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VERTETIM
i njesise me dokumentin origjinal

Sot me 02/12/2020 , para meje noteres Ridvana Rugi, me adrese ne Tirane, rruga “Kajo
Karafili”, u paraqit personalisht:

Z. Musa Kastrati, shtetas shqiptar, i datelindjes 28.12.1992, vendlindja Krume dhe me
banim ne Tirane, i pajisur me leternjoftimin m nr.personal J21228058F, madhot me zotesi te
plote juridike per te vepruat.

I cili me kerkoi te vertetoj me origjina]jﬁ fotokopjen e dokumentit:

“Marreveshje e blerjes se aksioneve ne lidhje me .sz'tl;feg;bn e Tirana International Airport shpk, date
nenshkrinii 01.12.2020 ndermjet Real Fortress Private Limited dbe Kastrati Group sha”

Une Noterja (pasi I bera te qarte personit te mesiperm petgjegjesine penale, ne rast paragitje
dokumentit te rreme), ne baze te Ligjit nr.110/2018, date 20.12.2018 “Per Notetine” dhe
Udhezimit te Ministrit te Drejtesise Nr.6291, date 17.08.2005, pika 3,4 dhe 7, vertetoj ge

fotokopja e paraqitur eshte e njejte me dokumentin origjinal.
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Share Purchase Agreement

This Agreement is made on _|<" De¢ EMBER 2020

between:

(1) Real Fortress Private Limited a company org‘l:anilsed and existing under the laws of
Singapore whose registered office is at 61 ROP'!_hE_-_bD Road, #16-02, Robinson Centre,
Singapore 068893, registered under number 201617063G (the “Seller"); and

(2) Kastrati Group Sh.A. a company organised a’r}ii;'kgxi\s"sti'ng under the laws of Albania
whose registered office is at Ura e Dajlanit, Autostrada Durres - Tirana, km 1, Shkozet,
Durres, Albania, registered under NUIS: K21711502V (the "Purchaser”).

Whereas:

(A) The Seller has agreed to sell the Shares (as defined below) and to assume the obligations
imposed on the Seller under this Agreement; and

(B) The Purchaser has agreed to purchase the Shares and to assume the obligations imposed
on the Purchaser under this Agreement.

It is agreed as follows:

1 Interpretation

In this Agreement, unless the context otherwise requires, the provisions in this Clause 1
apply:

1.1 Definitions
“Aggregate Consideration” has the meaning given in Clause 3.1,

“Agreed Terms" means, in relation to a document, such document in the terms agreed
between the Seller and the Purchaser and signed for identification by the Seller's Lawyers
and the Purchaser’s Lawyers with such alterations as may be agreed in writing between the
Seller and the Purchaser from time to time;

"Anti-Corruption Law" means:

(i) the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, 1997;

(ii) the Foreign Corrupt Practices Act of 1977 of the United States of America, as
amended by the Foreign Corrupt Practices Act Amendments of 1988 and 1998, and
as may be further amended and supplemented from time to time;

(iii) the UK Bribery Act 2010;

(iv) any other applicable law (including any (a) statute, ordinance, rule or regulation; (b)
order of any court, tribunal or any other judicial body; and (c) rule, regulation,
guideline or order of any public body, or any other administrative requirement) which:

(a) prohibits the conferring of any gift, payment or other benefit on any person
or any officer, employee, agent or adviser of such person; and/or
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(b) is broadly equivalent to (ii) or (iii) or was intended to enact the provisions of
the OECD Convention described in (i) or-which .has as its objective the
prevention of corruption; g

&

$is A
*Associated Person” means, in relation to a company, a p;b__t',é@“(including any employee,

agent—or—subsidiar-y-}-who-performs-{-or_has_pertormed)_ el e Efor—oﬁ_on_behalf‘-of_thaf

company,; ; '-.'3,&-\#‘\: B ul

"Business Day’ means a day which is not a Saturday, a Suﬁday,c:r a public holiday in
London, Singapore and Albania; o (A

«“Cash Balance Adjustment’ means the amount, expressed as a positive number, by which
the aggregate of the balances in the Company Bank Accounts is below EUR 10,700,000 (if
applicable);

“Claim® means a claim against the Seller for breach of or under this Agreement or the
Transfer Deed,

“Closing” means the completion of the sale of the Shares pursuant to Clauses 7.1, 7.2 and
7.3 of this Agreement and the Transfer Deed,;

“Closing Date” means the date on which Closing takes place;

"Company” means Tirana International Airport SHPK, a limited liability company organised
and existing under the laws of Albania with a paid up capital of EUR 9,375,000, having its
registered offices at Durres, Nikel Rinas Aeroporti Nderkombetar ‘Nene Tereza’”,
Administration Building, Republic of Albania, with NUIS K51612012D and engaged in the
business of airport facilities;

“Company Bank Accounts” means those bank accounts listed in Schedule 5 (Company
Bank Accounts);

»COVID-19 Pandemic” means the outbreak of the coronavirus disease 2019 (‘COVID-19"),
as recognised as a pandemic by the World Health Organization on 11 March 2020;

“Encumbrance” means any claim, charge, mortgage, lien, option, equitable right, power of
sale, pledge, hypothecation, usufruct, retention of title, right of pre-emption, right of first
refusal or other third party right or security interest of any kind or an agreement, arrangement
or obligation to create any of the foregoing;

“Initial Payment” has the meaning given in Clause 3.1.1;
“Long Stop Date” has the meaning given in Clause 4.3.2;

“Losses’ means all losses, liabilities, costs (including legal costs and experts' and
consultants' fees), charges, expenses, actions, proceedings, claims and demands;

“Purchaser’s Group” means the Purchaser and its holding companies and subsidiaries and
any subsidiary of any such holding company from time to time;

“Purchaser’s Lawyers” means CC Law sh.P.K., whose registered office is at Rruga Abdyl
Frasheri, EGT Tower, Tirana, Albania or its successors in business or any other firm
appointed as solicitors by the Purchaser for the purposes of this Agreement;

“Seller's Bank Account’ means the bank account listed below:

liame of the Beneficiary Bank DBS Bank Ltd
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Holder of the Bank Account Real Fortresé-ErivaLe Limited
Account Number 0003-034072:01-0
2z _-'fJ‘,_, :
Swift Address DBSSSGSGE" )
~Address - 1 2Manna»ﬁo@ vardrMarina-Bay
Financial Centre"‘goﬁve'r 3, Singapore
018982 s
Name of Correspondence Bank Barclays Bank Ireland PLC, Frankfurt
Branch
Account Number at Correspondence Bank | 0211232100
Swift Address of Correspondence Bank BARCDEFF

“Seller’s Group® means the Seller and its holding companies and subsidiaries and any
subsidiary of any such holding company from time to time;

"Seller's Lawyers” means Linklaters LLP, One Silk Street, London EC2Y 8HQ or its
successors in business or any other firm appointed as solicitors by the Seller for the
purposes of this Agreement,

'Seller’'s Warranties” means the warranties given by the Seller pursuant to Clause 8 and
Schedule 2 and “Seller’s Warranty” means any one of them;

“Shares" means all the issued shares in the capital of the Company;

“Surviving Clauses’ means Clauses 1, 9 and 12.2 to 12.16 and "Surviving Clause” means
any one of them;

“Taxation” or “Tax” means all forms of taxation (other than deferred tax) and statutory,
governmental, state, provincial, local governmental or municipal impositions, duties,
contributions and levies whether levied by reference to income, profits, gains, net wealith,
asset values, turnover, added value or otherwise and shall further include payments to a Tax
Authority on account of Tax, whenever and wherever imposed and whether chargeable
directly or primarily against or attributable directly or primarily to the Company or any other
person and all penalties and interest relating thereto;

“Tax Authority” means any taxing or other authority competent to impose any liability in
respect of Taxation or responsible for the administration and/or collection of Taxation or
enforcement of any law in relation to Taxation;

“Transaction Documents” means this Agreement and all documents entered into pursuant
to this Agreement (including the Transfer Deed) and "Transaction Document” means any
one of them;

“Transfer Deed” means the Albanian law governed transfer deed in the form set out in
Schedule 4 (Form of Transfer Deed), and

“VAT" means (i) within the UK, any value added tax imposed by the VAT Act 1994, (ii) within
the European Union, such Taxation as may be levied in accordance with (but subject to
derogations from) the Directive 2006/112/EC and (i) outside the UK and the European
Union, any similar Taxation levied by reference to added value, turnover or sales.
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1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

i
N

Singular, plural, gender 3,
13
References to one gender include all genders and references--\lthht_e;“_'singular include the

plural and vice versa. fo :..—f
s 5.7

References to persons and companies

References to: o

1.3.1  a person include any company, partnership or unincorporated association (whether
or not having separate legal personality); and

1.3.2 a company include any company, corporation or body corporate, wherever
incorporated.

References to shares
References to shares shall include, where relevant, quotas.

References to subsidiaries and holding companies

A company is a “subsidiary” of another company (its “holding company”) if that other
company, directly or indirectly, through one or more subsidiaries:

151  holds a majority of the voting rights in it,

1.5.2 is a member or shareholder of it and has the right to appoint or remove a majority of
its board of directors or equivalent managing body;

1.56.3 is @ member or shareholder of it and controls alone, pursuant to an agreement with
other shareholders or members, a majority of the voting rights in it; or

1.5.4 has the right to exercise a dominant influence over it, for example by having the right
to give directions with respect to its operating and financial policies, with which
directions its directors are obliged to comply.

Schedules etc.

References to this Agreement shall include any Recitals and Schedules to it and references
to Clauses and Schedules are to Clauses of, and Schedules to, this Agreement. References
to paragraphs and Parts are to paragraphs and Parts of the Schedules.

Reference to documents

References to any document (including this Agreement and any document in the Agreed
Terms), or to a provision in a document, shall be construed as a reference to such document
or provision as amended, supplemented, modified, restated or novated from time to time.

Information

References to books, records or other information mean books, records or other information
in any form including paper, electronically stored data, magnetic media, film and microfilm.

Legal Terms

References to any English legal term shall, in respect of any jurisdiction other than England,
be construed as references to the term or concept which most nearly corresponds to it in
that jurisdiction.

S
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1.10

1.11

1.12

3.1

Nen-limiting effect of words

nou LT

The words "including”, “include”, “in particular” and words of sm@r effect shall not be
deemed to limit the general effect of the words that precede them. W 4

A
Meaning of “to the extent that” and similar expressions '-7_- 'l

In this Agreement, “to the extent that" shall mean "to the extent that and not solely “if’, and
similar expressions shall be construed in the same way.

Currency Conversion

Except as otherwise stated in this Agreement, any amount to be converted from one
currency into another currency for the purposes of this Agreement shall be converted into
an equivalent amount at the Conversion Rate prevailing at the Relevant Date. For the
purposes of this Clause:

“Conversion Rate” means the spot closing mid-point rate for a transaction between the two
currencies in question on the Business Day immediately preceding the Relevant Date as
quoted by the Financial Times, UK edition or, if no such rate is quoted on that date, on the
preceding date on which such rates are quoted;

‘Relevant Date” means, save as otherwise provided in this Agreement, the date on which a
payment or an assessment is to be made, save that, for the following purposes, the date
shall mean:

(i) for the purposes of Clause 9, the date of this Agreement; and

(ii) for the purposes of Clause 7.5, the date of the Seller's notification to the Purchaser
pursuant to Clause 7.5.

Sale and Purchase of the Shares

21.1  On and subject to the terms of this Agreement and the Transfer Deed, the Seller
shall sell, and the Purchaser shall purchase, the Shares.

21.2  The Shares shall be sold by the Seller free from Encumbrances and together with all
rights and advantages attaching to them as at Closing (including the right to receive
all dividends or distributions declared, made or paid on or after Closing).

214.3  The Seller shall procure that on or prior to Closing any and all rights of pre-emption
over the Shares are waived irrevocably by the persons entitled thereto.

Consideration

Amount

The consideration for the Shares under this Agreement and the Transfer Deed shall be an
amount in cash equal to the sum of:

344 EUR 15,000,000 (the “Initial Payment”); plus

31.2 EUR 56,000,000 minus an amount equal to the Cash Balance Adjustment (the
“Closing Amount”),

(together, the “Aggregate Consideration”).

=




3.2 Payment of Consideration
3.21  The Initial Payment shall be paid by way of cash payment pursuant to Clause 5.1.1.

322 The Closing Amount shall be paid by way of cash paymenfiﬁk;rsuant to Clause 7.3.

A
3.3 Source of payment Mgy

The Purchaser shall not fund all or any part of the Aggregate Consider.é;ion out of proceeds
derived from any activity or conduct which would or may result in any _ylb[ation by any Party
to this Agreement or any member of the Seller's Group, of any applich!e laws or regulations,

including anti-money laundering laws or regulations.

3.4 Treatment of Payments

If any payment is made by the Seller to the Purchaser in respect of any claim for any breach
of this Agreement or the Transfer Deed or pursuant to an indemnity or covenant to pay under
this Agreement or the Transfer Deed (or any agreement entered into under this Agreement
or the Transfer Deed), the payment shall, if and to the extent permitted by law, be treated as
an adjustment of the consideration paid by the Purchaser for the Shares under this
Agreement and the consideration shall be deemed to have been reduced by the amount of
such payment.

4 Conditions

41 Conditions Precedent

The sale and purchase of the Shares is conditional only upon the clearance (unconditionally
or under conditions accepted by the Purchaser) of the Albanian Competition Authority
following pre-notification by the Purchaser to the Albanian Competition Authority in
accordance with the Albanian Competition Act No. 9121, dated 28.07.2003.

4.2 Responsibility for Satisfaction

4.21  The Purchaser shall use best endeavours to ensure the satisfaction of the condition
set out in Clause 4.1 as soon as possible.

4.2.2  Without prejudice to Clause 4.2.1, the parties agree that all requests and enquiries
from any government, governmental, supranational or trade agency, court or other
regulatory body which relate to the satisfaction of the condition set out in Clause 4.1
shall be dealt with by the Seller and the Purchaser in consultation with each other
and the Seller and the Purchaser shall promptly co-operate with and provide all
necessary information and assistance reasonably required by such government,
agency, court or body upon being requested to do so by the other.

4.23 The Purchaser shall give notice to the Seller of the satisfaction of each of the relevant
conditions within two Business Days of becoming aware of the same.

4.3 Non-Satisfaction/Waiver

434 The Purchaser may at any time waive in whole or in part and conditionally or
unconditionally the condition set out in Clause 4.1 by notice in writing to the Seller.

43.2 Ifthe condition in Clause 4.1 is not satisfied or waived by 5pm (Albania time) on 8
December 2020, the Seller may, at any time thereafter, in its sole discretion, (i)

// extend the period to satisfy or waive the condition to such date as the Seller sees fit
A42961566




43.3

(8 December 2020, or if applicable such extended date, being thqy"l,ona Stop Date")
or (ii) terminate this Agreement and neither party shall have ah‘,y tldim against the
other under it, save for any claim arising from breach of any obligatiorp’ contained in
Clause 4.2 or Clause 5. The Seller may not terminate this Pﬁgfeement after
satisfaction or waiver of the condition in Clause 4.1, except iry@mérdance with this
Agreement. '

If the Seller elects to extend the Long Stop Date in accordance with Clause 4.3.2, it
shall notify the Purchaser of such new date and the provisions of Clause 4.3.2 shall
apply to such new date mutatis mutandis.

5 Initial Payment

511

5.1.2

514

Subject to Clause 5.1.2, the Purchaser shall pay the Initial Payment to the Seller
following the satisfaction or waiver of the condition set out in Clause 4.1.

If the condition set out in Clause 4.1 is satisfied or waived before or simultaneously
with termination of this Agreement, the Initial Payment shall be payable.

Subject to Clause 5.1.2, the Purchaser shall pay or procure the payment of the Initial
Payment to the Seller within two Business Days of the day on which the condition
set out in Clause 4.1 is satisfied or waived. Payment shall be made in immediately
available funds to the Seller's Bank Account.

The parties intend, and shall use all reasonable endeavours to ensure that, the Initial
Payment is not and will not be treated, in whole or in part, as consideration for a
supply for VAT purposes and, accordingly, the parties shall treat any payment of the
Initial Payment as falling outside the scope of VAT. If, however, the Initial Payment is
determined by any Tax Authority to be consideration in whole or part for a taxable
supply for VAT purposes then:

)] the Initial Payment shall be treated as exclusive of any VAT chargeable in
respect of that supply;

(i) the Seller shall provide the Purchaser with a valid VAT invoice in respect of
that supply; and

(il no later than five Business Days after the receipt of a such valid VAT invoice,
an additional amount equal to such VAT as is chargeable shall be payable
by the Purchaser.

Payments pursuant to this Clause 5 shall be made in immediately available funds
(without any deduction or withholding, save only as required by law, and without
regard to any lien, right of set-off, counterclaim or otherwise) to the Seller's Bank
Account.

The parties irrevocably agree that the obligation to make the Initial Payment (insofar
as it arises) is a primary and not a secondary obligation.

6 Pre-Closing

6.1 The Seller's Obligations in Relation to the Conduct of Business

The Seller undertakes to use reasonable endeavours to procure that between the date of

this Agreement and Closing the Company shall carry on its business as a going concern in
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6.2

7.1

7.2

7.3

7.4

7.5

7.6

the ordinary course as carried on in the 12 months prior to the date of th:sAgreement save
in so far as agreed in writing by the Purchaser, such consent not to be unreasbnaply withheld
or delayed. o f, o

Exceptions to Seller’s Obligations in Relation to the Conduct of B_El‘.ines_is
Clause 6.1 shall not operate so as to prevent or restrict: 'f"’
6.21 any matter reasonably undertaken by the Company in an emerge‘fu':y or disaster

situation (including the COVID-19 Pandemic) with the intention of minimising any
adverse effect of such situation in relation to the Company; or

6.22 any action required to be undertaken to comply with applicable legal or regulatory
requirements.

Closing

Date

Subject to Clause 4, Closing shall take place as soon as practicable following fulfilment or
waiver of the condition set out in Clause 4.1 and in any event by no later than 20 December
2020, or at such date as may be agreed between the Purchaser and the Seller.

Closing Events

On Closing, the parties shall comply with their respective obligations specified in Schedule
1. The Seller may waive some or all of the obligations of the Purchaser as set outin Schedule
1 and the Purchaser may waive some or all of the obligations of the Seller as set out in
Schedule 1.

Payment on Closing
On Closing, the Purchaser shall pay the Closing Amount to the Seller.

When Closing shall have taken place

Closing shall have taken place once all obligations in Clause 5.1.1, Clause 7.2 and Clause
7.3 have been fulfilled.

Notifications to determine payments on Closing

One Business Day prior to Closing, the Seller shall notify the Purchaser of the amount of
Cash Balance Adjustment and provide reasonable evidence of the balance of the Company
Bank Accounts at the time of such notification. The parties agree that the amount notified
under this Clause 7.5 shall be used to determine the Closing Amount under Clause 3.1.2.

Breach of Closing Obligations

If a party fails to comply with any material obligation in Clauses 5.1.1, 7.2 and 7.3 and
Schedule 1, the Purchaser, in the case of non-compliance by the Seller, or the Seller, in the
case of non-compliance by the Purchaser, shall be entitled (in addition to and without
prejudice to all other rights and remedies available) by written notice to the other party:

7.6.1  to terminate this Agreement (other than the Surviving Clauses) without liability on its
part; or

/
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8.1

8.2

8.3

782 to effect Closing so far as practicable having regard to the defaults which have
occurred; or

763 tofix a new date for Closing (being no later than 10 Business Day$"after the agreed
date for Closing) in which case the provisions of Schedule 1 shall apply to Closing
as so deferred but provided such deferral may only occur once.';-;_.f,‘ ¢

H
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Warranties

F g

e
jors -

The Seller's Warranties

841  Subject to Clause 8.2, the Seller warrants to the Purchaser that the statements set
out in Schedule 2 are true and accurate as of the date of this Agreement.

8.4.2 The Purchaser acknowledges and agrees that the Seller does not give or make any
warranty or representation as to the accuracy of the forecasts, estimates,
projections, statements of intent or statements of opinion provided to the Purchaser
or any of its directors, officers, employees, agents or advisers on or prior to the date
of this Agreement.

Seller’s Disclosures
The Seller's Warranties are subject to the following matters:

(i) any matter which is contained or referred to in this Agreement; and

(ii) all matters which would be revealed by making a search on the date of this
Agreement on the public file of the Company at the Albanian Commercial Register
(Qendra Kombetare e Biznesit).

The Purchaser’'s Warranties

8.3.4 The Purchaser warrants to the Seller that the statements set out in Schedule 3 are
true and accurate as of the date of this Agreement.

8.3.2 The Purchaser further warrants to the Seller that the statements set out in Schedule
3 will be true and accurate at Closing as if they had been repeated at Closing.

8.3.3 The Purchaser hereby undertakes to indemnify the Seller immediately on demand
from and against all Losses arising to or suffered by the Seller or any member of the
Seller's Group as a result of or in connection with a breach of any warranty given by
the Purchaser pursuant to this Clause 8.3 and Schedule 3.

Limitation of Liability

9.1

9.2

Time Limitation for Claims

The Seller shall not be liable for any Claim unless a notice of the Claim is given by the
Purchaser to the Seller specifying the matters set out in Clause 10.2 within two months
following Closing.

Maximum Liability

The aggregate liability of the Seller for all Claims shall not exceed the Aggregate
Consideration.

A42961566
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9.3

Contingent Liabilities

The Seller shall not be liable for any Claim in respect of any liability which is contingent
unless and until such contingent liability becomes an actual liability and.is due and payable.

.,
"
Ly

94 Losses P W
The Seller shall not be liable for any Claim in respect of any loss of profflfl_og.s of gt_f::odwill or
any indirect or consequential losses. w {
.‘.“}I ,’
9.5 Matters Arising Subsequent to this Agreement “~"-';. o
The Seller shall not be liable for any Claim if and to the extent that the’ Claim has arisen as
a result of:
9.5.1 Agreed Matters
any matter or thing done or omitted to be done pursuant to and in compliance with
this Agreement or any other Transaction Document or otherwise at the request in
writing or with the approval in writing of the Purchaser;
9.5.2 Acts of the Purchaser
any act, omission or transaction of the Purchaser or any member of the Purchaser’'s
Group or the Company or its directors, officers, employees or agents, after Closing;
9.6.3 Changes in Legislation, Regulation or Practice
(i) the passing of, or any change in, after the date of this Agreement, any law,
rule, regulation or administrative practice of any government, governmental
department, agency or regulatory body including (without prejudice to the
generality of the foregoing) any increase in the rates of Taxation or any
imposition of Taxation or any withdrawal of relief from Taxation not in effect
at the date of this Agreement;
(i) any change after the date of this Agreement of any generally accepted
interpretation or application of any legislation; or
9.54  Accounting and Taxation Policies
any change in accounting or Taxation policy, bases or practice of the Purchaser or
the Purchaser’'s Group introduced or having effect after the date of this Agreement.
9.6  Net Financial Benefit
The Seller shall not be liable for any Claim in respect of any Losses suffered by the
Purchaser or the Company if and to the extent that a member of the Purchaser's Group
receives any corresponding savings or net quantifiable financial benefit arising from such
L.osses or the facts giving rise to such Losses.
9.7  Purchaser’s Right to Recover
9.71 Recovery for Actual Liabilities
The Seller shall not be liable to pay an amount in discharge of any Claim until the
liability for which the Claim is made has become due and payable.
A42961566
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9.8

9.9

9.10

9.7.2 Prior to Recovery from the Seller etc.

If, before the Seller pays an amount in discharge of any Claim, the Purchaser or the
Company recovers or is entitled to recover (whether by payment, discount, credit,
relief, insurance or otherwise) from a third party a sum which indemnifies or
compensates-the-Purchaser-or-the-Company-(in-whole-or-in- pa'rt) fbr—the loss-or

before steps are taken to enforce a Claim against the Seller following natification
under Clause 10.2 of this Agreement or under the Transfer Dead all regsonable
steps are taken to enforce the recovery against the third party and ay’uy actual
recovery (less any reasonable costs incurred in obtaining such reoo{zery) shall
reduce or satisfy, as the case may be, such Claim to the extent of such recovery.

liability which is the subject matter of the Claim, the Purchaser shall prdaure that,

9.7.3 Following Recovery from the Seller etc.

If the Seller has paid an amount in discharge of any Claim and subsequently the
Purchaser or the Company is entitled to recover (whether by payment, discount,
credit, relief, insurance or otherwise) from a third party a sum which indemnifies or
compensates the Purchaser or the Company (in whole or in part) for the loss or
liability which is the subject matter of the Claim, the Seller shall be subrogated to all
rights that the Purchaser has or would otherwise have in respect of the claim against
the third party or, if subrogation is not possible, the Purchaser shall procure that all
steps are taken as the Seller may reasonably require to enforce such recovery and
shall, or shall procure that the Company shall, pay to the Seller as soon as
practicable after receipt an amount equal to (i) any sum recovered from the third
party less any costs and expenses incurred in obtaining such recovery or if less (ii)
the amount previously paid by the Seller to the Purchaser less any Taxation
attributable to it.

No Double Recovery and no Double Counting

No party may recover for breach of or under this Agreement or the Transfer Deed or
otherwise more than once in respect of the same Losses suffered or amount for which the
party is otherwise entitled to claim (or part of such Losses or amount), and no amount
(including any relief) (or part of any amount) shall be taken into account, set off or credited
more than once for breach of or under this Agreement or the Transfer Deed or otherwise,
with the intent that there will be no double counting for breach of or under this Agreement or
the Transfer Deed or otherwise.

Mitigation of Losses

The Purchaser shall procure that all reasonable steps are taken and all reasonable
assistance is given to avoid or mitigate any Losses which in the absence of mitigation might
give rise to a liability for any claim for breach of or under this Agreement or the Transfer
Deed or otherwise.

Fraud

None of the limitations contained in this Clause 9 shall apply to any claim for breach of or
under this Agreement or the Transfer Deed if and to the extent it arises or is increased as a
result of fraud by the Seller.

Y 2
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10 Claims

10.1 Notification of Potential Claims

Without prejudice to the obligations of the Purchaser under Clause 10. 2 if the ‘Rurchaser
becomes aware of any fact, matter or circumstance that may give rise' to .a Ciarm the
Purchaser shall as soon as reasonably practicable give a notice in writing toﬂ}eﬂsleiler sbttmg
out such information as is available to the Purchaser as is reasonably necessaty to eqable
the Seller to assess the merits of the potential Claim, to act to preserve eﬂc}bnce qncl to
make such provision as the Seller may consider necessary. If the Purchaser félis;to give
such notice, the Purchaser shall not be entitled to make the relevant Clalm ; “‘ e

10.2 Notification of Claims

Notice of any Claim shall be given by the Purchaser to the Seller as soon as possible and in
any event within the time limits specified in Clause 9.1 and shall not be valid unless it
specifies full information in relation to the legal and factual basis of the Claim and the
evidence on which the Purchaser relies (including, if applicable, evidence of any Third Party
Claim) and the Purchaser’s estimate of the amount of Losses which is, or is to be, the subject
of the Claim (including any Losses which are contingent on the occurrence of any future
event).

10.3 Commencement of Proceedings

Any Claim notified pursuant to Clause 10.2 shall (if it has not been previously satisfied,
settled or withdrawn) be deemed to be irrevocably withdrawn six months after the notice is
given pursuant to Clause 10.2 unless at the relevant time legal proceedings in respect of the
Claim have been commenced by being both issued and served.

11 Confidentiality

11.1  Announcements

Pending Closing, no announcement, communication or circular in connection with the
existence or the subject matter of this Agreement shall be made or issued by or on behalf of
any member of the Seller's Group or any member of the Purchaser's Group without the prior
written consent of the Seller and the Purchaser (such consent not to be unreasonably
withheld or delayed). This shall not affect any announcement, communication, or circular
required by law or any governmental or regulatory body or the rules of any stock exchange
but the party with an obligation to make an announcement or communication or issue a
circular (or whose holding company has such an obligation) shall consult with the other party
(or shall procure that its holding company consuits with the other party) insofar as is
reasonably practicable before complying with such an obligation.

11.2 Confidentiality

11.21 Subject to Clauses 11.1 and 11.2.2, each of the parties shall treat as strictly
confidential and not disclose or use any information received or obtained as a result
of entering into this Agreement (or any agreement entered into pursuant to this
Agreement) which relates to:

(i) the existence and the provisions of this Agreement and of any agreement
entered into pursuant to this Agreement, or

A42961566
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11.2.2

(i)
(iii)

(iv)

the negotiations relating to this Agreement (and any such othe:agaeements)

(in the case of the Seller) any information relating to the Compaqy fo‘nowmg
Closing and any other information relating to the business, Qﬂ'anmal or\olher
affairs (including future plans and targets) of the Purchaser'gG.roup, ;'

.....

Group including, prior to Closing, the Company.

Clause 11.2.1 shall not prohibit disclosure or use of any information if and to the

extent:

(0

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)
(x)

the disclosure or use is required by law, any governmental or regulatory body
or any stock exchange on which the shares of a party or its holding company
are listed (including where this is required as part of any actual or potential
offering, placing and/or sale of securities of any member of the Seller's Group
or the Purchaser’s Group);

the disclosure or use is required to vest the full benefit of this Agreement in
either party,

the disclosure or use is required for the purpose of any arbitral or judicial
proceedings arising out of this Agreement or any other agreement entered
into under or pursuant to this Agreement;

the disclosure is made to a Tax Authority in connection with the Tax affairs of
the disclosing party,

the disclosure is made to a party to whom assignment is permitted under
Clause 12.3 on terms that such assignee undertakes to comply with the
provisions of Clause 11.2.1 in respect of such information as if it were a party
to the Agreement;

the disclosure is made to professional advisers or actual or potential
financiers of any party on a need to know basis and on terms that such
professional advisers or financiers undertake to comply with the provisions
of Clause 11.2.1 in respect of such information as if they were a party to this
Agreement;

the information is or becomes publicly available (other than by breach of this
Agreement);

the disclosure is made on a confidential basis to potential purchasers of all
or part of the Seller's Group or the Purchaser's Group or to their professional
advisers or financiers provided that such persons need to know the
information for the purposes of considering, evaluating, advising on or
furthering the potential purchase or for the purposes of considering whether
to provide finance in relation to the potential purchase;

the other party has given prior written approval to the disclosure or use; or

the information is independently developed after the date of this Agreement,

42961566
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11.2.3

provided that prior to disclosure or use of any information pursuant to Clause
11.2.2(i), (i) or (iii), the party concerned shall, where not prohibited by law, consuit
with the other party insofar as is reasonably practicable.

_,_15; .

If this Agreement terminates or lapses without Closmg hqvgng occurred the
Purchaser-shall-at-its-expense—as-soon-as- practlcable-fo'il _g,,reques:l-by_the
Seller: ¢

(i) so far as practicable to do so, return or destroy, or':brﬁcure tha mturn or
destruction of, all originals and hard copies of documents conﬁrnlng the
information referred to in Clause 11.2.1(iv) ("Confiderltlal anormation“)
aod T e

(ii) so far as practicable to do so, permanently erase, or procure the permanent
erasing of, all electronic copies of Confidential Information in its possession
or under its custody or control,

provided that, without prejudice to any duties of confidentiality contained in this
Agreement the Purchaser may retain any Confidential Information as may be
required by law or regulation.

12 Other Provisions

12.1 Further Assurances

12141

12.1.2

Each of the parties shall, and shall use reasonable endeavours to procure that any
necessary third party shall, from time to time execute such documents and perform
such acts and things as either of them may reasonably require to transfer the Shares
to the Purchaser and to give the other the full benefit of this Agreement and the
Transfer Deed.

The Purchaser shall, and shall procure that the Company shall, retain for five years
from Closing any books, records and documents of the Company if and to the extent
they relate to the period prior to Closing and shall, and shall procure that the
Company shall, if reasonably requested by the Seller, allow the Seller reasonable
access to such books, records and documents, including the right to take copies (i)
for the purposes of complying with any reporting or filing obligations relating to tax,
accounting or regulatory matters; (ii) in order to negotiate, refute, settle, compromise
or otherwise deal with any claim, investigation or enquiry by a regulatory authority
regarding the Company; and (iii) to enable the Seller's Group to comply with its own
tax obligations or facilitate the management or settlement of its own tax affairs.

12.2 Whole Agreement

12.21

12.2.2

The Transaction Documents contain the whole agreement between the parties
relating to the sale and purchase of the Shares to the exclusion of any terms implied
by law which may be excluded by contract and supersede any previous written or
oral agreement between the parties in relation to the sale and purchase of the
Shares.

The Purchaser agrees and acknowledges that, in entering into the Transaction
Documents, it is not relying on any representation, warranty or undertaking not
expressly incorporated into them.

14



123

12.4

125

12,6

12.7

12.2.3 Each of the parties agrees and acknowledges that its only right and remedy in
relation to any representation, warranty or undertaking made or given in or in
connection with the Transaction Documents shall be for breach 6f the terms of the
Transaction Documents and each of the parties waives all other‘nghts and"rernedles
(including rights and remedies to claim damages in tort or qffstatute or civil
codes, or to (wholly or partly) rescind, nullify or termmafa’.&he Transaction
Documents) in relation to any such representation, warranty or unfeﬁaktng

12.2.4 Nothing in this Clause 12.2 excludes or limits any liability for fraud: - “ ‘

Assignment

Neither the Seller nor the Purchaser may without the prior written consent of the other,
assign, grant any security interest over, hold on trust or otherwise transfer the benefit of the
whole or any part of this Agreement.

Third Party Rights

A person who is not a party to this Agreement has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of, or enjoy any benefit under, this Agreement.

Variation

No variation of this Agreement shall be effective unless in writing and signed by or on behalf
of each of the parties.

Method of Payment and Set Off

12.6.1 Any payments pursuant to this Agreement shall be made in full, without any set off,
counterclaim, restriction or condition and without any deduction or withholding (save
as may be required by law or as otherwise agreed)

12.6.2 Any payments pursuant to this Agreement shall be effected by crediting for same

day value:
(i in respect of the Seller, the Seller's Bank Account; or
(i) in respect of the Purchaser, the account specified by the Purchaser

reasonably in advance and in sufficient detail to enable payment by
electronic transfer to be effected on or before the due date for payment.

12.6.3 Payment of a sum in accordance with this Clause 12.6 shall constitute a payment in
full of the sum payable and shall be a good discharge to the payer (and those on
whose behalf such payment is made) of the payer's obligation to make such payment
and the payer (and those on whose behalf such payment is made) shall not be
obliged to see to the application of the payment as between those on whose behalf
the payment is received.

Costs

12.7.1  The Seller shall bear all costs incurred by it and the Seller's Group in connection with
the preparation and negotiation of, and the entry into, this Agreement, the Transfer
Deed and the sale of the Shares.

A42561566
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12,8

12.9

12.7.2 The Purchaser shall bear all such costs incurred by it in connection with the
preparation and negotiation of, and the entry into, this Agreement, the Transfer Deed

W N

and the purchase of the Shares. L
. 3 « 1
e “ l.ili ‘,‘
Notarial Fees, Registration, Stamp, Transfer Taxes and Duties:. Y2, \

The Purchaser shall bear the cost of all notarial fees and all reg istratior"’é“" i ip7p and tansfer
taxes and duties or their equivalents in all jurisdictions where such feés,--{'éi}é; agy/ duties
are payable as a result of the transactions contemplated by this Agreeme yd, for the
avoidance of doubt, the execution, delivery or registration of this Agreement or the Transfer
Deed. The Purchaser shall arrange the payment of such fees, taxes and duties, including
fulfiling any administrative or reporting obligation imposed by the jurisdiction in question in
connection with such payment. The Purchaser shall pay to the Seller or any other member
of the Seller's Group an amount equal to any Losses suffered by the Seller or member of
the Seller's Group as a result of the Purchaser failing to comply with its obligations under
this Clause 12.8.

Purchaser’s Undertakings and Indemnification of Seller
12.9.1 The Purchaser hereby undertakes to procure that following Closing, the Company:

(i) notifies the competent Albanian Tax Authorities of the change in ownership
of the Company within 45 days of Closing as per paragraph 3 of Article 27/1
of Law no. 8438, dated 28.12.1998, “On Income Tax" as amended; and

(ii) pays any Tax that is required to be paid to any Albanian Tax Authority in
respect of the sale or transfer of the quotas (the Shares) as per Article 27/1
of Law no. 8438, dated 28.12.1998, "On Income Tax" as amended so that
the Seller is exempt from paying any Tax to any Albanian Tax Authority in
respect of the sale or transfer of the quotas (the Shares).

12.9.2 The Purchaser hereby undertakes, with effect from the date of this Agreement, to
hold and keep the Seller indemnified and reimbursed from and against any Losses
(including any Tax) arising to or suffered by the Seller or any member of the Seller's
Group as a result of or in connection with:

(i) an Albanian Tax Authority bringing into charge to Tax in the hands of the
Seller or a member of the Seller's Group any payment of consideration for
the Shares by the Purchaser to the Seller (for the purposes of this Clause
12.9, a "Consideration Payment’); or

(i) any Singaporean governmental or Tax Authority charging or collecting from
the Seller or a member of the Seller's Group or otherwise imposing a liability
on the Seller or a member of the Seller's Group for any amount of or in
respect of Tax for or on behalf of, or pursuant to any agreement with, any
Albanian governmental or Tax Authority in respect of, or by reference to, any
Consideration Payment.

12.10 Grossing-up

12.10.1 All sums payable by the Purchaser under this Agreement shall be paid free and clear
of all deductions, withholdings, set-offs or counterclaims whatsoever save only as
may be permitted by Clause 12.6.1 or required by law. If any deductions or
withholdings from any payments by the Purchaser are required by law, the Purchaser
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12.10.2

1211 VAT
12411

12.11.2

shall account to the relevant governmental authority or Tax Authority for the amount
so required to be deducted or withheld and the Purchaser shall be obliged to pay to
the recipient such additional amounts as will ensure that the recipient receives, in
total, an amount which (after such deduction or withholding has been made) is no
more and no less than it would have been entitled to receive in the absence of any
such requirement to make a deduction or withholding.

If any Tax Authority brings into charge to Tax in the hands of the Seller or any member
of the Seller's Group any payment by the Purchaser to the Seller lindef-this

Agreement pursuant to an indemnity, or compensation or reimbursement provisio‘ht_ _

or a provision for the payment of costs and expenses (for the purposes of lhiéCIausé-f‘."

12.10.2, a "Compensatory Payment”), then the Purchaser shall pay sucﬁé@if{oﬁal
amount as shall be required to ensure that the total amount retained ,_‘:E‘é“$ehter

less the Tax chargeable in the hands of the Seller or any member of '{H'é‘ééller'é:-.

Group (including any Tax that would have been charged but for any reﬁe_f), is egue'i
to the amount that would otherwise be so retained by the Seller in the absénce of
such charge to Tax (additional payments being made on reasonable demand of the
Purchaser). This Clause 12.10.2 shall apply in respect of any additional amount paid
pursuant to Clause 12.10.1 which pertains to a Compensatory Payment.

Where under the terms of this Agreement one party is liable to indemnify or
reimburse another party in respect of any costs, charges or expenses, the payment
shall include an amount equal to any VAT thereon not otherwise recoverable by the
other party, subject to that party using reasonable endeavours to recover such
amount of VAT as may be practicable.

Subject to Clause 5.1.4, if any payment under this Agreement constitutes the
consideration for a taxable supply for VAT purposes, then (i) the recipient shall
provide to the payer a valid VAT invoice, and (i) except where the reverse charge
procedure applies, and subject to the provision of a valid VAT invoice in accordance
with (i), in addition to that payment the payer shall pay to the recipient any VAT due.

12.12 Notices

12124

12.12.2

V7

Subject to Clause 12.12.7, any notice or other communication in connection with this
Agreement (each, a "Notice") shall be:

(i) in writing in English;

(i) delivered by hand, e-mail, recorded or special delivery or courier using an
internationally recognised courier company.

A Notice to the Seller shall be sent to such party at the following address, or to such
other person or address as the Seller may notify to the Purchaser from time to time:

The Seller

61 Robinson Road
#16-02 Robinson Centre
Singapore 068893

A42861566
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12.12.3

12.12.4

12125

12.12.6

12.12.7

E-mail: richard.hu@everbright.com; kelvin.poon@everbright.com

Attention: Richard Hu; Kelvin Poon (Director) ——

A Notice to the Purchaser shall be sent to such party at the folioﬁiqg address, or to

such other person or address as the Purchaser may noﬁ;?jmtghg Seller from time to
e, W

time: Z

e o ol
The Purchaser S o
Address: Ura e Dajlanit, Autostrada Durres - Tirana, km 1 éhkozet, Durres,
Albania L

I I

E-mail: sh@kastrati-group.com; m.kastrati@kastrati-group.com

Attention: Mr. Shefget Kastrati — Sole Shareholder and Authorised
Representative

Subject to Clause 12.12.5, a Notice shall be effective upon receipt and shall be
deemed to have been received:

(i) at the time recorded by the delivery company, in the case of recorded
delivery;

(i) at the time of delivery, if delivered by hand or courier,

(iii) at the time of sending if sent by e-mail, provided that receipt shall not occur
if the sender receives an automated message that the e-mail has not been
delivered to the recipient.

A Notice that is deemed by Clause 12.12.4 to be received after 5.00 p.m. on any day,
or on a Saturday, Sunday or public holiday in the place of receipt, shall be deemed
to be received at 9.00 a.m. on the next day that is not a Saturday, Sunday or public
holiday in the place of receipt.

For the purposes of this Clause 12.12, all references to time are to local time in the
place of receipt. For the purposes of Notices by e-mail, the place of receipt is the
place in which the party to whom the Notice is sent has its postal address for the
purpose of this Agreement.

E-mail is not permitted for any Notice which (i) terminates, gives notice to terminate
or purports to terminate this Agreement; or (i) notifies or purports to notify an actual
or potential claim for breach of or under this Agreement or the Transfer Deed.

12.13 Invalidity

12.1341

12.13.2

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable,
in whole or in part, the provision shall apply with whatever deletion or modification is
necessary so that the provision is legal, valid and enforceable and gives effect to the
commercial intention of the parties.

If and to the extent it is not possible to delete or modify the provision, in whole or in
part, under Clause 12.13.1, then such provision or part of it shall, if and to the extent
that it is illegal, invalid or unenforceable, be deemed not to form part of this
Agreement and the legality, validity and enforceability of the remainder of this
Agreement shall, subject to any deletion or modification made under Clause 12.13.1,
not be affected.

A42961566
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12.14 Counterparts

12.16

12,16

This Agreement may be entered into in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Any party may enter into this

Agreement by signing any such counterpart. oy

Governing Law

» x ;
This Agreement and any non-contractual obligations arising od@ﬁ.q j ‘bhechon with it
shall be governed by English law. R

¥

1\—.

7L P N
:Ph-,.-ln..cs" by Hj
\
‘

ST B

4

Arbitration

Any dispute arising out of or connected with this Agreement, inc'li.xding"’a dispute as to the
validity, existence or termination of this Agreement and/or this Clause 12.16, shall be
resolved by arbitration with seat (or legal place) in London conducted in the English language
by three arbitrators pursuant to the rules of the London Court of International Arbitration
("LCIA"), save that, unless the parties agree otherwise:

12.16.1 the third arbitrator, who shall act as the presiding arbitrator of the tribunal, shall be
nominated by the two arbitrators nominated by or on behalf of the parties. If he is not
so nominated within 30 days of the date of nomination of the later of the two party-
nominated arbitrators to be nominated, he shall be chosen by the LCIA: and

12.16.2 no arbitrator shall be of the same nationality as any party.
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This Agreement has been duly entered into on the date shown at the beginning.

SIGNED by

Poon Kervm Gze Lhy(Director)

on behalf of Real Fortress
Private Limited:

Signatu?e-"

SIGNED by Mr. Shefget
KASTRATI

on behalf of Kastrati Group m

/Sh'/a/%?/  orsid et
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1 General Obligations

1.1 Seller’s Obligations

Schedule 1
Closing Obligations

On Closing, the Seller shall deliver or make available to the Purchaser:

1.1.1

1.1.2

1.1.3

an original of the most recent excerpt issued by the trade regi's.te: wh‘é?é the Seller
is registered, including indication of its legal representative(s);

an original or certified true copy of the resolution of shareholders’ meeting of the
Seller for the sale of the Shares to the Purchaser, for the Aggregate Consideration,
by authorising its directors to execute this Agreement and the Transfer Deed, and to
comply with the obligations specified in Clause 7 of this Agreement and this
Schedule 1; and

an original or certified true copy of a certificate from the Albanian securing charge
registry, shareholders’ registry of the Company as well as the most recent excerpt
issued by the Albanian trade register (Qendra Kombetare e Biznesit) confirming that
the Shares are sold by the Seller free from Encumbrances.

1.2  The Purchaser’s Obligations

On Closing, the Purchaser shall deliver or make available to the Seller:

1.241

1.2.2

1.23

1.24

evidence of the due fulfiment of the conditions set out in Clause 4 for which the
Purchaser is responsible;

an original or certified true copy of the resolution of shareholders’ meeting of the
Purchaser for the acquisition of the Shares from the Seller, for the Aggregate
Consideration, by authorising its Authorised Representative to execute this
Agreement and the Transfer Deed, and to comply with the obligations specified in
Clause 7 of this Agreement and this Schedule 1;

an original or certified true copy of a certificate from the court and/or prosecutor that
the Purchaser is not under a criminal investigation, is not subject of any ruling for
criminal acts and has never been convicted by a final decision of a court for
committing a criminal offence; and

a written ruling or confirmation letter from the competent Albanian Tax Authorities,
addressed to the Seller, clearly confirming that:

(i) no withholding tax arises in Albania in respect of the sale or transfer of the
Shares from the Seller to the Purchaser pursuant to this Agreement and the
Transfer Deed, and, as such:

(@) the Purchaser is not required to withhold or deduct any amount in
respect of Albanian Tax from any payment made, or to be made, to the
Seller pursuant to this Agreement or the Transfer Deed; and

(b) the Seller is not required to make or file any claim under, or for or in
respect of the application of, the Agreement for the Avoidance of
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Double Taxation and the Prevention of Fiscal Evasion with Respect to
Taxes on Income between the Republic of Albania and the Republic
of Singapore, or to make or file any other claim or application, for the
purposes of obtaining an exemption from withholding tax in Albania in
respect of the sale or transfer of the Shares.from the Seller to the
Purchaser pursuant to this Agreement and the Transfer Deed; and

(ii) the Seller is under no obligation to file any Tax return with, or undertake any
other form of Tax reporting to, any Albanian Tax Authority in respect of the
sale or transfer of the Shares from the Seller to the Purchaser pursuant to
this Agreement and the Transfer Deed; and

(iii) there is no Tax on capital gains, or any other Tax, which is required to be paid
by the Seller to any Albanian Tax Authority in respect of the sale or transfer
of the Shares from the Seller to the Purchaser pursuant to this Agreement
and the Transfer Deed.

2 Transfer of the Shares

On Closing, the Seller and the Purchaser shall execute and/or deliver and/or make available
the Transfer Deed and take such steps as are required to transfer the Shares. In this respect,
the Seller and the Purchaser shall co-operate to submit this Agreement and the Transfer
Deed (in the form required) to the Albanian National Business Center and the Albanian Tax
Authorities so as to ensure compliance with applicable Albanian law.

3 Further Obligations in Addition to Transfer

The Seller shall deliver or make available to the Purchaser the written resignations in the
Agreed Terms (and legalised by a notary where required) of each of:

(i) Mr. HU Jiangdong;

(ii) Mr. HU Wai Kwok;

(iii) Mr. POON Kelvin Sze Wai;
(iv) Mr. TANG Chi Chun;

(v) Mr. GARBOTZ Hans Jurgen,

from their position as members of the Administrative Council of the Company, to take effect
on Closing.

A42961566 ~
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Schedule 2
Warranties given by the Seller under Clause 8.1

1 Corporate Information
1.4 The Seller:
(i) is the sole legal and beneficial owner of the Shares; and
(ii) has the right to exercise all voting, economic and other rights over the Shares.

1.2  The Shares comprise the whole of the issued and allotted share capital _Ef the Company,
have been properly and validly issued and allotted and are each fully paid.

1.3 No person has the right (whether exercisable now or in the future and whether contingent or
not) to call for the allotment, conversion, issue, registration, sale or transfer or repayment of
any share capital or any other security giving rise to a right over, or an interest in, the capital
of the Company under any option, agreement or other arrangement (including conversion
rights and rights of pre-emption).

1.4 There are no Encumbrances on, and no restrictions affecting the transferability of, the
Shares.

2 Authority and Capacity

21 Each of the Seller and the Company is validly existing and is a company duly organised
under the law of its jurisdiction of organisation.

2.2  The Seller has the legal right and full power and authority to enter into and perform this
Agreement and the other Transaction Documents to be executed by it.

2.3 The documents referred to in paragraph 2.2 will, when executed, constitute valid and binding
obligations on the Seller, in accordance with their respective terms.

2.4  The Seller has taken or will have taken by Closing all corporate action required by it to
authorise it to enter into and to perform this Agreement and the other Transaction Documents
to be executed by it.
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Schedule 3
Warranties given by the Purchaser under Clause 8.3

1 Authority and Capacity
1.1 Incorporation .
y
The Purchaser is validly existing and is @ company duly organised under the law of its
jurisdiction of organisation. w &
{
1.2  Authority to enter into Transaction Documents ] /
1.21  The Purchaser has the legal right and full power and authority ta enter into and
perform this Agreement and the other Transaction Documents to be executed by it.
122 The documents referred to in paragraph 1.2.1 will, when executed, constitute valid
and binding obligations on the Purchaser in accordance with their respective terms.

1.3  Authorisation
The Purchaser has taken or will have taken by Closing all corporate action required by it to
authorise it to enter into and perform this Agreement and the other Transaction Documents
to be executed by it.

2 Financing
At the relevant time for payment, the Purchaser will be able to pay, from its existing banking
facilities and available cash:

(1) the Initial Payment; and
(i) the Closing Amount.

3 Insolvency etc.

31 The Purchaser is not insolvent or unable to pay its debts as they fall due.

3.2  There are no proceedings in relation to any compromise or arrangement with creditors or
any winding up, bankruptcy or other insolvency proceedings concerning any member of the
Purchaser's Group which may adversely affect the ability of the Purchaser to comply with
the Transaction Documents.

3.3  So far as the Purchaser is aware, no steps have been taken to enforce any security over
any assets of any member of the Purchaser's Group which may adversely affect the ability
of the Purchaser to comply with the Transaction Documents and no event has occurred to
give the right to enforce such security.

4 Anti-Financial Crime Laws
The Purchaser has not, none of its directors, officers or employees, none of its Associated
Persons, and no other person acting on the Purchaser's behalf has engaged in any activity
or conduct that has resulted or would or may result in a violation of:

() any Anti-Corruption Laws;
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(ii) any applicable laws, regulations or rules relating to money laundering (or any related
or similar laws); or

(ii) any applicable laws or regulations relating to economic or trade Sﬁf})ﬁm o
quSt ¢ Ty
except that paragraph (iii) shall not apply if and to the extent that it would hésul!;; a breach

of (a) any provision of Council Regulation (EC) No 2271/96 of 22 Novernben 498¢ {or any_'

law or regulation implementing such Regulation in any member state of the | Furdpea 'l}nigl}f

or the United Kingdom) or (b) any similar blocking or anti-boycott law. i A% . Y
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Schedule 4
Form of Transfer Deed

[__], a[__] company, established under the laws of [__], having its registered officé'id?:'ziteqr‘at L
registered in Company Register under number and Tax ID [_], duly represented by [i. ], as
b 1

empowered by proxy issued by [__] (the Seller") iy v
:;1;:_." ' ‘:u;
and Ta}ud« N .-::.

4 :.“'“ .‘:\.'
[__] a[__] company, established under the laws of [ _], having its registered office |obgté;d’at L
registered in Company Register under number and Tax 1D [_], duly represented -by ] as
empowered by proxy issued by [__] (the "Purchaser”)

(the “Purchaser” and collectively, with the Seller, the "Parties”).
WHEREAS

(A) The Parties executed on [__] a share purchase agreement (the "SPA”) relating to the sale
by the Seller to the Purchaser of [__]% ([__] percent) (the “Shares") of the entire issued
share capital of Tirana International Airport Shpk, an Albanian limited liability company,
having its registered office at [__], registered with the QKB, under tax number [_] (the
“Company”), with registered share capital of [__] ([__] euro);

(B) according to Clause [__] of the SPA, the sale and transfer of the Shares as described under
paragraph (A) above is subject to the satisfaction of the conditions set forth therein; and

(C) save as otherwise defined herein, capitalized terms have the same meaning ascribed to
them in the SPA.

NOW, THEREFORE, the Parties acknowledge and declare as follows:
1 Satisfaction of the conditions

The Purchaser has confirmed to the Seller its satisfaction of the condition under Clause [4.1]
of the SPA, being the clearance (unconditionally or under conditions accepted by the
Purchaser) of the Albanian Competition Authority following pre-notification by the Purchaser
to the Albanian Competition Authority in accordance with the Albanian Competition Act No.
9121, dated 28.07.2003.

z Accomplishment of the Closing obligations

The Closing obligations as set out in Clause [7] of the SPA and Schedule 1 to the SPA, with
exception to those expressly waived by the Purchaser or the Seller in accordance with
Clause [7.2] of the SPA prior to Closing, were fully carried out and accomplished on the date
hereof and in particular:

(a) the Parties provided each other with the documentation providing for the satisfaction
of the conditions set forth under Clause [__] of the SPA;

(b) the Purchaser paid the Aggregate Consideration to Seller for the acquisition of the
Shares;

(c) the Purchaser provided an original or certified true copy of the resolution of
shareholders’ meeting of the Purchaser for the acquisition of the Shares from the
Seller, for the Aggregate Consideration by authorising its [managing director] to
execute the SPA and this Transfer Deed, and to comply with the obligations specified
in Clause [7] of the SPA and Schedule 1 to the SPA;
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(d)

(e)—the Purchaser_provided-a-written-ruling-or-confirmation-letter-from-the- cornpeten*

(f)

(9

(h)

the Purchaser provided an original or certified true copy of a certificate from the court
and/or prosecutor that the Purchaser is not under a criminal investigation, is not
subject of any ruling for criminal acts and has never been convicted by a final
decision of a court for committing a criminal offence;

Albanian Tax Authorities, addressed to the Seller, clearly confirming; ,;hat

(i) no withholding tax arises in Albania in respect of the sale or*ﬁﬁnﬁfer the
Shares from the Seller to the Purchaser pursuant to this Agrf:em% gh the
Transfer Deed, and, as such: Sy

(a) the Purchaser is not required to withhold or deduct-aﬁ?"amount in
respect of Albanian Tax from any payment made, or to be made, to the
Seller pursuant to this Agreement or the Transfer Deed; and

(b) the Seller is not required to make or file any claim under, or for or in
respect of the application of, the Agreement for the Avoidance of
Double Taxation and the Prevention of Fiscal Evasion with Respect to
Taxes on Income between the Republic of Albania and the Republic
of Singapore, or to make or file any other claim or application, for the
purposes of obtaining an exemption from withholding tax in Albania in
respect of the sale or transfer of the Shares from the Seller to the
Purchaser pursuant to this Agreement and the Transfer Deed; and

(i) the Seller is under no obligation to file any Tax return with, or undertake any
other form of Tax reporting to, any Albanian Tax Authority in respect of the
sale or transfer of the Shares from the Seller to the Purchaser pursuant to
this Agreement and the Transfer Deed; and

(iii) there is no Tax on capital gains, or any other Tax, which is required to be paid
by the Seller to any Albanian Tax Authority in respect of the sale or transfer
of the Shares from the Seller to the Purchaser pursuant to this Agreement
and the Transfer Deed,

the Seller provided an original of the most recent excerpt issued by the trade register
where the Seller is registered, including indication of its legal representative(s);

the Seller provided an original or certified true copy of the resolution of shareholders’
meeting of the Seller for the sale of the Shares to the Purchaser, for the Aggregate
Consideration, by authorising its [managing director / directors] to execute the SPA
and this Transfer Deed, and to comply with the obligations specified in Clause [7] of
the SPA and Schedule 1 to the SPA; and

the Seller provided an original or certified true copy of a certificate from the Albanian
securing charge registry, shareholders’ registry of the Company as well as the most
recent excerpt issued by the Albanian trade register (Qendra Kombetare e Biznesit)
confirming that the Shares are sold by the Seller free from Encumbrances.

3 The transfer of Shares

Having regards to the above, the Seller hereby transfers all of the Shares to the Purchaser
and the Purchaser accepts the transfer of all of the Shares in consideration for the Aggregate
Consideration it has paid to the Seller.
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4 Miscellaneous

Nothing in this Transfer Deed shall be interpreted as a waiver or limitation of any rights of
any of the Parties under SPAand, to the extent that there is any conflict between this Transfer
Deed and SPA, the terms of SPA shall prevail.

AT,
‘ BT s K
5 Governing law ! ?;,--r Y Ny
K ff:, i y &
This document and any provisions therein shall be governed by, interpreteﬁ%?;dmonstru&d
auiilhe 3 i
in accordance with, the substantive laws of the Republic of Albania withog _Mbrd,,tq _a'?xy
rules on conflict of laws. L o o8
"__' 4
6 Counterparts e

This Transfer Deed is executed in [__] copies, [__] of which in English and [_':].in Albanian.
In case of conflict between the English and the Albanian versions, the English version will

prevail.
Seller Purchaser
L] 1]
A42961566




# B

1 Intesa Sanpaolo Bank Albania
2 Intesa Sanpaolo Bank Albania
3 Intesa Sanpaolo Bank Albania
4 Intesa Sanpaolo Bank Albania

5 Intesa Sanpaolo Bank Albania
6 Intesa Sanpaolo Bank Albania

7 Alpha Banka
8 Alpha Banka
9 Alpha Banka
10 Bank of China Hungary

Schedule 5
Company Bank Accounts

Account Number

AL97208110080000020132435301
AL70208110080000020132435302
AL43208110080000020132435303
AL59208110080000020132435306

AL32208110080000020132435307
"
023DC1Y130030002

AL43902112090201220009572622
AL30902112090201220007279970
ALB8902112090201230008067120
100201550010388

Current account
Current account
Current account
Current account

Current account
Time Deposit

Current account
Current account
Current account
Current account

Account description
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Marréveshja e Blerjes s¢ Aksioneve

né lidhje me shitblerjen e Tirana International Airport SHPK

Me daté 1 Dhjetor 2020

Real Fortress Private Limited
dhe

Kastrati Group Sh.A



Marréveshja e Blerjes sé Aksioneve

Kjo Marréveshje éshté béré mé |1 Dhjetor 2020 N =

ndérmjet: C N
(1) Real Fortress Private Limited njé¢ kompani e organizuar dhe ekzistuese si';_aj'!';é'fﬁ?gjeve;}té
Singaporit, zyra e regjistruar e t& cilés ndodhet né adresén 61 Robinson Road, #16-02, Qendra
Robinson, Singapor 068893, e regjistruar me numrin: 201617063G (“Shitési”); dhe , ~

(2) Kastrati Sh.A njé kompani e organizuar dhe ekzistuese sipas ligjeve té Shqipérisé, zyra e
regjistruar e t& cilés ndodhet né adresén Ura e Dajlanit, Autostrada Durrés — Tirang, km 1,
Shkozet, Durrés, Shqipéri, e regjistruar me numrin: K21711502V (“Blerési”).

Né qofté se:

(A)Shitési ka rén€ dakord t& shes¢ aksionet (si¢ pércaktohet mé poshté) dhe t& marré pérsipér
detyrimet e vendosura mbi Shitésin sipas késaj Marréveshjeje; dhe

(B) Blerési ka réné dakord té blejé aksionet dhe t& marré pérsipér detyrimet e vendosura mbi
Blerésin sipas késaj Marréveshjeje.

Eshté réné dakord si mé poshté:

1 Interpretimi

N& kété Marréveshje, vetém nése konteksti kérkon ndryshe, aplikohen dispozitat né kété Klauzolé
I;

1.1 Pérkufizimet
“Konsiderata e pérgjithshme” ka kuptimin e dhéné né pikén 3.1;

“Kushtet e réna dakord” do t& thoté, né lidhje me njé dokument, njé dokument i till& né termat
e réné dakord midis Shitésit dhe Blerésit dhe t&€ nénshkruar pér identifikim nga Avokatét e
Shitésit dhe Avokatét e Blerésit me ndryshime si¢ éshté réné dakord me shkrim ndérmjet
Shitési dhe Blerési heré pas here;

“Ligji Anti-Korrupsion” do t& thoté:

() Konventa e OECD-sé pér Luftimin e Ryshfetit t&¢ Zyrtaréve t€ Huaj Publiké né
Transaksionet e Biznesit Ndérkombétar, 1997




i) Akti i Praktikave t€ Korrupsionit t&€ Huaj i vitit 1977 i Shteteve t& Bashkuara té Amerikés,
i ndryshuar nga Ndryshimet e Aktit t& Praktikave t& Korrupsionit t& Huaj té& vitit 1988 dhe
1998, dhe si¢ mund t& ndryshohet dhe ploté€sohet mé tej heré pas here;

(iii) Akti i ryshfetit né Mbretériné e Bashkuar 2010;

(iv) ¢do ligj tjetér i zbatueshém (pérfshir€ ¢do (a) statut, urdhéresg, rregull ose rregullore; (b)
urdhér i ndonjé gjykate, gjykate ose ndonjé organi tjetér gjyqésor; dhe (c) rregull,
rregullore, udh&zim ose urdhér i ¢do publiku organ, ose ndonjé kérkesé tjetér
administrative) e cila:

(a) ndalon dhénien e ¢do dhurate, pagese ose pérfitimi tjetér pér ¢do person ose ¢do oficer,
punonjés, agjent ose késhilltar i njé personi t& tillg; dhe / ose

(b) &shté gjerésisht ekuivalente me (ii) ose (iii) ose kishte pér qéllim t& miratojé dispozitat
e Konventés s¢ OECD-s€ t&€ pérshkruar né (i) ose qé ka si objektiv parandalimin e
korrupsionit;

“Person i Asociuar” do t& thot&, n€ lidhje me njé kompani, njé person (pérfshiré ¢do punonjés,
ager.it-cx-subsidiaritet)- i cili kryen- (ose-ka-kryer) -shérbime-pér-ose-ose: né emér té
kompanisg;

“Dita e Biznesit” do t& thoté njé dité e cila nuk &shté e shtung, e diel ose festé zyrtare né Londér,
Singapor dhe Shqipéri;

“Rregullimi i Bilancit t& Parave” do t& thoté shuma, e shprehur si njé numér pozitiv me té cilin
&shté gjendja né llogariné bankare t& kompanisé mbi ose nén shumén 10,700,000EUR (sipas
rastit),;

“Kérkes&” do t& thot& njé kérkesé kundér Shitésit pér shkelje ose sipas késaj Marréveshjeje ose
Aktit té Transferimit;

“Mbyllje” do té thoté pérfundimi i shitjes s& aksioneve né& pérputhje me pikat 7.1, 7.2 dhe 7.3
té késaj Marréveshjeje dhe Aktit t& Transferimit;

“Data e Mbylljes” do t& thoté data né& t& cilén béhet Mbyllja;

“Kompania” do t& thoté Tirana International Airport SHPK, njé kompani me pérgjegjési té
kufizuar e organizuar dhe ekzistuese sipas ligjeve té¢ Republikés s& Shqipérisé me njé kapital
té paguar prej 9,375,000 EUR, zyrat e sé cilés jané t& regjistruara né Durrés, Nikel, Rinas,
Aeroporti Nderkombetar "Nene Tereza" Ndértesa e Administratés, Republika e Shqipérisé, me
NUIS K51612012D dhe e angazhuar né biznesin e objekteve t& aeroportit;




“Llogari Bankare e Kompanis&€” do t& thoté ato llogari bankare té rendltma ne Sﬂkzjgﬁzu 5
(Llogarité Bankare t&¢ Kompanisé); R

“Barré” nénkupton ¢do kérkes€, ngarkesé, hipoteké, barré, opsion, e drejté e drejt'ei,--ft‘aq"l ';a
shitjes, peng, hipotekim, uzufrukt, mbajtje e titullit, e drejta e parablerjes, e drejta e refuzimit
t€ par€ ose e drejta e palés s€ treté ose interes i sigurisé té ¢farédo lloji ose marréveshje,
marréveshje ose detyrimi pér té krijuar ndonjé nga sa mé sipér;

“Pagesa fillestare” ka kuptimin e dhéné né pikén 3.1.1;

“Data e ndalimit me afat t€ gjat&” ka kuptimin e dhéné né pikén 4.3.2;

“Humbje” do t& thoté & gjitha humbjet, detyrimet, kostot (pérfshiré kostot ligjore dhe tarifat e
ckspertéve dhe konsulentéve), akuzat, shpenzimet, veprimet, procedurat, pretendimet dhe

kérkesat;

“Grupi i Blerésve” do té thoté Blerési, kompanité dhe filialet e tij dhe ¢do filial i ndonjé
kompanie té tillé mbajtése sipas rastit;

“Avokatét e Blerésit” do té thoté CC Law Sh.P.K., zyra e regjistruar e t& cilit &shté né Rruga
Abdyl Frasheri, EGT Tower, Tirang, Shqipéri, ose pasardhésit e tij né biznes ose ndonjé firmé

tjetér e caktuar si avokaté nga Blerési pér qéllimet e késaj Marréveshjeje;

“Llogaria bankare e shitésit” do t& thoté llogaria bankare e renditur mé poshté:

Emri i Bankés DBS Bank Ltd

Mbajtési i Llogarise Bankare Real Fortress Private Limited

Numri i Llogarisé 0003-034072-01-0

Adresa Swift DBSSSGSG

Adresa 12 Marina Boulevard, Marina Bay Financial
Centre Tower 3, Singapore
018982

Emri i Bankés Korrespondente Barclays Bank Ireland PLC, Frankfurt Branch

Numri i Llogarisé né Bankén 0211232100

Korrespondente




Adresa Swift e Bankés sé BARCDEFF
Korrespondencés

.
b §
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C k.
“Grupi i Shitésit” do t& thot€ Shitési dhe kompanité e tij, filialet e tij dhe ¢do filial i:ndonjé,
kompanie té tillé mbajtése sipas rastit; 1: B r*

S
“Avokatét e Shités” do t€ thoté Linklaters LLP, One Silk Street, London EC2Y 8HQ osé
pasardhésit e tij né biznes ose ndonjé firmé tjetér e caktuar si avokaté nga Shitési pér q{e‘l],imet

e késaj Marréveshjeje;

“Garancité e Shitésit” do té thoté garancité e dhéna nga Shitési né pérputhje me Klauzolén 8
dhe Shtojcén 2 dhe “Garancia e Shitésit” do t&€ thoté secila prej tyre;

“Aksione” do t& thoté t& gjitha aksionet e emetuara né kapitalin e Shoqérisg;

“Klauzola t& mbijetuara” do t& thoté klauzolat 1, 9 dhe 12.2 deri né 12.15 dhe “Klauzola e
mbijetuar” do té thoté secila prej tyre;

“Taksim™ ose “Taks€” do t& thoté t& gjitha format e taksimit (pérvec tatimit t& shtyré) dhe
imponimet, detyrimet, kontributet dhe taksat ligjore, qeveritare, shtetérore, provinciale,
geveritare lokale ose komunale, nése vendosen duke iu referuar té ardhurave, fitimeve,
fitimeve, pasuria neto, vlerat e aseteve, qarkullimi, vlera e shtuar ose ndryshe dhe do té
pérfshijné mé tej pagesa pér njé Autoritet Tatimor pér llogari t&€ Tatimit, kurdo dhe kudo qé
vendoset dhe nése &shté e ngarkueshme drejtpérdrejt ose kryesisht ndaj ose i atribuohet
drejtpérdrejt ose kryesisht Kompanisé ose ndonjé personi tjetér dhe té gjithé gjobat dhe
interesat né lidhje me to;

“Autoriteti Tatimor” do t& thot& ¢do tatim ose autoritet tjetér kompetent pér té vendosur ndonjé
detyrim né lidhje me Tatimet ose pérgjegjés pér administrimin dhe / ose mbledhjen e Tatimeve
ose zbatimin e ¢do ligji né lidhje me Tatimet;

“Dokumente té Transaksionit”do té thoté kjo Marréveshje dhe t& gjitha dokumentet e lidhura
né pérputhje me kété Marréveshje (pérfshiré Aktin e Transferimit) dhe “Dokumenti i
Transaksionit” do té& thoté ¢donjéra prej tyre;

“Akti i Transferimit” do t& thoté ligji shqiptar q& rregullon aktin e transferimit né formén e
pércaktuar né Shtojcén 4 (Forma e Aktit t& Transferimit); dhe

“TVSH”do té thoté (i) brenda MB, ¢do tatim mbi vlerén e shtuar t&é vendosur nga Akti i TVSH-
s€ 1994, (ii) brenda Bashkimit Evropian njé Taksim i tillé mund t€ vendoset n& pérputhje me
(por né varési t&€ pérjashtimeve nga) Direktiva 2006/112 / KE dhe (iii) jashté Britanisé sé
Madhe dhe Bashkimit Evropian ¢do Tatim t& ngjashém t€ marré nga referenca e vlerés sé
shtuar, xhiros ose shitjeve.



1.2 Njéjés, shumés, gjinia

Referencat pér njé gjini pérfshijné té gjitha gjinité dhe referencat pér njéjés pérfshijné shumésin
dhe anasjelltas.
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1.3 Referencat pér persona dhe kompani
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1.3.1 njé person pérfshin ¢do kompani, partneritet ose shoqaté té painkorporuar (pa”@ééisht nése

ka apo nuk ka personalitet t€ vecanté juridik); dhe -

‘_'-"PF‘-

Referencat pér:

<

1.3.2 njé kompani pérfshin ¢do kompani, korporaté ose korporaté, kudo qé éshté e pérfshiré.

1.4 Referencat ndaj aksioneve
Referencat ndaj aksioneve do t& pérfshijng, ku éshté e nevojshme, kuotat.
1.5 Referencat pér filialet dhe kompanité mbajtése

Njé kompani &shté njé "filial" i njé kompanie tjetér ("shoqéria e saj mbajtése") nése ajo
kompani tjetér, drejtpérdrejt ose indirekt, pérmes njé ose mé shumé filialeve:

1.5.1 mban shumicén e t& drejtave té votimit;

1.5.2 &sht€ anétar ose aksionar i tij dhe ka t& drejté t€ emérojé ose heqé shumicén e bordit té tij té
drejtoréve ose organit ekuivalent menaxhues;

1.5.3 &shté& anétar ose aksionar i tij dhe kontrollon vetém, né pérputhje me njé marréveshje me
aksionar€ ose anétaré té tjeré, shumicén e té drejtave té votés; ose

1.5.4 ka t€ drejt€ t€ ushtrojé njé ndikim mbizotérues mbi t&, pér shembull duke pasur té drejtén t&
Jjap€ udhézime né lidhje me politikat e tij operative dhe financiare, me t& cilat drejtorét jané té&
detyruar t&€ pérmbushin.

1.6 Shtojcat etj.

Referencat né kété Marréveshje do t& pérfshijné ¢do Recital dhe Program té saj dhe referencat
né Klauzolat dhe Shtojcat jané né Klauzolat, dhe Shtojcat e késaj Marréveshjeje. Referencat
né paragrafé dhe Pjesé jané né paragrafé dhe Pjesé té Listave.

1.7 Referenca né dokumente

Referencat pér ¢do dokument (pérfshiré kété Marréveshje dhe ¢do dokument né Kushtet e
Marréveshjes), ose pér njé dispozité né njé dokument, do t& interpretohen si njé referencé pér
nj& dokument ose dispozité té tillé t& ndryshuar, plotésuar, modifikuar, riparagitur ose novuar
heré pas here.




