SHARES TRANSFER AGREEMENT A\
Sigrned on 02/02/2024 (the "Signing Date”) =

BETWEEN

(1) GEK TERNA PARTICIPATIONS, REAL ESTATE, CONTRUCTION SOCIETE ANONYME, a
société anonyme established and operating under the laws of Greece, having its
registered office at 85, Mesogeion Avenue, Athens, Greece, registered in the General
Commercial Registry (GEMI) under registration number 253001000, with tax identification
number 094005751 (the “"Seller”), represented by Mr, Efstathios Natsis, Executive
Director Development, and Mr. George Kouvaris, Executive Director, by virtue of Seller’'s
BoD decision no. 1167/15.11.2023, and

(2) DEPA COMMERCIALS.A., a société anonyme established and operating under the laws of
Greece, having its registered office at 92 Marinou Antypa Str., 14121 Iraklio, Attica,
Greece, registered GEMI under registration number 556901000, with tax Identification
number 094229666 (the “Purchaser”), represented by Mr. loannis Papadopoulas, BoD
Chairman, and Mr. Konstantinos Xifaras, CEQ, by virtue of Purchaser’s BoD decision no.
1487/1/16,11.2023,

the Sellerand the Purchaser shall hereinafter also be referred to, together as the “Parties”
and separately the Purchaser, and the Seller, jointly, as a “Party”.

WHEREAS

a) Fier Thermoelectric SHA is a joint stock company Incorporated and operating under
the laws of Albania, having its registered office at Administrative Unit No. 1, “Papa
Gjon Pali 11" Str., Building No. 12, ABA Business Center, 7th Floor, Tirana, Albania, and
registered with the national business centre under identiflcation number (NUIS)
M22211019U, (the “Company”). On the date hereof, the Company’s share capital
amounts to thirty nine million six hundred sixty seven thousand eight hundred Lek
{35,667,800 ALL) divided Into one thousand {1,000) shares with a pominal value of
39,667.80 ALL each,

b] As at the Signing Date, the Seller holds a majority of the issued share capital of the
Company representing 70% of the Company’s total share capital and voting rights. In
particular, the Seller holds 700 registered with voting rights shares of a nominal value
of 39,667.80 ALL, i.e. 70% participation in the share capital of the Company,

¢} In accordance with the terms of the Sale and Purchase Agreement dated 17.11.2023
and entered between the Seller and the Purchaser {the “SPA”), the Purchaser has
agreed to purchase from the Seller Company shares representing a percentage of 35%
of the total issued share capital of the Company, equivalent to 350 registered shares,
corresponding to 25% of the Company's voting rights (the “Shares”), free from
Encumbrances, and the Seller has agreed to sell and transfer to the Purchaser, the
Shares,

d} The Seller and the Purchaser have agreed for the transfer of the Shares, from Sellar
to Purchaser.

MOW THEREFORE, in consideration of mutual understandings between the Parties, itis herehy
agreed as follows:



1. PURPOSE

The purpose of this Share Transfer Deed is to assign, transfer and convey, with immediate
effect, the legal title on the Shares, representing 35% of the registered share capital of the
Company, from the Seller to the Purchaser, with full title guarantee, and free and clear of any
encumbrance, pledge, lien or third party interasts.

2. PURCHASE PRICE

As consideration for the purchase of the Shares, the Purchaser pays to the Seller a total
amount of one hundred eighteen thousand and nine hundred thirteen eurcs and ninety cents
(€£118,913.90) (the "Purchase Price").

3. REGISTRATION

The Parties shall collaborate and exchange the necessary corporate documents and other
documents required by law for the registration of the Purchaser the commercial regisiry in
Albania, held by the National Business Centre, as owner of the Shares, and jointly conduct in
good faith any action, Including the execution of any document, necessary for the
accomplishment of such registration.

4. REPRESENTATIONS AND WARRANTIES

The Seller hereby reconfirms that the representations and warranties, separately given to
Purchaser with respect to the sale and transfer of the Shares in accordance with the SPA,
remain true, accurate and correct in all material respect as at the Signing Date of Share
Transfer Deed.

5. GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement shall be governed by and will be construed Tn accordance with Athanian law.

If any dispute arises between the Parties in connection with ar relating to this Agreement (a
“Dispute”) any Party to the Dispute may, by notice in writing to the other Party to the Dispute,
require it to be referred to a designated representatives of the Seller and a designated
representative of the Purchaser, who shall attempt to resolve the Dispute through amicable
discussions within thirty (20) days from the date that the notice of the Dispute is served by a

Party on the other Party.

Any dispute, difference, controversy or claim arlsing out of or relating to this Agreement, or
the hreach, termination or invalidity thereof, that may not be solved through amicable
discussions within the above-mentioned thirty (30) days term, shall exclusively and finally be
settled by the District Court of Tirana, Albania.

This Share Transfer Deed, and the rights and obligations of the Parties hereunder shall remain
In full force and effect pending the decision in such dispute proceeding, which decision, if
appropriate, shall determine whether and when any termination shall become effective.
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6.  MISCELLANEOUS

The |egal effect of this Share Transfer Deed shall be limited to serving as deed for the transfer
of title of the Shares, from Sellar to Purchaser, but the execution of this Share Transfer Deed
shall not limit, amend or prejudice in any manner the rights and obligations of the Parties
arising under Lhe SPA.

Mo amendment of this Share Transfer Deed shall be effective unless made in writing and
signed by all the Parties.

This Share Transfer Deed is executed in four {4) copies in English Language, with an official
translation in Albanian language, if and to the extent required under Albanian law. In case of
any disparities between both versions, the English version shall prevail.

Signed by: )
for and on behalf of }

GEK TERNA Participations, Real
Estate, Construction Soclété
Anonyme EFSTATHIOS NATSIS GEORGE KOUVARIS

Signed by
for and on behalf of

DEFA COMMERCIAL 5.A.




?ITx‘LRRiiV[EHH.]A I TRANSFERIMIT TH AKSIONEVLE

Nénshkroar m 02/02/2024 (“Data ¢ Nénshkrimil™)

NDERMIET

(1

(2)

GEK TERNA HOLDINGS, KREAI ESTATE, CONSTRUCTION SOCIETE
ANONYME, nj¢ shogéri anonime e themeluar dhe g€ vepron sipas ligieve t#& Greqisg, me
seli té rregjistruar né §5, Mesogeion Avenue, Athing, Gregi, e regjistruar né Regjistrin e
Pérgjithshém Treglar (GEMIY: me numrin e regjistrimil 253001000 me numér identifikimi
tatimor 094005751 (*Shitési™), pérlugsuar nga 7. Tfstathios Natsis, Drejlor Ekzckutiv i
Zhvillimit, dhe Z. George Kouvaris, Drejtor Ekzekutiv, ng bazg (& vendimit & Bol) t€
Shitéait nr, 1167/15.11.2023, dhe

DEPA COMMERCTAT. 8.A., njé shogéri anonime e themeluar dhe g vepron sipas
ligieve t& Gregisg, me seli t8 megjistruar né 92 Marinon Antypa Str, 14121 Iraklio, Allica,
Gireqi, € regjistruar né Repjistrin ¢ Pérgjithshém Tregtar (GEML) me numrin e regjistrimit
556901000, me numér identifilimi tatimor 094229666 {"Blerési™), pérfagésuar nga 2.
[oannis Papadopoulos, Kryetar i BD dhe 7., Konstantinos Xifaras, CEO, nit bazE t& vendimit
t& BuD 1€ Bler@sit ne. [487/1/16.11.2023.

Shitgsi dhe Bler8si né vijim do 1€ referohen gjithashtu, s& bashku si "Palét” dhe vegmas
Blerési, dhe-Shitési, a8 bashlku, si "Pala”,

Mdérsa

a} Fier Thermoeleciric SHA éshté njg shoqé aksionere ¢ themeluar dhe g€ operon sipas
ligjeve t& Shqipérisé, me seli né Njésing Administrative Nr. 1, Rr. “Papa Gjon Pali 117,
Ndértesa Nr. 12, ARA Business Center, kati 1 7le, Tinm¢, Shqipéri dhe t& regjistruar
né gendrén kombétare t8 biznesil me numrin ¢ identifikimit (NULS) M2221 10191,
(“Kompania™), N dattén ¢ késaj marréveshje, kapitali aksioner i shogrisé éshté
tridhjeis ¢ nénté miliong e gjashtéqind e gashitdhjetd o shtaté mijé e tetéyingd ek
(39,607,800 leke) i ndaré né njé mije {1,000) aksione me vleré numinale 39,667 80 leke
secila,

h) Mé Datén e Nénshlorimil, Shilési zotéron shumicén e kapitalit aksioner 1€ cmetuar t&
Kompanisi 4 périagéson 70% té kapitalit total aksioner 1€ Kompanisé dhe t€ drejtave
& vottis, NE vecanti, Shitdsi zotéron 700 aksionc (& repjistruara me t& drejlé vole me
vleré nominale 39,667.80 lcké sccila, pra 704 pjesémargje né kapitalin aksioner t&
Eompanisé.

¢) N& pérputhje me kushiet ¢ Marréveshjes sé Shitblerjes t€ datés 17.11.2023 & lidhur
mes Shilisit dhe Blergsit (“SPA”), Blerési ka réné dakord 18 blejé nga Shitgsi, aksione
i# Kompanisé gé pérfagésojné njé pérgindje prej 35% té totalit t€ kapilalil aksionor 1&
emetuar (& Kompanise, ckuivalente me 350 aksione (8 regjisiroara, q& korrespondojng
me 35% t8 t6 drejtave t8 votés (8 Kompanis® (“Aksionet ™), t€ lira nga barrél, dhe
Shitési ka réng dakord 11 shesg dhe U transferojé Aksionet Blerdsit,

d) Shiigsi dhe Blergsi kané réng dakord plr transforimin e Aksioneve, nga Shills e
Rlerési.

PRANDAT, duke marré parasysh mirékuptimel ¢ ndérsjella ndérmjet Paléve, &shi€ réné dakord
si mé poshts;

L Nore of the translafor: Bor sonvenivice, off the abbreviations are kept in fheiv ariringd version in the English
Fervarenre.



1. QFLLIMI

OQellimi 1 kétij Akt 18 Transterimit &8 Aksioneve #shté caktmi, (ranslerimi dhe dorgzimi, me
elekl & menjghershem, i titullit ligior mbi Aksionel, g pérfagésojné 33% t8 kapitalil (&
regjistruar aksioner (€ Kompanisé, nga Shitési te Blerési, me gavanei 1€ plot@ & tillit, dhe 18
livé dhe t& pastér nga ¢do barré. peng, kufizim ose inleres (€ palds s& troté.

2 CMIMI I BLERJES

Si kompensim pér blerjen ¢ Aksioneve, Blerdsi i paguan Shitésit njé shumé tolale prej njégind
e lelémbEdhjetd mijé e néntéqind e trembédhjeté curo dhe néntédhjeté cent (115.213.90 €)
{"Crmimi i blerjes').

3. RREGJISTRIMI

Palél do 18 bashképunojngé dhe shk&mbejné dokumentel ¢ nevojshme t& korporatés dhe
dokumentet € tjera 1€ kérkuara nga ligji pér regjistrimin e Blergsit né regjisirin treglar né
Sheipéri, 1€ mbajtur nga Qendra IKombétare e Bizesil, si pronar i aksioncve dhe do té kiyejng
bashkérisht né mirgbesim ¢do veprim. duke pérlshirg ekzekutimin e gdo dokumenli, @
nevojshém pér realizimin ¢ njé regjistrimi té tillg.

4,  PERFAQESIME DHE GARANCI

Shitési rikonfirmon se pérfagésimel dhe garancité, t& dhéna vegmas Blerésit né lidhje me shitjen
dhe transferimin ¢ Aksioneve né pérputhje me SPA, mbelen (€ viricia, (& sakia dhe karrelde ng
(& gjithe aspektin material, né Datén e Nénshkiimil & Aktit t& Transferimit t& Aksioneve.

5 LEGHSLACTONI DIIE ZGJIDHJA E MOSMARREVESHIEVE,
Kjo Marréveshje do t& udhéhiget dhe do t8 interpretohet né prputhje me legjislacionin shaiptar,

Nése lind ndonjé mosmarréveshje midis Paléve nd lidlje me ose pér sa | pérket késaj
Marréveshje {"Mosmarréveshje"), ¢do Palé ngé Masmarréveshje, duke njofluar me shkrim
Palén tjetér né Mosmarréveshje, mund t8 kérkojé gé ajo t'i referohel ¢ pérlagésuesi t& caktuar
& Shitgsit dhe njg pérfagésuesi & caliuar & Blerdsit, 18 cilét do t& pérpigen € zgjidhin
Mosmarréveshjen pérmes diskutimeve migésore brenda tridhjeté (30) ditéve nga data gé
njollimi i Mosmarréveshjes i éshté dorézuar nga njéra Palé Palés tjetér.

Cdo mosmarréveshje, dallim, maspérputhje ose pretendim ¢ lind nga ose né lidhje me kétg
Marréveshje, ose shkelja, pirlundimi osc pavlefshméria e saj, g8 nuk mund t& zgjidhel pérmes
diskutimeve migésore brenda afatit @ lartpgrmendur tridhjetg (30) dilé, do & zgjidhet
ekskluzivisht dhe pérfundimisht. nga Gjvkata ¢ Reethil Tirang, Shqipéri.

Alti 1 Transicrimit & Aksioneve dhe t8 drejtat dhe delyrimet ¢ paléve sipas kéti] alkti do t&
mheten né fuqi dhe me efeki (€ ploid ng pritje 1€ vendimit t& késaj procedure mosimarréveshjeje,
vendim, 1 ¢ili nése éshi@ i pérshtatshem, do t& pércakiojé nése dhe kur ndonjé pérfundim do t&
hyjé né fugi.

6, TENDRYSHME

Ffekti juridik 1 két) Akt & Transferimit 1€ Aksioneve do té jet€ ai 1 aklil pér (ranslerimin ¢
titullit & Aksioneve, npa Shitdsi te Blerési, por ekzekutimi i k&ij Akt t& Transferimit té



Aksioneve nuk do & lu_ujlzuj{':, ndryshajé ose paragjvkojé né ndonjé ményré 1€ drejtat dhe
detyrimet ¢ Paléve gé lindin nga SPA.
.-"-'

Asmjé ndryshim i k&ti] Akti 1 Transterimit t& Aksioneve nuk do t8 jeté efektiv nése nuk behet
me shlkrim dhe nénshkruhet nga t8 gjitha palét.

Alkti i Transterimit te Aksioneve ekzelutohet né lkatér (1) kopje né gjuhén angleze, me pérkthim
zyvrtar né gjuhén shqipe, nése dhe né masén e kérkuar nga ligli shoiplar, WE rastE ndongé dallimi
mnidis (& dy versioneve, do 18 mbizotérojé versioni nd anglisht.

Ménshloruar nga: )
Pér dhe né emérté

GEK TERNA HOLDINGS,
REAL TSTATE,
CONSTRUCTION S0OCIETE

= EFSTATHIOR NATSIS GEORCE KOUVARTS
ANONYME :
[Minshkruar| [Ménshkruar]

MéEnshloruar nga: }

}
[ér dhe ng emér 1€
DEPA COMERCIAL SA IOANNIS PAPADDPOULOS  KONSTANTINGS XIFARAS

[Menshkruar| [MEnshkruar]
[%ulosur]
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REPUBLIKA E SHOLPE MR
DHOMA KOMBETARE I/NOTERISE V361403335
DEGA VENDORE TIRANE

NOTER XHEVAHIRE H. BRAHAJ

[y
DATE 19/02/2024 3-,-_ .‘_%‘f
NR REP 758 M
- e ..' o “1_.
VERTETIM PERKTHIMI B Va

Sot, mé daté 19/02/2024, para meje Notere XHEVAHIRE T. BRAHAJ, anétare - né Jhomin
Kombétare (¢ Nolerisé, Dega Vendore TIRANE, me zyré ng :!dlusr.n NR.I, T‘%MML (?E*MAL[
GENER 2, N, [IYRIA NR.Z, u paragit persomalishl: :

PERKTHYES: -

Isli Sulo, atéeia Tamail, amésia Liliana, shtetase Shqiptare, lindur né Krujé dhe banues né TIRANE,
me adresg E Durrésit; Nd, 93; H. 1: Ap. §; Njcsia Administrative Nr. 149 Njésia Bashkiake Nr. 1,
1001; Tirand, lindur mé 19091978, gjendja civile “beqare”, madhore, me zotési té ploté juridike pér
t& vepruar, pér identitetin e 1€ ciles u purantova me Leternjottim 1D nr, 035006890 dhe nr. personal
HEO919107E ..

Pérkthyesja éshté 1 licencuar nga Ministia ¢ Drglésisé, e cilila mé deklaroi se pérkthen mc
pérpikméri dhe sakidai dokumentin bashkangjitar “MARREVESHIE TRANSFERIMI DEFA”, nga

gjuha angleze né gjuhén shgipe dhe e nénshlool rregullisht pérpara meje Noteres,

Né referim t& nenit 135, 1 ligjit nr, 110, daté 20.12.2018 "Pér Notering”;” né Republikén ¢ Shyipérisé
uné Nolerja vértetohet nénshkrimi i1 pérkthyeses,

N¢ zhatim té ligjit nr. 9887, daté 10.03.2008 “Pér mbrojtjen ¢ t¢ dhénave Personale”, uné Noterja
deklaroj se do t¢ ruaj dhe pérpunaj 1€ dhénat personale t€ subjekteve (€ kelij veprimi, né ményré 1
drejté dhe té ligjshme,
NOTER
|

XHEVAHIRE IT. BRATIAI

Fy. 1



