pérsipér & ndjeké té gjitha procedurat pér regjistrimin sa mé sipér
dhe pér ta pajisur Shitésin me Vendimin e Gjykatés q& provon kryerjen e té gjithé progedurés
s€ mésipérme.

TE NDRYSHME
Karakteri i Kontratés; Ndryshimet dhe Hegja doré

Kjo Kontraté dhe té gjitha dokumentat e referuara né té pérbéjné t& gjitha detyrimet e
vendosura midis Paléve lidhur me objektin e ké&saj Kontrate dhe ato z&vendésojné ¢do iloj
deklarate apo marréveshje paraprake lidhur me t& njéjtin objekt. Cdo lloj ndryshimi apo heqe
doré nga detyrimet e pércaktuara né kété Kontrat& nga secila prej Paléve, duhet t€ béhet me
shkrim e t& nénshkruhet nga té dyja Palét, né t& kundért do t& konsiderohet absolutisht e
pavlefshme,

Njoftimet

Cdo njoftim, kérkesé¢ apo komunikim qé do té béhet sipas késaj Kontrate do t& béhet me
shkrim. Pérves kur parashikohet ndryshe né kété Kontratd, ky njoftim, kérkesé apo
komunikim do t& konsiderohet se &shté dérguar apo kryer rregullisht qofté dorazi, me posté,
me avion, teleks ose faks pér Hogari t& Palés t& cilés i kérkohet apo i lejohet t'i dérgohet, né
adresén q& Palét kané caktuar mé poshté dhe né ¢do adresé tjetér q& Pala cakton né njoftimin
qé ajo i dérgon pér kété qéllim Palés tjetér g€ bén njoftimin, kérkesé apo komunikimin.
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. ~Tirané
Shqipéri

Pér: Drejtorin ¢ Shoqérisé
Faks: +355

7.3 Gjuha angleze

TE gjitha dokumentet qé duhet t& vihen né dispozicion apo komunikimet qé duhet t& béhen
apo kryhen sipas késaj Kontrate do & béhen né dy gjuhg, anglisht dhe shqip.

7.4 T& drejtat, Kompensimet dhe Hegja Doré

() Asnjé rast i mosushtrimit € nj& & drejte, vonese né ushtrimin e saj apo ¢do hegje doré nga
ushtrimi i ¢far€do té drejte, kompetence apo t& drejte pér kompensim qé i lind secilés Palg né
njé rast mospérmbushje t& detyrimeve sipas késaj Kontrate apo né rast se ¢do kontraté tjetér
do t& kufizonte ¢do t& drejté, kompetencé apo té drejté pér kompensim sipas késaj Kontrate
nuk do té interpretohet né asnjé rast si heqje dorg nga kjo e drejté apo pranim i hegjes doré.
Asnjé rast i ushtrimit t& ploté apo t& pjesshém té ¢farédolloj té drejte, kompetence apo té
drejte pér kompensim nuk do t& pérjashtojé asnjé rast tjetér apo ushtrim t& métejshém té saj
apo t& ¢farédolloj té drejte, kompetence apo té drejte pér kompensim. Asnjé veprim i secilés
Palé lidhur me ké&t€ rast mospérmbushje, apo njohje té saj nga Pala, nuk do t& ndikojé apo
démtojé asnjé t& drejté, kompetencé apo té drejté pér kompensim tjetér t& Palés lidhur me ¢do
rast tjetér mospérmbushjeje sipas Kontratés.

(b) Té drejtat dbe kompensimet ¢ parashikuara né kété Kontraté nuk pérjashtojné asnjé t& drejté
tjetér apo kompensime dhe/ose démshpérblime té parashikuara nga ligji i zbatueshém apo
tjetér, :

7.5 Ligji i zbatuesh&m

Kjo Kontraté do & rregullohet dhe interpretohet né pérputhje me legjislacionin e Republikés
s€ Shqipérisé,

v



7.6 Arbritrazhi dhe Jurisdiksioni

- Gdo mosmarrveshje apo kérkim g& lind apo lidhet me kété Kontraté, apo ¢do mospérmbushje,
- pérfundim apo pavlefshméri e saj do té zgjidhet nga arbitrazhi né pérputhje me Rregulloret e
e Arbitrazhit UNCITRAL qé jané né fuqi. Arbitrazhi do t¢ kryhet nga njé arbitér dhe Autoriteti

iai‘vf;qb;ﬂo t€ emérojé arbitrin ¢ vetém do té jeté Gjykata Ndérkombétare pér Arbitrazhin né
e Londér. Selia dhe vendi i arbitrazhit do t& jeté n& Londér, Angli dhe gjuha angleze do té jeté

"u-(';fl juha g€ do t& pérdoret gjaté procedurave t& arbitrazhit. Palst népérmjet késaj Kontrate hegin
"’ doté nga gfarédolloj e drejte sipas Aktit t& Arbitrazhit t& vitit 1996 apo nga kundérshtimi i ¢do

e ‘l'lbjiwendimi t& gjykatés s¢ arbitrazhit, ose nga kérkimi pér zgjidhjen giyqésisht t& njé ¢éshtje
lig) nga gjykatat ¢ Anglisé. Gjykata e arbitrazhit, pavarésisht nga parashikimet e
Rreghlloreve t& Arbitrazhit UNCITRAL, nuk éshté e autorizuar t& ndérmarré, dhe Shitési

B ‘;;pfﬁﬂér, se ai nuk do t& kérkojé asnjé masé provizore pér mbrojtjen apo ¢lirim paraprak nga
’ 'dety}:lmi, nga asnj€ autoritet gjyqésor, kundrejt Blerésit.

.
7.7+ Pérjashtimi nga Imuniteti

Blerési deklaron dhe garanton se kjo Kontraté éshté njé veprim juridik me karakter tregtar dhe
jo pubiik apo qeveritar dhe se Blerési nuk ka t& drejté té kérkojé imunitet nga ¢do lloj
progedimi ligjor q¢ lidhet me t& apo me ¢donjérin prej aseteve t& tij me arsyetimin se ai gézon
ndonjé status t& veganté pér shkak t& personalitetit juridik t& tij apo pér shkak t& ndonjé ligji
apo jurisdiksioni né& kuadér té t& cilit mund té paragiten kérkesa lidhur me zbatimin giyqésisht
t€ ¢farédolloj detyrimi q€ lind apo lidhet mé kété Kontraté, Edhe né rast se Blerési apo ndonjé
pjesé e aseteve té tij ka apo do t& fitoj& imunitet nga progedura ¢ kompensimit, thirtjes si i
paditur, masa paraprake para nisjes s& gjykimit, ose veprimeve ppér ekzekutimin e vendimeve
giyqésore, Blerési népérmjet késaj Kontraté heq doré nga ushtrimi i t& drejtés s& imunitetit né
iidhje me detyrimet q& ka marré pérsipér dhe lidhen me kété Kontrats.

7.8 Publikimi
Secila Palé mund t& publikojé ato dokumenta, informacione apo mund ta regjistrojé kété
Kontraté n& meényrén qé Pala e konsideron t& pérshtatshme pérsa i takon g¢farédolloj

mosmarréveshjeje q€ ka t&€ béjé me kété Kontraté, né meényré té tillé qé t& mbrohet apo
ekzekutohet ndonjé e drejté e Paléve sipas késaj Kontrate.

7.9 Ndashméria
Nése njé dispozité ¢ késaj Kontrate éshté:apo shpallet e paligjshme, e pavlefshme apo e
pazbatueshme nén gfarédolloj jurisdiksioni, kjo nuk do t& ndikojé né:

{a) vlefshméring apo zbatueshmériné né até jurisdiksion t& cfarédolloj dispozite tjetér t&
késaj Kontratéje; ose

{b) vlefshmériné apo zbatueshmériné né jurisdiksione & tjera t& vets atyre apo
dispozitave té tjera t& késaj Kontrate;

7.10  Tarifat dhe Shpenzimet
Secila Palé do t€ pérballojé kostot e veta lidhur me pérgatitjen dhe rregjistrimin e kétij akti

dhe t€ ¢farédolloj dokumenti tjetér dhe/ose regjistrimi qé lidhet me veprime t& parashikuara
né kété akt,




'NENSHKRUAR si kontraté shitje nga
né personin e Svetlana Roko
nén autoritetin e asaj shogérie,

7.11  Gjuha dhe palét né Kontraté

(a)
. D 1‘|\-':t
T .‘ ? - b)
>
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Ky akt do t& nénshkruhet dhe noterizohet né versionin origjinal né dy gjuhé, shqip
dhe anglisht dhe gjuha shqip do t& mbizotérojé né rast nevoje pér interpretimin e tij.
Né rast mospérputhje midis versionit shqip dhe atij anglisht, t& dyja palét bien dakort
t¢ nénshkruajné dokumenta shtesé né gjuhén shqipe né ményré q& t& ndryshojné apo
shtojné versionin né gjuhén shqipe t& kétij dokumenti me qéllimin qé& t& pasqyrojné né
ményré sa mé t& sakté versionin origjinal té kétij akti t& nénshkruar n& Anglisht.

Kjo Kontraté do t& nénshkruhet né& disa kopje, secila prej té cilave konsiderohet
origjinale, por t& gjitha s& bashku do t& p&rbéjné njé dhe t& njéjtén Kontraté,

Uné, Notdi, pasi i lexova me z¢ t€ larté paléve kété Kontrats, t& pérgatitur né 5 (pes€) kopje né

gjuhén ‘qu]J

me vullnetin

i
.S

né praning e:

NENSHKRUAR si kontraté shitjeje nga
ALBTURIST SH.A.

n& personin ¢ Arian Skénderi
nén autoritetin e asaj shoqérie,

né praniné e:

¢ me kopjet anglisht bashkéngjitur, jam bindur se palét e gjejné Kontratén né pérputhje
e tyre t& liré dhe uné vértetoj se nénshkruan kontratén né pérputhje me ligjin.

Nénshkruar nga Svetlana Roko

L S e
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PURCHASE AGREEMENT OF QUOTAS

Todajf- £n 28 July 2004, in Tirana, before me (-)% M, Notary Public of Tirana Notaries
Chamgar peared the representatives of the following parties:
%

L2 e

‘,{-* ”DX Vincenzo Estero S.r.L.”, a corporation organized and registered under the laws of Italy,

e wiih registered office in San Giovanni Teatino, Chieti, Italy, Via Aterno, no. 108, registered

o, ,h;.é';-.g .~with the Commercial register of Chieti no. 04115911002, represented hereto by Ms. Svetlana
Roko (the “Seller”)

And

ALBTURIST SH.A,, a corporation organised and registered under the laws of the republic
of Albania, with registered office in Tirana, Bulevardi “Deshmoret e Kombit”, Hotel Dajti,
registered with the Commercial register of the Tirana District court no 26539, dated 25
October 2001, represented hereto by Mr. Arian Skenderi, in his quality of managing director
of the company (the “Purchaser”)

(The Seller and the Purchaser, collectively, the “Parties”, and, individually, a “Party”)

[, Notary Public, after examining the documentation submitted directly by the Parties or by their
representatives, certify that the persons representing the Parties are major, with full legal capacity to
act and that the legal entities have been duly incorporated. Upon their free will, the parties have
demanded and agreed to draw up this Sale Agreement according to the provisions of the Civil Code
of the Republic of Albania upon the following terms and conditions:

WHEREAS:

(A) The Seller is the owner of 25,14% of quotas of DV~ Albturist Hoteliers Sh.p.k. (the "Seller's
Quotas"), a limited liability company organised and existing under the laws of the Republic
of Albania, whose registered office is at c/o Hotel Tirana, Skanderberg Square, Tirana,
Republic of Albania (the "Company").

(B) The Seller wishes to sell and the Purchaser wishes to purchase the Seller's Quotas,
Q) Each of EBRD, INSIG and Savings Bank (as defined below), pursuant to Article 9 of the
Articles of Association (as defined below) and Articles 47 and 49 of the Commercial

Company Law (as defined below), has expressly, irrevocably and unconditionally consented
to the transfer of the Seller's Quotas from the Seller to the Purchaser.

IT IS AGREED as follows:




