Execution Version

LOCAL DEED

Marréveshje pér Transferimin e
Aksioneve

(kétu e né vijim referuar si
"Marréveshja")

Agreement on the Transfer of
Shares

(hereinafter referred to as the
"Agreement")

Midis

OTP Bank NYRT., njé shogéri publik e
kufizuar me aksione, e organizuar sipas
ligjeve té Hungarisé, me seli né 1051
Budapest, Nador utca 16, Hungari , e
regjistruar né Gjykatén Metropolitane me
numér 01-10-041585, e pérfagésuar
ligjérisht nga (i) Znj. Evis Zaja, e pajisur
me prokuré té posacme noterizuar nga
Adam Peter Miko, noter publik né
Budapest, mé 21 mars 2019 dhe nga (ii)
Znj. Megi Fino, e pajisur me prokuré té
posacme noterizuar nga Adam Peter
Miko, noter publik né Budapest, mé 21
mars 2019,

Between

OTP BANK NYRT., a public company
limited by shares organized under the
laws of Hungary, having its registered
office located at 1051 Budapest, Nador
utca 16, Hungary, registered with the
Metropolitan Court under number 01-10-
041585, legally represented by (i) Mrs.
Evis Zaja under power of attorney
certified by Adam Peter Miko, a notary
public of Budapest, on 21 March 2019
and by (ii) Mrs. Megi Fino, under power
of attorney certified by Adam Peter Miko,
a notary public of Budapest, on 21 March
2019,

Si blerési (né vijim referuar si "Blerési")
nga njéra ané

as purchaser (hereinafter referred to as
the "Purchaser") on one side

dhe

and

SOCIETE GENERALE, njé shogéri
aksionare, e organizuar sipas ligjeve té

Francés, me kapital aksionar EUR
1,009,897,173.75, me seli né 29
boulevard Haussmann, 75009 Paris,

Francg, e regjistruar né Regjistrin Tregtar
dhe té Shoqgérive té Parisit me numér
552 120 222 RCS Paris, e pérfagésuar
ligjérisht nga Z. Aigest Milo i pajisur me
Prokuré té Posagme e noterizuar nga Eric
Bailleul, noter publik né Paris, mé 9 janar
2019,

SOCIETE GENERALE, a sociéte
anonyme organized under the laws of
France, with a share capital of EUR
1,009,897,173.75 having its registered

office  located at 29  boulevard
Haussmann, 75009 Paris, France,
registered with the Paris Trade and
Companies Register under number

552 120 222 RCS Paris, represented by
Mr. Aigest Milo under special power of
attorney certified by Eric Bailleul, notary
public of Paris, on 9 January 2019,

si shitési (kétu e né vijim referuar si
"Shitési") nga ana tjetér,

as seller (hereinafter referred to as the
"Seller") on the other side,

A



(Blerési dhe Shitési referuar mé poshté
bashkérisht si "Palét" dhe vecmas si
"Pala"),

(the Purchaser and the Seller are
hereinafter jointly referred to as the
"Parties" and each as a "Party"),

rané dakord si mé poshté:

agreed as follows:

1 Hyrje

1 Introduction

Shitési zotéron 67,409
(gjashtédhjeteshtaté mijé e katérgind e
nénté mijé) aksione té zakonshme té
paguara plotésisht té Banka Société
Générale Albania SHA, njé shoqéri
aksionare e themeluar dhe qé ekziston
sipas ligjeve té Republikés sé Shqipérisé,
e regjistruar né Regjistrin Tregtar me
numer regjistrimi NUIS nr. K41424801U,
me seli né& Bulevardi Déshmorét e
Kombit, Kullat Binjake, Kulla 1, Kati 9,
Tirang&, Shqipéri (kétu e né vijim referuar
si "Shoqéria"), secila me njé vleré
nominale prej 100,000 LEK (njé gind mijé
Lek Shgqiptar) (kétu e né vijim referuar si
"Aksionet"), Aksione té cilat jané
emetuar né formé jo té materializuar dhe
té regjistruara né Regjistrin e Aksioneve
té Shogérisé (kétu e né vijim referuar si
"Regjistri i Aksioneve").

The Seller owns 67,409 (sixty-seven
thousand four hundred and nine) regular
fully paid shares of Banka Société
Générale Albania SHA, a joint stock
company established and existing under
the laws of the Republic of Albania,
registered with the Commercial Registry
under registration number NUIS no.
K41424801U, having its registered seat
at Bulevardi Deshmoret e Kombit, Twin
Towers, Kulla 1, Kati 9, Tirana, Albania
(hereinafter referred to as the
"Company"), each in nominal amount of
ALL 100,000 (one hundred thousand
Albanian Lek), issued in non-materialized
form and recorded within the Share
Registry of the Company (hereinafter
referred to as the "Share Registry").

2 Objekti i Marréveshjes

2 Subject Matter of the

Agreement

Me ané té késaj Marréveshjeje dhe né
pérputhje me dispozitat e marréveshjes
pér blerjen e aksioneve té lidhur midis
Paléve, ndér té tjeré, mé 1 Gusht 2018,
("MBA") Shitési transferon ndérsa Blerési
blen 59,919 (pesédhjet e nénté mije e
néntéqgind e néntémbédhjeté) Aksione té
kompanisé né pronési té Shitésit (né
vijim referuar si “Aksionet”).

By this Agreement and in accordance
with the provisions of the share purchase
agreement entered into between the
Parties, inter alia, on 1 August 2018 (the
"SPA"), the Seller transfers, and the
Purchaser acquires 59,919 (fifty-nine
thousand nine hundred and nineteen)
shares of the Company owned by the
Seller (hereinafter referred to as the
"Shares").

Transferimi i pronésisé sé Aksioneve nga
Shitési te Blerési né lidhje me té drejtat
dhe detyrimet e Paléve sipas késaj
Marréveshjeje, do té konsiderohet qé ka
hyré né fugi datén e nénshkrimit té késaj
Marréveshjeje dhe pas regjistrimit né

The transfer of ownership title to the
Shares from the Seller to the Purchaser
in relation to the rights and obligations of
the Parties under this Agreement, shall
be deemed effective on the day of the
signing of this Agreement, and upon




Regjistrin e Aksioneve té Shogérisé. Ky
transferim do té regjistrohet gjithashtu
né Qendrén e Regjistrimit té Aksioneve
(QRA) dhe Regjistrin Tregtar Shqiptar.

registration with the Share Registry of
the Company. Such transfer shall also be
recorded with the Share Registration
Center (SRC) and Albanian Commercial
Registry.

3 Garancia

< Warranty

Né datén e késaj Marréveshjeje, Shitési
ka té drejtén e ploté dhe cilésiné pér té

transferuar pronésiné e ploté e
Aksioneve.
Pas transferimit té Aksioneve, né

pérputhje me Nenin 2 mé sipér, Blerési
do té marré titull ekskluziv dhe té miré
dhe té vlefshéem mbi Aksionet, té
parénduar nga ndonjé peng, garanci,
hipoteké, barré, ushtrim té drejte,
opsion, té drejté parablerjeje ose detyrim
hipotekor té c¢farédolloji.

On the date of this Agreement, the Seller
has full right and capacity to transfer
complete title to the Shares.

Upon the transfer of the Shares, in
accordance with Clause 2 above, the
Purchaser will receive exclusive and good
and valid title to the Shares, free and
clear of any pledge, lien, security
interest, mortgage, charge, option, pre-
emption right or other encumbrance
whatsoever.

4 Transferimi i aksioneve

4 Transfer of shares

Shitési autorizon Blerésin, pér té
regjistruar transferimin e Aksioneve té
cilat jané objekt i késaj Marréveshjeje, né
Regjistrin e Aksioneve si edhe né QRA
dhe Regjistrin Tregtar Shqiptar.

The Seller authorizes the Purchaser to
effectuate the transfer of the Shares
which are subject of this Agreement, in
the Share Registry and with the SRC and
Albanian Commercial Registry.

5 Cmimi i shitjes sé aksioneve

5 Share purchase price

Cmimi i shitjes sé aksioneve i réné
dakord midis Shitésit dhe Blerésit né
MBA, i paguhet Shitésit nga Blerési né
pérputhje me kushtet dhe afatet e MBA

The share purchase price agreed between
the Seller and the Purchaser in the SPA is
being paid by the Purchaser to the Seller
accordance with the terms and conditions
of the SPA.

6 Ligji Rregullues dhe Arbitrazhi

6 Governing Law and Arbitration

Kjo Marréveshje do té jeté objekt dhe do
té rregullohet nga Ligji Shqgiptar, duke
pérjashtuar aplikimin e rregullave mbi
konfliktin e ligjeve dhe Konventén e
Vjenés mbi Shitjen Ndérkombétare té
Mallrave daté 11 Prill 1980.

This Agreement shall be subject to and
governed by Albanian Law, excluding the
application of its conflict of laws rules and
Vienna Convention on the International
Sale of Goods dated April 11, 1980.




Cdo mosmarréveshje ose mospajtim qé
lind nga ose né lidhje me kété
Marréveshje, do té zgjidhjet
pérfundimisht népérmjet arbitrazhit té
kryer né pérputhje me  Rregullat e
Arbitrazhit t& Dhomés Ndérkombétare té
Tregtisé (Rregullat e DHNT) né fugqi.
Gjykata e Arbitrazhit do té pérbéhet nga
njé (1) ose mé shumé arbitra té caktuar
né pérputhje me Rregullat e DHNT, té
cilét té gjithé flasin rrijedhshém gjuhén
angleze. Vendi i arbitrazhit do té jeté
Gjeneva dhe arbitrazhi do té kryhet né
gjuhén angleze.

Any dispute or disagreement arising out
of or in connection with this Agreement,
shall be finally settled through arbitration
conducted in accordance with the
International Chamber of Commerce
Rules of Arbitration (Rules of the ICC) in
force. The arbitral tribunal shall consist of
one (1) or more arbitrators appointed in
accordance with the Rules of the ICC,
being all fluent in English. The place of
arbitration shall be Geneva and the
arbitration shall be conducted in English.

7 Modifikimet e Marréveshjes

7 Modifications of the

Agreement

Modifikimet dhe ndryshimet e késaj
Marréveshjeje do té jené té vlefshme
vetém nése jané né formé té shkruar nga
té dyja Palét; po késhtu e drejta pér té
hequr doré nga forma e shkruar mund té
ushtrohet vetém me shkrim.

Modifications of and amendments to this
Agreement shall only be valid if made in
the written form by both Parties;
likewise, the right to waive the right to
written form can be exercised only in
written form.

8 Language

8 Gjuha

Kjo Marréveshje éshté pérgatitur né
gjuhén angleze dhe shqgipe. Né rast
mospérputhjeje, versioni né gjuhén

angleze do té keté pérparési.

This Agreement is prepared in English
and Albanian. In case of discrepancies,
the English version shall prevail,

9 Kostot, tarifat dhe taksat

9 Costs, fees and taxes

Té gjitha kostot dhe shpenzimet duke
pérfshiré por jo vetém tarifat dhe
disbursimet e konsulentéve, késhilltaréve
financiaré dhe ekspertéve kontabél té
kryera né lidhje me kété Marréveshje dhe
transaksionin e parashikuar kétu do té
paguhen nga Pala gé i kryen ato kosto
dhe shpenzime, megjithaté me kusht gé
Blerési do té paguajé (i) té gjitha taksat
né lidhje me transferimin e Aksioneve,
pérveg cdo tatim fitimi té kapitalit ose
tatimi té ngjashém né lidhje me
transferimin e Aksioneve qé do té

paguhet nga Shitési dhe (ii) té gjitha

All the costs and expenses, including,
without limitation, fees and disburse-
ments of counsel, financial advisors and
accountants, incurred in connection with
this Agreement and the transaction con-
templated hereby shall be paid by the
Party incurring such costs and expenses,
provided however that the Purchaser
shall bear (i) all taxes due in connection
with the transfer of the Shares, except
that any capital gain tax or similar tax re-
garding the transfer of the Shares shall
be paid by the Seller and (ii) all registra-
tion and/or service fees due in connection
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tarifat e regjistrimit dhe/ose shérbimit né
lidhje me depozitimin e kesaj
Marréveshjeje né ¢do regjistér vendas.

with the filing of this Agreement with any
local registry.

10 Interpretimi

10 Interpretation

Né rast mospérputhjeje midis kushteve
té késaj Marréveshjeje dhe kushteve té
MBA, kushtet e MBA do té mbizotérojné
né masén meé té ploté té mundshme dhe
Palét né kété Marréveshje do té
ndérmarrin hapat e nevojshém pér té
ruajtur té drejtat dhe detyrimet e Paléve

sipas kushteve té MBA.

In the event of a discrepancy between the
terms of this Agreement and the terms of
the SPA, the terms of the SPA shall pre-
vail to the fullest extent possible, and the
Parties hereto shall take any reasonable
actions necessary to preserve their re-
spective rights and obligations under the
terms of the SPA.

11 Dispozita pérfundimtare

11 Concluding provisions

Pavlefshméria ose pazbatueshméria e
ndonjé dispozite te késaj Marréveshjeje
nuk do té preké vlefshmériné ose
zbatueshmériné e ndonjé dispozite tjetér
té késaj Marréveshjeje. Né rast té njé
dispozite t& pavlefshme ose té
pazbatueshme, do té zbatohet njé
dispozité e vlefshme dhe e zbatueshme
midis Blerésit dhe Shitésit qé pasqyron sa
me afér rezultatet ligjore dhe ekonomike
gé Palét jané pérpjekur té arrijné nga
dispozita =] paviefshme ose e
pazbatueshme.

The invalidity or unenforceability of any
provision of this Agreement shall not
affect the validity or enforceability of any
other provision of this Agreement. In

case of an invalid or unenforceable
provision, a valid and enforceable
provision shall apply between the

Purchaser and the Seller which closely
reflects the legal and economic effects
the Parties have attempted to achieve by
the invalid or unenforceable provision.

12  Kopjet

12 Counterparts

Kjo Marréveshje éshté nénshkruar né 4
(katér) kopje origjinale - 1 (njé) pér
Shitésin, 1 (njé) pér Blerésin dhe 1 (njé)
pér géllimin e depozitimit né QRA, dhe 1
(nj€) pér géllimin e depozitimit né
Regjistrin Tregtar,

This Agreement has been executed in 4
(four) original counterparts - 1 (one) for
the Seller, 1 (one) for the Purchaser, 1
(one) for the purpose of the filing with the
SRC, and 1 (one) for purpose of filing with
the Commercial Registry.




Tirané, Shqipéri, mé daté 29 mars 2019 In Tirana, Albania, date 29 March 2019

/L,us/' /5/ L{ﬁ,v

SOCIETE GENERALE
represented by Aigest Milo
duly authorized by power of attorney
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OTP BANK NYRT OTP BANK NYRT.
represented by Evis Zaja represented by Megi Fino

duly authorized by power of attorney duly authorized by power of attorney
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Marréveshje pér Transferimin e Aksioneve
(k&tu e né vijim referuar si Marréveshja’)

Agreement on the Transfer of Shares
(hereinafter referred to as the "Agreement’)

Midis

Between

OTP Bank NYRT., njé shogéri publik e kufizuar
me aksione, e organizuar sipas ligjeve té
Hungarisé, me seli né 1051 Budapest, Nador
utca 16, Hungari , e regjistruar né Gjykatén
Metropolitane me numér 01-10-041585, e
pérfagésuar ligjérisht nga (i) Znj. Evis Zaja, e
pajisur me prokuré té posacme noterizuar nga
Adam Peter Miko, noter publik né Budapest,
mé 21 mars 2019 dhe nga (ii) Znj. Megi Fino, e
pajisur me prokuré té& posagme noterizuar nga
Adam Peter Miko, noter publik né Budapest,
mé 21 mars 2019,

OTP BANK NYRT., a public company limited
by shares organized under the laws of
Hungary, having its registered office located at
1051 Budapest, Nador utca 16, Hungary,
registered with the Metropolitan Court under
number 01-10-041585, legally represented by
(i) Mrs. Evis Zaja under power of attorney
certified by Adam Peter Miko, a notary public of
Budapest, on 21 March 2019 and by (ii) Mrs.
Megi Fino, under power of attorney certified by
Adam Peter Miko, a notary public of Budapest,
on 21 March 2019,

si blerési (né vijim referuar si “Blerési") nga
njéra ané

as purchaser (hereinafter referred to as the
"Purchaser") on the one side

dhe

and

SOCIETE GENERALE, 29 boulevard
Haussmann, 75009 Paris, Francé, e regjistruar
né Regjistrin Tregtar dhe té Shoqgérive té Parisit
me numér 552120222 RCS Paris, e
pérfagésuar ligjérisht nga Z. Aigest Milo i
pajisur me Prokuré té Posagme nga Eric
Bailleul, noter publik né Paris, mé 9 janar 2019,

SOCIETE GENERALE, 29 boulevard
Haussmann, 75009 Paris, France, registered
with the Paris Trade and Companies Register
under number 552120222 RCS Paris,
represented by Mr. Aigest Milo under special
power of attorney certified by Eric Bailleul,
notary public of Paris, on 9 January 2019,

si shitési (kétu e né vijim referuar si "Shitési")
nga ana tjetér,

as seller (hereinafter referred to as the "Seller")
on the other side,

(Blerési dhe Shitési bashkérisht si “Palét” dhe
vegmas si “Pala”),

(the Purchaser and the Seller jointly as the
"Parties” and each as a "Party”),

rané dakord si mé poshté:

agreed as follows:
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1 Hyrje

1 Introduction

Shitési éshté pronar i shtate mije e katérqind e
néntédhjeté (7,490) aksioneve té rregullia té
paguara plotésisht te Banka Société Générale
Albania SHA, njé shoqgéri aksionare e
themeluar dhe ekzistuese sipas ligjeve té
Republikés sé& Shqipérisé, e regjistruar né
Regjistrin Tregtar Shqgiptar nén numrin e
regjistrimit NUIS nr. K41424801U, me seli né
Bulevardin Déshmorét e Kombit, Kullat Binjake,
Kulla 1, Kati 9, Tirana, Shqgipéri (kétu e né vijim
referuar si "Shogqéria") secila né shumén
nominale prej njégind mijé (100,000) leké
"Aksione Opsioni"), Aksione Opsioni té cilat
jané léshuar né formé jo té materializuar dhe
regjistrohen né Regjistrin e Aksioneve té
Shoqérisé (kétu e né vijim referuar si "Regjistri
i Aksioneve"). Né 6 néntor 2018, Shitési dhe
Blerési kané hyré né njé marréveshje Opsioni
pér Shitje dhe Blerje ("Marréveshje Opsioni")
né bazé té sé cilés Blerési ka ndérmarré né
meényré té pakthyeshme dhe té pakushtézuar
pér té bleré nga Shitési dhe Shitési ka
ndérmarré né ményré té pakthyeshme dhe té
pakushtézuar pér t'i shitur Blerésit Aksione
Opsioni sipas kushteve dhe afateve té
pércaktuara né Marréveshjen e Opsionit dhe né
kété Akt Lokal té Transferimit, subjekt vetém i
dérgimit nga Shitési té njé njoftimi pér shitjen e
Aksioneve té Opsionit te Blerési ("Njoftimi i
Opsionit pér Shitje"), ose dérgimit nga Blerési
té njé njoftimi pér blerjen e Aksioneve té
Opsionit nga Shitési ("Njoftimi i Opsionit pér
Blerje").

Mé 26 mars 2019 Shitési dérgoi njé Njoftim té
Opsionit pér Shitje tek Blerési. Si pasojé, Palét
po hyjné né kété Akt Lokal té Transferimit pér
géllime té transferimit t&€ Aksioneve té Opsionit
nga Shitési tek Blerési.

The Seller is the owner of seven thousand four
hundred and ninety (7,490) regular fully paid
shares of Banka Société Générale Albania
SHA, a joint stock company established and
existing under the laws of the Republic of
Albania, registered with the Albanian
Commercial Registry under registration
number NUIS no. K41424801U, having its
registered seat at Bulevardi Deshmoret e
Kombit, Twin Towers, Kulla 1, Kati 9, Tirana,
Albania (hereinafter referred to as the
"Company") each in nominal amount of ALL
one hundred thousand (100,000) Albanian Lek
(the "Option Shares”), which Option Shares
are issued in non-materialized form and
recorded within the Share Registry of the
Company (hereinafter referred to as the "Share
Registry”).On 6 November 2018, the Seller
and the Purchaser entered into a put option and
call option agreement (the “Option
Agreement”) pursuant to which the Purchaser
has irrevocably and unconditionally undertaken
to acquire from the Seller and the Seller has
irrevocable and unconditionally undertaken to
sell to the Purchaser the Option Shares under
the terms and conditions set forth in the Option
Agreement and in this Local Deed subject only
to the sending by the Seller of a notice to sell
the Option Shares to the Purchaser (the "Put
Option Notice"), or to the sending by the
Purchaser of a notice to acquire the Option
Shares from the Seller (the “Call Option
Notice").

On 26 March 2019, the Seller sent a Put Option
Notice to the Purchaser. As a consequence, the
Parties are entering into this Local Deed for
purposes of transferring the Option Shares
from the Seller to the Purchaser.

2 Objekti i Marréveshjes

2 Subject Matter of the Agreement

Me kété Marréveshjes dhe né pérputhje me
dispozitat e Marréveshjes sé Opsionit, Shitési
transferon dhe Blerési blen Aksionet e Opsionit.

By this Agreement and in accordance with the
provisions of the Option Agreement, the Seller
transfers, and the Purchaser acquires the
Option Shares.
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Transferimi i titullit t& pronésisé té Aksioneve té
Opsionit nga Shitési tek Blerési né lidhje me té
drejtat dhe detyrimet e Paléve sipas késaj
Marréveshjes ("Mbyllja e Opsionit"), do té
konsiderohet efektiv né ditén e nénshkrimit t&
késaj Marréveshjes té Transferimit ("Data e
Mbylljes sé Opsionit"), dhe me regjistrimin né
Regjistrin e Aksioneve té Shoqgérisé. Njé
transferim i tillé gjithashtu regjistrohet né
Qendrén e Regjistrimit t& Aksioneve (QRA) dhe
né Regjistrin Tregtar Shqiptar.

3 Garancia

The transfer of ownership title to the Option
Shares from the Seller to the Purchaser in
relation to the rights and obligations of the
Parties under this Agreement (the "Option
Closing"), shall be deemed effective on the day
of the signing of this Agreement (the "Option
Closing Date”), and upon registration with the
Share Registry of the Company. Such transfer
shall also be recorded with the Share
Registration Center (SRC) and Albanian

Commercial Registry.

3 Warranty

Né datén e késaj Marreveshje , Shitési ka té
drejtén e ploté dhe cilésiné pér té transferuar
pronesiné e ploté e Aksioneve té Opsionit.

On the date of this Agreement, the Seller has
full right and capacity to transfer complete title
to the Option Shares.

Pas fransferimit té Aksioneve té Opsionit, né
pérputhje me Nenin 2 mé sipér, Blerési do té
marr titull pronésie ekskluziv dhe titull t& miré
dhe té viefshém mbi Aksionet e Opsionit, té
parénduara nga ndonj¢é peng, garanci,
hipoteké, barré, ushtrim té drejte, opsion, té

Upon the transfer of the Option Shares, in
accordance with Clause 2 above, the
Purchaser will receive exclusive and good and
valid title to the Option Shares, free and clear
of any pledge. lien, security interest, mortgage,
charge, option, pre-emption right or other

drejté parablerjeje ose barré té ndonjé lloji | encumbrance whatsoever.
tjetér.
4 Transferimi i Aksioneve té Opsionit | 4 Transfer of Option Shares

Shitési autorizon Blerésin dhe administratorin e
Shogérisé (né atékohé né fugi) pér té kryer
transferimin e Aksioneve t€ Opsionit gé jané
subjekt i késaj Marréveshje té Transferimit, né
Regjistrin e Aksioneve dhe né QRA dhe né
Regjistrin Tregtar Shqiptar.

Né Datén e Mbylljes sé Opsionit, Blerési do té
béjé gé administratori i Shoqérisé (né atékohé
né fugi) té léshojé tek pérfagésuesit e caktuar
té Shitésit dhe Blerésit njé ekstrakt t& Regjistrit
té Aksioneve, duke evidentuar se Blerési éshté
i vetmi pronar i té gjithé Aksioneve té Opsionit.

Blerési duhet dhe do té shkaktojé gé& Shogeéria,
né asnjé rast jo mé voné se peseé (5) dité pune
pas Datés sé Mbyllies sé& Opsionit, té dorézojé
dhe regjistrojé Marréveshjen té nénshkruar né
QRA dhe Regjistrin Tregtar Shqiptar, me géllim
regjistrimin e transferimit t& Aksioneve té

The Seller authorizes the Purchaser and the
managing director of the Company (then in
office) to effectuate the transfer of the Option
Shares which are subject of this Agreement, in
the Share Registry and with the SRC and the
Albanian Commercial Registry.

On the Option Closing Date the Purchaser shall
cause the managing director of the Company
(then in office) to release to the designated
representatives of the Seller and the Purchaser
an excerpt of the Share Registry evidencing
that the Purchaser is the sole owner of all the
Option Shares.

The Purchaser shall and shall cause the
Company, in no event later than five (5)
Business Days after the Option Closing Date,
to deliver and register the duly signed
Agreement to both the SRC and the Albanian
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Opsionit pér llogari té Blerésit. Nijoftimi,
dorézimi ose dorézimi i tillé duhet té béhet né
kohén e duhur dhe né pérputhje té ploté me
ligjin né fugi. Pér géllimet e késaj Marréveshje,
"Dita e punés" do té jeté ¢do dité né té cilén
bankat jané té hapura pér biznes né Francé,
Hungari dhe Shqgipéri (me pérjashtim té
shtunave, té dielave dhe festat publike né
Francé, Hungari ose Shqipéri).

Commercial Registry for the purpose of
recording the transfer of the Option Shares for
the account of the Purchaser. Such notification,
filing or submission shall be made in a timely
manner and in full compliance with applicable
law. For purposes of this Agreement, a
‘Business Day" shall be any day on which
banks are open for business in France,
Hungary and Albania (excluding Saturdays,
Sundays and public holidays in France,
Hungary or Albania).

5 Cmimi i shitblerjes sé aksioneve

5 Share purchase price

Cmimi i blerjes pér Aksionet e Opsionit té réné
dakord midis Shitésit dhe Blerésit né
Marréveshjen e Opsionit ("Cmimi i Blerjes sé
Opsionit") paguhet nga Blerési tek Shitési né
pérputhije me kushtet dhe afatet e
Marréveshjes sé Opsionit.

Blerési i paraget Shitésin prova pér pagesén e
parevokueshme té transferimit té& pagesés me
wire s& Cmimit té Blerjes sé Opsionit me fonde
menjéheré té disponueshme, té lira dhe té
garta nga zbritja ose mbajtja né burim pér ose
pér llogari té ndonjé takse, né llogariné bankare
té Shitésit t& caktuar nga Shitési me shkrim
Blerésit jo mé voné se tre (3) dité pune para
Datés sé Mbylljes sé Opsionit. Shitési duhet té
transferojé vetém pronésiné e Aksioneve té
Opsionit tek Blerési nése Blerési ka paguar
paraprakisht ose njékohésisht Cmimin e
Blerjes s& Opsionit pér Aksionet e Opsionit.

The purchase price for the Option Shares
agreed between the Seller and the Purchaser
in the Option Agreement (the “Option
Purchase Price”) is being paid by the
Purchaser to the Seller in accordance with the
terms and conditions of the Option Agreement.

The Purchaser has provided the Seller
evidence of the irrevocable wire transfer
payment of the Option Purchase Price in
immediately available funds, free and clear of
deduction or withholding for or on account of
any tax, to the bank account of the Seller
designated by the Seller in writing to the
Purchaser no later than three (3) Business
Days prior to the Option Closing Date. The
Seller shall only transfer ownership of the
Option Shares to the Purchaser if the
Purchaser has previously or simultaneously
paid the Option Purchase Price for the Option
Shares.
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6 Konfidencialiteti

6 Confidentiality

Pa cenuar kushtet e marréveshjes sé
konfidencialitetit té lidhur midis Paléve mé 19
dhjetor 2017, secila Palé do té trajtojé dhe do
tée beje qgé Filialet, drejtorét, punonjésit,
aksionarét dhe agjentét e saj pérkatés, té
trajtojné ekzistencén dhe pérmbajtien e késaj
Marréveshje (duke pérfshiré, pa kufizim,
ekzistencén dhe pérmbajtien e saj), si
konfidenciale dhe duhet té pérmbahen,
drejipérdrejt ose térthorazi, nga raportimi,
zbulimi ose publikimi, térésisht ose pjesérisht,
ndonjé Personi pa pélgimin paraprak me
shkrim & Palés tietér pérvec (i) pér
pérmbushjen e detyrave té tyre té shprehura
kétu, t& cilat shprehimisht pranohen dhe
miratohen nga secila Palé, (i) né masén e
nevojshme pér zbatimin e kétij akti, ose (iii) si¢
kérkohet ndryshe nga Ligji i Zbatueshém ose
nga ndonjé Autoritet Qeveritar (né kété rast , né
masén gé éshté e mundur, Pala zbuluese
duhet té njoftojé paraprakisht Palén tjetér dhe
nése kérkohet nga njé Palé e tillé tjetér, Pala
zbuluese do t& kérkojé té marré njé urdhér
mbrojtés ose mbrojtje té ngjashme.)

Without prejudice to the terms of the
confidentiality agreement entered into between
the Parties on 19 December 2017, each of the
Parties shall treat, and shall cause its
respective Affiliates, directors, employees,
shareholders and agents, to treat the existence
and the contents of this Agreement(including,
without limitation, its existence and contents),
as confidential and shall refrain from, directly or
indirectly, reporting them, disclosing them or
publishing them, in whole or in part, to any
Person without the prior written consent of the
other Party except (i) for fulfilling their duties
hereunder, which is hereby expressly
acknowledged and agreed by each Party, (ii) to
the extent necessary for enforcement hereof, or
(iii) as otherwise required by Applicable Law or
by any Governmental Authority (in which case,
to the extent practicable, the disclosing Party
shall give prior notice to the other Party, and if
requested by such other Party, the disclosing
Party shall seek to obtain a protective order or
similar protection).

7 Ligji Rregullues dhe Arbitrazhi

7 Governing Law and Arbitration

Kjo Marréveshje do té jeté objekt dhe do té
rregullohet nga Ligji Shgiptar.

Cdo mosmarréveshje ose mospajtim qé lind
nga ose né lidhje me kété Marréveshje, do té
zgjidhjet pérfundimisht népérmjet arbitrazhit t&
kryer né pérputhje me Rregullat e Arbitrazhit t&
Dhomés Ndérkombétare té Tregtisé (Rregullat
e DHNT) né fuqi. Gjykata e Arbitrazhit do té
pérbéhet nga njé (1) ose mé shumé arbitra t&
caktuar né pérputhje me Rregullat e DHNT, qé
té gjithe flasin rrjedhshém gjuhén angleze.
Vendi i arbitrazhit do t& jeté Gjeneva dhe
arbitrazhi do té kryhet né gjuhén angleze.

This Agreement shall be subject to and
governed by Albanian Law.

Any dispute or disagreement arising out of or in
connection with this Agreement, shall be finally
settled through arbitration conducted in
accordance with the International Chamber of
Commerce Rules of Arbitration (Rules of the
ICC) in force. The arbitral tribunal shall consist
of one (1) or more arbitrators appointed in
accordance with the Rules of the ICC, being all
fluent in English. The place of arbitration shall
be Geneva and the arbitration shall be
conducted in English.
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8 Modifikimet e Marréveshjes

8 Modifications of the Agreement

Modifikimet dhe ndryshimet e késaj
Marréveshje té Transferimit do té jene té
vlefshme vetém nése jané né formé té shkruar
nga té dyja Palét; po késhtu, e drejta pér té
hequr doré nga forma e shkruar mund té
ushtrohet vetém me shkrim.

Modifications of and amendments to this
Agreement shall only be valid if made in the
written form by both Parties; likewise, the right
to waive the right to written form can be
exercised only in written form.

9 Gjuha

9 Language

Kjo Marréveshje éshté pérgatitur né gjuhén
angleze dhe shqipe. Né& rast mospérputhjeje,
versioni né gjuhén angleze do t& keté

pérparési.

This Agreement is prepared in English and
Albanian. In case of discrepancies, the English
version shall prevail.

10 Kostot, tarifat dhe taksat

10 Costs, fees and taxes

Té gjitha kostot dhe shpenzimet duke pérfshiré
por jo vetém tarifat dhe disbursimet e
konsulentéve, konsulentéve financiaré dhe
ekspertéve kontabél té kryera né lidhje me kété
Marréveshje dhe transaksionin e parashikuar
kétu do té paguhen nga Pala qé i kryen ato
kosto dhe shpenzime, megjithaté me kusht gé
Blerési do té paguaijé (i) té gjitha taksat né lidhje
me transferimin e Aksioneve té Opsionit,
pervec cdo tatim fitimi té kapitalit ose tatimi t&
ngjashém né lidhje me transferimin e
Aksioneve té Opsionit g& do té paguhet nga
Shitesi dhe (i) t& gjitha tarifat e regjistrimit
dhe/ose shérbimit né lidhje me depozitimin e
késaj Marréveshjeje né ¢do regjistér vendas.

All the costs and expenses, including, without
limitation, fees and disbursements of counsel,
financial advisors and accountants, incurred in
connection with this Agreement and the
transaction contemplated hereby shall be paid
by the Party incurring such costs and
expenses, provided however that the
Purchaser shall bear (i) all taxes due in
connection with the transfer of the Option
Shares, except that any capital gain tax or
similar tax regarding the transfer of the Option
Shares shall be paid by the Seller and (iiy all
registration and/or service fees due in
connection with the filing of this Agreement with
any local registry.

11 Interpretimi

11 Interpretation

Né rast mospérputhjeje midis kushteve té késaj
Marréveshjes dhe kushteve té Marréveshjes sé
Opsionit, kushtet e Marréveshjes sé Opsionit
do té& mbizotérojné né masén mé té ploté te
mundshme dhe Palét né kété Marréveshje do
té ndérmarrin hapat e nevojshém pér té ruajtur
té drejtat dhe detyrimet e Paléve sipas
kushteve té Marréveshjes sé Opsionit.

In the event of a discrepancy between the
terms of this Agreement and the terms of the
Option Agreement, the terms of the Option
Agreement shall prevail to the fullest extent
possible, and the Parties hereto shall take any
reasonable actions necessary to preserve their
respective rights and obligations under the
terms of the Option Agreement.

|

|
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12 Dispozita pérfundimtare

12 Concluding provisions

Pavlefshméria ose pazbatueshméria e ndonjé
dispozite té késaj Marréveshje nuk do té preké
vlefshmériné ose zbatueshmériné e ndonjé
dispozite tjetér té késaj Marréveshjeje. Né rast
té njé dispozite té pavlefshme ose té
pazbatueshme, do té zbatohet njé dispozité e
vlefshme dhe e zbatueshme midis Blerésit dhe
Shitésit qé pasqyron sa mé afér rezultatet
ligiore dhe ekonomike qé Palét jané pérpjekur
té arrijné nga dispozita e paviefshme ose e
pazbatueshme.

The invalidity or unenforceability of any
provision of this Agreement shall not affect the
validity or enforceability of any other provision
of this Agreement. In case of an invalid or
unenforceable provision, a wvalid and
enforceable provision shall apply between the
Purchaser and the Seller which closely reflects
the legal and economic effects the Parties have
attempted to achieve by the invalid or
unenforceable provision.

13 Kopjet

13 Counterparts

Kjo Marréveshje éshté nénshkruar né katér (4)
kopje origjinale — njé (1) pér Shitésin, njé (1) pér
Blerésin dhe njé (1) pér géllimin e depozitimit
né QRA, dhe njé (1) pér géllimin e depozitimit
né Regjistrin Tregtar.

This Agreement has been executed in four (4)
original counterparts — one (1) for the Seller,
one (1) for the Purchaser, one (1) for the
purpose of the filing with the SRC, and one (1)
for purpose of fiing with the Albanian
Commercial Registry.

Tirané, Shqipéri, mé daté 29 mars 2019

In Tirana, Albania, date 29 March 2019
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authorized by special power of attorney

authorized by power of attorney

Megi Fino

authorized by power of attorney




