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In Tirana, Albania, today on 03/10/2022 ’ip
Tirana, appeared the following pame%‘ < 3."1

1.

? QHA‘R PURCHASE AGREEMENT

A
dJ
‘) L <

}»front of me Maria M. Dano, Notary of the Notaries Chamber of
£ /

Ithmaar Bank B.S.C (c) a Bah.r%m Bank with registration no. 99336-1 and registered address: Flat

41, Seef Tower, Building 20867 Road 2825, Seef District 428, Kingdom of Bahrain hereinafter referred

to as the "Seller", represented by Mr. Juma Hasan Ali Abul, identified with Bahraini Passport No.

2304213, through the Special Power of Attorney dated 15/09/2022.

No. of % of Paid up Capital Paid up Capital
Name of Shareholder Shares | Participation in ALL in US$
Ithmaar Bank B.S.C. © | 25346 4.303% 81.615,108.49 $ 608,557
And
2. EUROSIG SHA, ajoint stock company, established under the laws of Albania, with registered oftice

in Tirana and Trade Register no. K41926801W, represented by the Administrator and General
Director, Mr. Xhevdet Kopani, identified with ID card with personal no. G80321094Q. who has
authority to act for the purposes hereof, hereinafter referred to as the “Purchaser™.

The Sellers and the Purchaser are hereinafter referred to as the “Parties” and each of them as a “Party”.

WHEREAS:

(A)

(B)

©

(D)

United Bank of Albania, is a joint stock company, organized under the laws of Albania, with
registered office at Street “Dritan Hoxha”, Nd.1 1, H. 3, Njesia Bashkiake Nr 7, Tirana 1023. Albania,
registered by Court Decision No. 4315, dated 13.05.1993 with the Commercial Registry of the Tirana
District Court, with a share capital of ALL 1.896.828.373.73 divided into 589.070 shares (hereinafter
referred to as the “Bank™);

The Seller holds in aggregate 25,346 shares of the Bank representing 4.303% of the share capital and
the voting rights of the Bank (the “Shares™);

The Purchaser desires to purchase from the Seller, and the Seller desires to sell to the Purchaser, all
the 25.346 Shares the Seller owns in the Bank (the “Transaction Shares”); and

The Parties have decided to enter into this agreement (the “Agreement”) in order to set forth the
terms and conditions of their respective commitments to sell and purchase the Transaction Shares.

IT IS AGREED AS FOLLOWS:

|

1.1

(U9

DEFINITIONS AND INTERPRETATION

Definitions

The terms used in this Agreement shall have the meaning set forth hereunder.
“Agreement” means this document including the Schedules attached hereto;
“ALL” means the Albanian Lek, the lawful currency of the Republic of Albania;
“Auditor” means, the statutory auditor of the Bank;

“Authorisation” means the authorizations, permits, licenses, approvals and declarations and non
objections to declarations, required by the Bank to carry on its activity (including the banking activity
in Albania);




t forth in the recitals to this Agreement;

C}entral Bank of Albania which, among other things, licences the

second tier banks and sﬁpsrw%&all banking activities in the territory of the Republic of Albania;
2§
“Business Day” means any caléndar day other than Saturdays and Sundays and any other days on

which banks are not open f fop“drdinary business in Paris, France, Manama, Kingdom of Bahrain and
in Tirana, Albania;

“Closing” means the closing of the sale and purchase of the Transaction Shares under this Agreement
by the performance by the Parties of their respective obligations;

“Closing Date” means the date on which the Closing occurs;

“Conditions Precedent” means the conditions (conditions suspensives) to Closing referred to in
clause 4;

“Confidential Information” means all information, whether oral or written (on whatever medium
stored), relating to the business, financial or other affairs of the Bank or of the Purchaser, which is
treated by the Bank or the Purchaser (as the case may be) as confidential, or is by its nature
confidential, together with all notes, data, analyses, compilations studies or other documents derived
from or otherwise reflecting such confidential information. The Confidential Information shall also
include all information, whether oral or written relating to the transaction contemplated herein or
relating to the provisions of, and negotiations leading to, this Agreement or the other transaction
documents referred to herein;

“Encumbrance” means any interest or equity of any person (including any right to acquire, option
or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, hypothecation, security
interest (including any created by law), title retention or other security agreement or arrangement or
a rental, hire purchase, credit sale or other agreement for payment on deferred terms;

“Governmental Authority” means any Albanian governmental, quasi-governmental or regulatory
department, commission, board, agency or other similar entity, also regional or local;

“IFRS™ means International Financial Reporting Standards, including International Accounting
Standards and Interpretations issued by the International Accounting Standards Board (as amended,
supplemented or re-issued from time to time); '

“Intellectual Property Rights” means registered trademarks and other mark registrations.
applications for registration of marks, computer software, domain name registrations, copyright
registrations and applications for copyright registration as well as all other copyrights, material but
unregistered trademarks, service marks, and/or trade names, sui generis rights and confidential
information in the Bank.

“IT Equipment” means mainframe computers, personal computers (hardware) working stations,
servers, printers, back up devices, concentrators, communication equipment, security equipment;

“IT Systems™ means IT Equipment and/or computer software owned or used by the Bank;

“Loss” means any loss, liability, damage, cost, penalty or expense (including reasonable attorney
fees and expenses, both those incurred in connection with the defence or prosecution of an
indemnifiable claim and those incurred in connection with the enforcement of clause 9);

“Material Adverse Change” means any matter, event or series of matters or events, including.
without limitation, any change in the financial or trading position of the Bank or any suspension or
loss (even if partial) of Authorizations or any regulatory change which partially or totally prevents
the Bank from carrying on its usual business, or which, taken alone or together with other
circumstances, facts, actions or events, is material and adverse to the business, assets or financial
condition of the Bank as a whole;

“Ordinary Course of Business” means the day-to-day operations in accordance with reasonable
management practices in the banking sector;
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“Person” means ap md‘R/ val, joint-stock company, limited liability company, partnership,
association, foundatron trust r other entity or organization enjoying legal personality, including any
Governmental Authorﬁy,

'r

“Pre-closing Period” mearz; the period from and including the Signing Date up to and including the
Closing Date; /

./
“Purchase Price” sHall have the meaning set forth in sub-clause 2.2.1;
“Shares” shall have the meaning set forth in the recitals to this Agreement;

“Signing Date” means the date this Agreement is executed by the Purchaser and the Seller as
indicated on the first page of this Agreement;

“Taxes™ or “Taxation” means all forms of Albanian levies and taxes. customs and other duties of
fiscal or customs nature, including interest, penalties or similar charges related thereto, payable to or
imposed by any revenue, customs, fiscal, or other authority;

“Transaction Shares” shall have the meaning set forth in the recitals to this Agreement;

“Warranties” means the representations and warranties given by the Seller to the Purchaser in clause
7.

Interpretation

In this Agreement, unless the context otherwise requires:

(a) the words “herein” “hereto”, “hereof™ and other similar words refer to this Agreement as a
whole and not to any particular provision of this Agreement; and

(b) general words introduced by the words and phrases such as “include”, “including™, “other”
and “in particular” shall not be given a restrictive meaning or limit the generality of any
preceding words or be construed as being limited to the same class as the preceding words
where a wider construction is possible.

TRANSFER OF THE SHARES
Sale of the Shares

Subject to the terms of this Agreement, the Seller shall sell with full ownership to the Purchaser, and
the Purchaser shall purchase from the Seller, the “Transaction Shares”, free and clear of any and
all Encumbrances.

The sale of the Transaction Shares shall take place on the Closing Date on the terms and conditions
of this Agreement.

The transfer of the Shares shall be made in compliance with all applicable laws and regulations of
Albania.

Title to the Shares shall be transferred to the Purchaser on Closing, and the Shares shall be sold and
purchased together with all rights and benefits attached or accruing to them at Closing (including the
right to receive all dividends, distributions or any return of capital declared, paid or made by the
Bank on or after Closing).

Purchase Price
Subject to the terms of this Agreement, the “Purchaser™ shall, in consideration of the sale, transfer
and delivery of the Shares to the Purchaser, pay to the Seller an aggregate amount of USD 405,536

(four hundred five thousand five hundred thirty sixth) (the “Purchase Price™), for a price of USD
(16) sixteen/- per share.

Vi
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The Purchase Pricg s?\a} |
bank account indi

14 QI )
paid to the Seller by credit transfer in immediately available funds to the
g_ted:b% he Seller in the bank account:

¢ 30

2 2
O ™y
Currency: US Dollar
Beneficiary Name: Ithmaar Bank B.S.C. (¢)
Account Number: 3582-027969-001
Swift Code: SCBLUS33

Corresponding bank Name:  Standard Chartered Bank, New York
Ref: Sale of UBA Shares

TERMINATION PRIOR TO CLOSING

This Agreement may be terminated prior to Closing:

(a)
(b)

(c)

(d)

(e)

by mutual agreement of the Parties; or

by the non-defaulting Party pursuant to sub-clause 6.3 (Failure to Complete) of this
Agreement; or

by any Party by written notice communicated to the other Party at the addresses indicated
in clause 11 (Notices), if the Conditions Precedent are not fulfilled or waived pursuant to
clause 4 (Conditions Precedent to Closing) on or before the Termination Date; or

at any time by the Seller, by written notice communicated to the Purchaser, if the Purchaser
is in material breach of any of its obligations under this Agreement (including breach of
Warranties); or

at any time by the Purchaser by written notice communicated to the Seller if there has been
amaterial breach by the Seller of their obligations under this Agreement (including a breach
of the Warranties).

This Agreement may also be terminated by any Party by written notice communicated to the other
Party at the addresses indicated in clause 11 (Notices), if the registration of the Purchaser as the
owner of the Transaction Shares at the National Business Centre (QKB) and Shares Registration
Centre (QRA) has not occurred on or before the Termination Date.

For the purposes of this clause 3, a "material breach" shall be a breach of the Warranties and/or
covenants which has a material adverse effect on the Bank's ability to continue to operate in the

Ordinary

Course of Business and/or on the Bank's reputation.

Upon termination, all rights and obligations under this Agreement shall terminate automatically, save
for the rights and obligations set forth in clauses 10.2 (Confidentiality), 10.4 (Costs). 11 (Notices),
12.1.1 (Governing Law) and 12.1.2 (Arbitration), which shall survive.

v
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Nothing in this clause 3 ahal{?réheve éﬁa ' Party from liability for any breach of this Agreement that
has arisen prior to such term[,ri@ﬁon ?51*_’_ y breach of the clauses that shall remain in force after the
termination of this Agreementi Nty /\?
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CONDITIONS PRECEDENT TjﬁCLOSlNG

The obligations of the Purchaser to purchase the Transaction Shares pursuant to this Agreement are
subject to, and conditional upon the following conditions having been fulfilled, or waived on or prior
to Closing:

(a) all Warranties shall be true and correct in all material respects as of Signing Date and as of
Closing Date, with the same force and effect as if such Warranties had been made on
Closing Date (except those representations and warranties that address matters only as of a
particular date or only with respect to a specific period of time, which need only be true
and accurate as of such date or with respect to such périod);

(b) the Seller shall have performed all obligations arising under agreements and covenants
required hereby to be performed by them prior to or at Closing Date;

(c) all required authorizations from the Albanian administrative authorities, including the Bank
of Albania, as well as any other authorisation or consent necessary under Albanian law to
execute the transaction contemplated herein shall have been duly obtained without any
unduly burdensome condition which the Purchaser would refuse to accept or, on the
condition that the Albanian authorities have not opposed the transaction within legal time
limits;

(d) all corporate proceedings of the Bank that are required in connection with the transactions
contemplated by this Agreement should be in line with laws of Albania;

The Conditions Precedent listed in sub-clauses 4.1(a), 4.1(b), and 4.1(c) are to the benefit of the
Purchaser, which may in its sole discretion and upon such terms as it thinks fit waive in writing (even
if partially) the fulfilment of such conditions precedent. The Conditions Precedent listed in sub-
clause 4.1(d) may only be waived by the written agreement of the Seller and the Purchaser, to the
extent permitted by the applicable laws.

COVENANTS UP TO CLOSING
Sellers’ Pre-closing Covenants
Prior to the Closing Date, the Seller shall:

as promptly as practicable after the Signing Date, undertake, and cause the Bank to undertake, all
filings and applications necessary or required on the part of the Seller, if any, in order to consummate
the purchase of the Shares on Closing Date by the Purchaser as contemplated by this Agreement and
give and cause the Bank to give all reasonable assistance to the Purchaser in obtaining the approvals
it requires pursuant to this Agreement.

Mutual Covenants

Subject to the terms and conditions provided herein, the Parties agree to cooperate and to use their best
efforts to take or cause to be taken, all actions and to do, or cause to be done, all things necessary,
proper or advisable under all applicable laws to consummate and make effective the transactions
contemplated in this Agreement.

Subject to the terms and conditions herein provided, the Seller and the Purchaser will use their best
efforts to obtain all consents or permits necessary or advisable to consummate and make effective the




6.2.

7.1

transactions contempié}ted B’v th s Agreement, it being specified that each Party shall consult with the
other Parties prior to ta@mg any ction to obtain any consents or permits to be issued by any agencies
or officials of the A]b?.mén Govémmental Authorities.

6 CLOSING
6.1 Closing Date

Subject always to clauses 3.1.1, 4.1.1, Closing shall be completed according to applicable laws and
regulations of Albania, twenty five (25) business Days after the full payment of the Purchase Price, or on
such other date as the Purchaser and the Seller may agree in writing (including via electronic means).

6.2 Closing Actions

Upon signing this Agreement, unless the Seller and the Purchaser otherwise agree in writing, the following
actions shall occur:

| The Seller’s Representative (for and on behalf of the Seller) shall deliver to the Purchaser a
declaration of the Bank’s representative for the purpose of Article 10 of Bank’s Statute: consenting
the transfer of the Transaction Shares, stating that the Bank has no claim whatsoever over the Shares
and declaring that the Bank will register the transfer of shares in its Share Certificate Register.

)

The Purchaser shall, subject to the Seller's completing all the deliveries specified in sub-clause 6.2.1.
deposit the Purchase Price in the designated account as provided for in sub-clause 2.2 (Purchase
Price) within ten (10) Business Days from date of this Agreement.

6.3 Failure to Complete

[f. on the Closing Date, the obligations of the Seller or the Purchaser set forth in sub-clause 6.2 (Closing
Actions) are not complied with in any respect, the Party not in default may:

a. defer Closing to a date no more than twenty-eight (28) business Days after the Closing Date (and
so that the provisions of this sub-clause 6.2 (Closing Actions), apart from this item, shall apply to
Closing as so deferred); or

b. proceed to Closing so far as practicable (without prejudice to its rights hereunder), it being
specified that the Closing will occur only if the Transaction Shares will be sold to the Purchaser;
or

c. terminate this Agreement.

6.4 Post - Closing Actions

Subject to the Seller receiving the Purchase Price in the designated account specified in sub-clause 2.2.
the Seller shall cause the Bank to prepare an application to the National Business Centre (QKB) and Share
Registration Centre (QRA) for the transfer of the Transaction Shares and file such application on the
Closing Date or, if this is not possible, the next day following the Closing Date when the said institutions
are open for such filing.

7 REPRESENTATIONS AND WARRANTIES OF THE SELLER

Right, Power, Authority and Actions

This Agreement constitutes a legal, valid and binding obligation of the Seller, enforceable against
the Seller in accordance with its terms. The Seller has the authority, and capacity to execute and
deliver this Agreement and to perform its obligations hereunder.

P
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Breaches ?:“ a5 é\

The execution, de{i}@:%f;- performance by the Seller of this Agreement and the obligations
hereunder will not«“?:oﬁﬂ\,i,e;t with any law, regulation, agreement, court order, contract or other
restriction under which@jf of the Seller is obligated.

Transfer of the Tx:an’saction Shares

The Seller is the registered and sole owner of the Shares and is entitled to transfer the Transaction
Shares to the Purchaser without any restriction.

The Transaction Shares are free of any Encumbrances.

All procedures necessary to execute the transfer of the Shares in compliance with all applicable laws
and regulations on the Closing Date, have been duly performed by the Seller.

8 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Seller that the following representations and warranties
are true and accurate as of the date hereof and will be true and accurate as at the Closing Date:

the Purchaser is duly organized and validly existing and in good standing under the laws of his
state.

this Agreement constitutes a legal, valid and binding obligation on the Purchaser, enforceable
against the Purchaser in accordance with its terms. the Purchaser has the authority, and capacity
to execute and deliver this Agreement and to perform its obligations hereunder.

the execution, delivery and performance of this Agreement by the Purchaser has been duly and
validly authorized by all necessary corporate actions of the Purchaser in accordance with its
governing foundation and constitutional documentation and does not and will not result in any
breach or default under any arrangements, agreements or judgments to which each of the Purchaser
is a party or by which the Purchaser is bound and the enforcement of which would adversely affect
the Purchaser's ability to perform the terms of the Agreement.

the signatories to this Agreement on behalf of the Purchaser have been duly authorized to execute
this Agreement on behalf of the Purchaser.

the actions and requirements of the Purchaser pursuant to this Agreement shall not be aimed at
adversely modifying the current operational Shariah-based objective of the Bank.

notwithstanding anything herein to the contrary, in entering into this Agreement, Purchaser
undertakes to make such independent investigation and evaluation of the suitability of the
transaction hereof; and make its own independent appraisal, quality assessment and investigation
of all risks arising under or in connection with the objective of this Agreement.

9 CONDITIONS APPLYING TO THE WARRANTIES

9.1
9.1.1

General Conditions

The Parties hereby warrant and represent, inter se, in terms of the Warranties and acknowledge and
accept that both Parties are entering into this Agreement in reliance upon each of the Warranties.

Each of the Warranties shall be separate and independent and, save as expressly provided, shall not
be limited by reference to any other Warranty or anything in this Agreement.

Claims Under or in Connection with the Warranties
The Seller hereby covenant to pay, on demand, to the Purchaser, at the Purchaser's choice:

100% of all Losses suffered by the Purchaser and arising out of or resulting from any non-
compliance, omission or inaccuracy with respect to any of the Warranties, but in any case, not greater
than the Purchase Price.




9.2:2 Save in case of fraud, O’#ogs\knegllgence wilful misconduct or wilful concealment by the Seller, the
liability of the Selle‘t\‘mfe&pbct of any Loss under the Warranties shall be limited as provided for in
this clause 9 (Condmons aplying to the Warranties):

a. the Seller shall not be héale in respect of any Loss under the Warranties unless shall have received
from the Purchaser-written notice in accordance with the provisions of sub-clause 9.5 (Notice to
Seller), giving reasonable details of the relevant Loss and including, if practicable, the estimate of
the amount of the Loss, on or by:

i. as regards transfer, ownership and legal title of the Shares, the end of the relevant
Albanian statute of limitation period applying to legal title and transfer and ownership of
the Shares;

b. the Seller shall not be liable in respect of any Loss under the Warranties:

i.  if and to the extent that such liability arises or is increased as a result of any act or
omission of the Purchaser after Closing; or

ii.  if and to the extent that such liability arises or is increased as a result of any change
under the IFRS which would require a reclassification of the financial statements for
any period up to and including Closing Date.

& the Seller shall not be liable in respect of any Loss under the Warranties, if and to the extent that
the Purchaser or the Bank is or are entitled to claim in respect of any Loss or damage suffered by
any of them arising out of the breach of Warranty under the terms of any insurance policy for the
time being in force;

d. the Seller shall not be liable in respect of any Loss under the Warranties which, at the time the Loss
is notified to the Seller pursuant to sub-clause 9.2.2(a), is contingent only. In this case the Seller
shall not be under any obligation to make any payment in respect of such Loss unless if such Loss
becomes actual within the twelve (12) months following the date of the Notice of Claim.

9.3 Cap

Except for Losses arising out or in connection with sub-clauses 7.1 (Right, Power, Authority, and Actions) and
7.3 (Transfer of the Transaction Shares), and notwithstanding sub-clause 9.2.2 (a) (i) and (ii), the aggregate
liability of the Seller in respect of any Loss under the Warranties shall not exceed 5% of the Purchase Price as
defined in sub-clause 2.2.1.

9.4 No Duplication of Recovery

The Purchaser and/or the Bank shall not be entitled to recover damages or otherwise obtain reimbursement
more than once in respect of the same loss.

9.5 Notice to Seller

9.5.1 If any assessment or Loss (even if contingent) is received by or any matter or circumstance comes
to the attention of the Purchaser or the Bank for which the Purchaser or the Bank know(s) the Seller
may be liable under the Warranties:

a. the Purchaser shall give written notice thereof to the Seller’s Representative (for an on behalf of the
Seller) or shall procure that the Bank gives written notice thereof to the Seller’s Representative (for
an on behalf of the Seller) within forty (40) Business Days upon becoming aware of the same
("Notice of Claim"), it being understood that the failure to notify the Purchasers within the
aforementioned period of time will not affect the Seller's obligations to indemnify the Purchaser
and/or the Bank; and

b. the Purchaser shall give to the Seller’s Representative (for an on behalf of the Seller) such
information as they may reasonably request to enable them to investigate such Loss and their
potential liability in respect of such Loss during normal business hours.

9.5.2 If the Seller’s Representative (for an on behalf of the Seller) challenge the Notice of Claim, the
Parties shall attempt to resolve their disputes amicably, and in case no agreement is reached within
twenty (20) Business Days from the date of receipt of the Notice of Claim, the dispute shall be

10




oy 2 O : . - .
resolved in accordant;fe;{fi\&;n}j t}"e provisions set forth in sub-clause 12.1.2 (Arbitration) of this
Agreement. N I‘:/

Payments under this clause Q?,(‘Conditions applying to the Warranties) shall be made in USD. [The
amount of the Loss shall be“calculated in ALL and converted from ALL to USD at the Exchange
Rate.] el
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954 Payments under this clause 9 (Conditions applying to the Warranties) shall be deemed to be a
reduction of the Purchase Price. ,

10 MISCELLANEOUS PROVISIONS
10.1 Scope of Obligations

10.1.1 The Seller is committed under this Agreement for itself as well as for its successors.
10.1.2° The Agreement will endure to the benefit of the successors of the Purchaser.
10.2 Confidentiality

10.2.1 . No Party shall without the prior written consent of the other Parties, disclose to any person, or make
a public announcement of any information concerning any provision of this Agreement and/or the
contemplated transaction.

10.22 When any of the Parties reasonably determines that a disclosure or announcement of the type
mentioned above is required by the law or regulations or by any other authority to which a Party is
subject, the disclosure or the announcement shall, to the extent permitted by the law and provided
that it is reasonably feasible, be made after consultation with the other Parties.

10.3 Entire Agreement and Amendments

10.3.1  The Agreement and the Schedules constitute the entire agreement and supersedes any previous
agreement between the Parties relating to the subject matter of this Agreement.

10.3.2 Any amendment to this Agreement is valid only if it is in writing and signed by or on behalf of each
Party and specifically refers to this Agreement.

10.4 Costs

10.4.1  Each Party shall bear its costs incurred in connection with the negotiation, entering into and Closing
of legally binding documentation for the sale and purchase.

10.4.2° Any transfer or stamp duties that may become due as a result of the signing of this Agreement and
the transfer of the Transaction Shares shall be borne by the Purchaser.

10.5 Severability

[f at any time any provision of this Agreement is or becomes invalid or unenforceable, then such provision
will be deemed to be severed from this Agreement and, if possible, replaced by a lawful provision which
carries out, as closely as possible, the intention of the Parties under this Agreement and where permissible that
shall not affect or impair the validity or enforceability of any other provisions of this Agreement.

10.6 Assignment

10.6.1  This Agreement shall be binding upon and inure for the benefit of the successors of the Parties but
shall not be assignable without the prior written consent of the other Parties.

10.6.2  Notwithstanding the above, the Purchaser is entitled to freely assign this Agreement to another
company of his group SA, as per the applicable procedures. -

10.7 Agreement Survives Closing

If any provision herein contained in this Agreement by nature or effect is required to be observed, kept, or
performed after Closing, it will survive Closing and remain binding upon the Parties hereto until fully
observed, kept or performed.

r
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10.8 No Partnershib"é A

< .
Nothing in this Agreement (or anyS9f the arrangements contemplated herein) shall be deemed to constitute a
partnership between the PartieS).r,/ save as expressly provided therein, constitute any Party the agent of any
other Party for any purpose. =~

ency

10.9 Rights and Other Matters

10.9.1  The rights, powers, privileges and remedies provided in this Agreement are cumulative and are not
exclusive of any rights, powers, privileges or remedies provided by law or otherwise.

10.9.2 No failure to exercise nor any delay in exercising any right, power, privilege or remedy under this
Agreement shall in any way impair or affect the exercise thereof or operate as a waiver thereof in
whole or in part.

10.9.3  No single or partial exercise of any right, power, privilege or remedy under this Agreement shall
prevent any further or other exercise thereof or the exercise of any other right, power, privilege or
remedy.

10.10 Further Assurance

At any time after the date hereof the Seller shall, at the request and cost of the Purchaser, execute or procure
the execution of such documents and do or procure the doing of such acts and things as the Purchaser may
reasonably require for the purpose of vesting the Transaction Shares in the Purchaser or its nominees and
giving to the Purchaser the full benefit of all the provisions of this Agreement.

10.11 Remedies

The Purchaser hereby acknowledges and agrees that in respect of any breach of the Warranties or any of the
other provisions of this Agreement following Closing, damages shall be the only remedy.

10.12 Language

This Agreement has been drawn up in the English language in 5 copies and then translated into Albanian. The
Parties will execute a counterpart in Albanian, but in case of any discrepancies the English language text shall
prevail.

11 NOTICES

[1.1.1 Except as otherwise agreed, all notices and communications addressed to any Party shall be made in
writing in the English language and will be either: (i) delivered personally, or (ii) sent by registered
mail, (iii) sent by email, which shall be deemed received after 12 hours. or (iv) sent by courier to the
addresses specified herein or to another address indicated in writing:

a. For the Purchaser: EUROSIG SH.A.
Attention of:  Mr. Kadri MORINAJ
e-mail: kadrimorinaj@eurosig.al
Copy to: kadrimorinaj@eurosig.al

b. For the Seller: Ithmaar Bank B.S.C (¢)

Attention of: Mr. Juma Abul
E-mail/Fax: Juma.Abull@MFAlJersey.com
Copy to: Juma.Abull@MFADersey.com

.12 Notices will be considered received by the addressed Party: (i) on the day of delivery. if delivered
personally or by courier, or (ii) on the date when the receipt confirmation is signed. for registered
mail transmission.
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12 GOVERNING LAW AND ARBITRATION
LyiNg
12.1.1 Governing Law & =
e e

Except for the mar‘r'c'irat”c‘)“i@bv ules of Albania, this Agreement is governed by, and shall be construed in
accordance with, Dyaii“ntemational Financial Centre (“DIFC”) law.

12.1.2 Arbitration &

12.1.3  The Parties agree to submit any and all disputes arising with respect to the validity, interpretation or
performance ot the Agreement to arbitration.

12.1.4  All disputes arising out of or in connection with the present Agreement shall be finally settled under
the Rules of Arbitration of DIFC-LCIA Arbitration Centre, Rules which are deemed to be
incorporated by reference in this clause12.1.2.

12.1.5  The seat of the arbitration shall be in DIFC (Dubai, U.A.E).

12.1.6  The languages to be used in the arbitration proceedings shall be English, and evidence as well as
memoranda for arbitrators shall be disclosed in English. The final award of the arbitral tribunal shall
be rendered in English.

I, the Notary Public, after reading the full content of this contract loudly to the Parties, in the presence of the
English translator Esmira Fejzo, found it in conformity with their full and free will, after they signed in my
presence, | certify the signatures according to the Albanian law.

O s,

Signed by Mr. Juma Hasan Ali Abul,
For and on behalf of the Seller

’ REPUBLIKA E SHQIPERISE
- §HoqER| sueumm
o> EMROS)
EUROSIC 5.A

|_DREJTORIA E PERGUITHSHIE




~\LIST OF SCHEDULES

j

Schedule 1: Structure of the paid u};}éapital of UBA after realization of this Agreement:

Number Paid up Paid up Percentage
Names of Shareholiders of Capital . Capital of

Shares in USS in LEK Participation
Islamic Development Bank 248,613 5,969,198 800,543,555.91 42.204%
EUROSIG SH.A. 325,874 7,824,235 1,049,326,989.09 55.320%
Saudi Brothers Commercial Co. 3,168 76,064 10,201,083.55 0.538%
Hamed H. Mutabakani 9,306 223,437 29,965,682.93 1.580%
Hayder Mohamad Awad 1,267 30,421 4,079,789.41 0.215%
Faisal A. El Khereiji 842 20,216 2,711,272.84 0.143%
Total ; 589,070 14,143,571 1,896,828,373.73 100.0%
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t decision-making bodies of Purchaser and Seller approving the SPA
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REPUBLIKA E SHQIPERISE : RN
2, \)’{.‘

DHOMA E NOTEREVE TIRANE 2 ;‘1\‘

SREP

o /4 i‘f KOL e }/

MARREVESHJE PER SHITBLERJEN E AKSIONEVE

Daté 03/10/2022

Ndérmjet

Ithmaar Bank B.S.C. (¢)

me adrese:
Flat 41, Seef Tower, Building 2080, Road 2825, Seef District 428
si "SHITESI"

and

EUROSIG SH.A.
me adrese:

Rruga “Papa Gjon Pali [I-t&”, Vila nr.5, Tirané - Shqipéri

si "BLERESI"

Nuris:L71900j2N
Tel:069303%G)0
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CTRANSFERIMI T AKSIONEVE oo 6
ZGJIDHJA E MARREVESHJES PERPARA MBYLLIES ....co.ooviiiieieeeececeeeeee e, 7
KUSHTET PARAPRAKE TE MBYLLJIES ..o 8
ANGAZHIMET DERINE MBYLLIE ..o 9
MBY LLIA oottt 9
DEKLARIMET DHE GARANCITE E SHITESIT ...oooooioceeeeeeeeeeeeeeeee e, 10
DEKLARIMET DHE GARANCITE E BLERESIT .ol eneeeseeieae s 11
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MARREVESHJ,Ei lg\fHITBLERJEN E AKSIONEVE

>

e
g T

n‘\y o
Sot mé daté 03/10/2022 né Tirané, Shqlpen pé‘rﬁara meje Maria M. Dano, Noter i Dhomés sé Noteréve
Tirang, u paraqitén palét si mé poshté vijon: gy
1. Ithmaar Bank B.S.C (c), nje shoqef{ aksionere e regjistruar ne Bahrein me nr. regjistrimi 99336-1 dhe
adrese te regjistruar ne: Flat 41, Seef Tower, Building 2080, Road 2825, Seef District 428, Mbretéria
e Bahreinit, perfagésuar nga Z. Juma Hasan Ali Abul, identifikuar me Pasaporte Nr. 2304213, leshuar
nga shteti i Bahreinit, nepermjet Prokures se Posacme, date 15/09/2022, i cili ka autoritet te plote pér

€ vepruar pér qéllimin e nénshkrimit t& késaj Marréveshje, kétej e tutje referuar si "Shitési".

Numri i Perqindja e Kapitali Kapitali
Emri i Aksionerit Aksioneve | Pjesemarrjes Ne Leke ne US$
Ithmaar Bank B.S.C. © 25,346 4.303% 81.615,108.49 $ 608,557

dhe

2. EUROSIG SHA, nje shogqeri aksionare, e themeluar sipas ligjeve te shtetit shqiptar, e regjistruar ne
regjistrin tregtar me NUIS K41926801W, me zyre te regjistruar dhe adrese ne Rr. Papa Gjon Pali 11,
Vila nr. 5, Tirane - Shqiperi, perfagesuar nga Administratori dhe Drejtori i Pergjithshem Z. Xhevdet
Kopani, i identifikuar nepermjet leternjoftimit me nr. personal G80321094Q, i cili ka autoritet pér t&
vepruar pér géllimin e nénshkrimit t& ké&saj Marréveshje, kétej e tutje referuar si "Blerési".

Shitési dhe Blerési referohen se bashku ketej e tutje si "Palét" dhe secili prej tyre si "Pala".

DUKE QENE SE:

(A) BANKA E BASHKUAR E SHQIPERISE SH.A. éshté njé shoqéri anonime e themeluar sipas
legjislacionit shqiptar, me seli né “Dritan Hoxha™, Nd.11, H. 3, Njesia Bashkiake Nr 7, Tirana
1023, Tirang, e regjistruar né Regjistrin Tregtar té Gjykatés sé Rrethit Tirané me Vendimin nr.
4315, daté 13 Maj 1993, me NIPT Nr. J91811004Q, me kapital 1,896,828,373.73 Leke i ndare ne
589,070 aksione (kétej e tutje referuar si "Banka");

(B)  Shitési zotéron gjithsej 25,346 aksione té Bankés qe perfaqesojne 4.303% té kapitalit aksioner
dhe té té drejtave te votés né Banké ("Aksionet");

(C) Blerési déshiron té blejé nga Shitési, dhe Shitési déshiron t’i shesé Blerésit, te gjitha 25,346
aksionet e tij ne Banke (“Aksionet e Transaksionit™); dhe

(D) Palét kané vendosur t& lidhin kété Marréveshje né ményré, qé té vendosin kushtet dhe afatete
detyrimeve pérkatése pér t& shitur dhe bleré Aksionet e Transaksionit.
PALET BIEN DAKORD SI VIJON:
L. PERKUFIZIMET DHE INTERPRETIMI

1.1 Pérkufizim et

Fjalét e perdorura né kété Marréveshje do t& kené kuptimin gé pércaktohet mé poshté.

Tel: \)(\)30
%
/4) £
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"Marréveshje" nénkupton kété Mafe
= O

=

shje dhe dokumentat bashkéngjitur saj;
"Leke" nénkupton Lekun shqiptar, dha e ligishme e Republikés sé Shqipérisé;

"Auditor" nénkupton auditori i ja§f1térjf’r Bankes:

e

o

"Autorizimi" nénkupton autoriz/ﬁ’f%et, lejet, ligensat, miratimet, deklaratat, dhe mos
kund@rshtimet e deklaratave, té'“ﬁé/\;ojshme pér Bankén pér té zhvilluar aktivitetin e saj (pérfshiré
aktivitetin bankar né Shqipéri):

"Banka" nénkupton Banka e Bashkuar e Shqiperisg;

"Banka e Shqipérisé" nénkupton Banka Qendrore e Republikés s¢ Shqipéris€, e cila ndér té tjera,
licencon bankat e nivelit t& dyt¢ dhe mbikéqyr t€ gjitha aktivitetet bankare né territorin e
Republikés s¢ Shqipérisg;

"Dité Pune" nénkupton ditét kalendarike, pérvec té Shtunave dhe t& Dielave dhe té gjitha ditéve
te tjera t€ festave zyrtare né & cilat bankat nuk jané t&é hapura pér t& ushtruar veprimtaring e tyre
t& zakonshme né Paris, France, Manama, Mbretériné e Bahreinit dhe ne Tirané, Shqipéri;
"Mbyllja" nénkupton mbylljen e shitjes dhe blerjes sé Aksioneve te Transaksionit sipas kesaj
Marreveshje, duke respektuar Palét detyrimet e tyre perkatese;

"Data e Mbylljes" nénkupton data ne te cilen realizohet mbyllja;

"Kushtet Paraprake" nénkupton kushtet pér Mbylljen sipas Nenit 4;

"Informacion konfidencial" nénkupton gjithé informacionin, verbal ose me shkrim (sido q¢ t&
jeté ruajtur), qé ka lidhje me veprimtaring, ¢éshtjet financiare, ose ¢éshtje té€ tjera t&é Bankés ose
t& Bleré&sit, t& cilat trajtohen si konfidenciale nga Banka, ose nga Blerési (sipas rastit), ose €shté
konfidencial nga veté natyra, q¢ e karakterizon, sé bashku me t& gjitha shénimet, analizat,
gémtimet, ose t& tjera dokumenta, t& cilat burojné nga informacioni konfidencial, ose
pasqyrojné informacionin- konfidencial. Informacioni konfidencial pérfshin, gjithashtu, t& gjithé
informacionin verbal, ose me shkrim lidhur me transaksionin né fjalé, ose lidhur me kushtet dhe
negociatat, q¢ cuan né hartimin e késaj Marréveshje, ose dokumenta té tjera pér kété transaksion;
"Barré" nénkupton ¢do interes, ose e drejté e ¢do personi (duke pérfshiré t& drejtén pér té bleré,
ose t& drejtén pér t€ ushtruar té€ drejtén e parablerjes), ose hipoteké, barré, peng, garanci pagesé,
kalim t€ drejtash, barré siguruese (pérfshiré ¢do té tillé t& krijuar me lig), rezerva e kalimit té
titullit t& pronésisé€, ose kontrata té tjera garancie, apo marréveshje apo njé qira, Marréveshje
shitjeje me kusht, blerje me kredi, apo ndonjé marréveshje tjetér pér t€ paguar né njé afat té
mévonshém;

"Autoritet Shteteror" nénkupton cdo departament, komision, keshill, agjenci ose entitet tjeter i

ngjashem, i qeverise Shqiptare ose departament rregullator, gjithashtu rajonal apo lokal;




(8]

"IFRS" nénkupton Standartet - f{z;po imit Financiar Nderkombetar, perfshire Standartet
Nderkombetare te Kontablhtent elhej {ﬁterpretlmet e leshuara nga Bordi i Standarteve

Nderkombetare te Kontabilitetit (me -a‘mendh‘net plotesimet apo ndryshimet e here pas hershme);

(,f. ‘

"Te Drejtat e Pronesise Intelektua}g'ﬁver'l”e'nkupton markat e patentat e regjistruara dhe regjistrime te
tjera markash, aplikime per regjié&rime markash, programe kompjuterike, regjistrime te emrave te
domain, te drejta autori dhe aplikime per regjistrim te te drejtave te autorit, si dhe te drejta te tjera,
marka materiale por te paregjistruara, marka sherbimesh, dhe/ose emra tregtare, te drejta sui generis

dhe informacion konfidencial ne Banke.

"Pajisjet e Teknologjisé sé Informacionit (IT)" nénkupton kompjuterat kryesoré, kompjuterat
personalé (hardware) né vendin e punés, server-i, printerat, pajisjet pér back up. pérqendruesit,
pajisjet e komunikimit, pajisjet e sigurisé;

"Sistemi IT" nénkupton Pajisjet IT dhe/ose programet kompjuterike né pronési t€ Bankés ose qé
pérdoren nga Banka;

"Humbje'" nénkupton ¢do humbje, pérgjegjési, démtim, kosto, gjoba ose shpenzim (duke
pérfshiré pagesat e arsyeshme pér avokatét dhe shpenzimet, té cilat kan€ ndodhur pér t& mbrojtur,
ose shqyrtuar pretendimet pér démshpérblim dhe ato g€ shkaktohen né lidhje me zbatimin e Nenit
9).

"Ndryshim Thelbésor i Pafavorshém" nénkupton c¢do pezullim, ose humbje (edhe t&
pjeseshme) t&€ Autorizimeve, ose ¢do ndryshim rregullator, t& cilat pjesérisht, ose térésisht pengojné
Bankén t& kryejé veprimtariné e saj t& zakonshme, ose té cilat vetém, ose t& marra sé& bashku jané
thelbésore dhe jo t& favorshme pér ushtrimin e biznesit nga Banka;

"Ecuria e Zakonshme e Veprimtarisé" nénkupton veprimtarine ditore, né pérputhje me
praktikat e arsyeshme t& drejtimit né sektorin bankar;

"Personi" nénkupton individ, shoqéri aksionare, shoqéri me pérgjegjési té kufizuar, shogéri té
thjeshta, shoqata, fondacione, truste ose ente t& tjera ose organizata, t& cilat gézojné personalitet
juridik, duke pérfshiré ¢do Autoritet Qeverisés;

"Periudha Pérpara Mbylljes" nénkupton periudhen nga Data e Nénshkrimit deri né Datén e
Mbylljes, pérfshiré kété daté:

"Cmimi i Blerjes" do té keté kuptimin qé pércaktohet né nen-nenin 2.2.1;

"Aksione" do t&€ keté kuptimin q€ pércaktohet né pjesén hyrése té késaj Marréveshje;

"Data e Nénshkrimit" nénkupton daten né t& cilén kjo Marréveshje nénshkruhet nga Blerési
dhe Shitési, si¢ tregohet né fagen e paré t& késaj Marréveshje;

“Taksat” ose “Tatimet” nénkupton ¢do form& detyrimi tatimor né Republikén e Shqipérisé,

taksat, detyrimet doganore dhe detyrime t€ tjera fiskale, duke pérfshir€ interesin, gjobat ose pagesa

W I




1.2

™
i
t&¢ ngjashme né lidhje me to, t&° gé“ eshme né favour t€ ¢do autoriteti tatimor, doganor, fiskal,

apo autoritet tjeter, ose té vendosqra'@n?j tyre;

e 7 D ;
“Aksionet e Transaksionit” ka kﬁpﬁml‘{n e percaktuar ne pjesen hyrese te kesaj Marréveshje;

"Garancitet" nénkupton deklarimet’dhe garancite e dhéna nga Shitési pér Blerésin né Nenin 7.

Interpretimi

Né kété Marréveshje, me pérjashtim t& rastit kur konteksti e kérkon ndryshe:

(a)

(b)

[ 357

2.1

2.1.1

2.1.2

2
ey
W

2.2.1

" "

fjalét "né kété Marréveshje", "késaj Marréveshje", "prej késaj Marréveshje" dhe fjalé té péraférta,

i referohen késaj Marréveshje si e téré dhe jo dispozitave té vecanta té késaj Marréveshje; dhe

fjalét e pérgjithshme t& prezantuara nga fjalét dhe fjalité té tilla si "pérfshiré", "duke pérfshiré",
"tjetér" dhe "né vecanti" nuk kané kuptim kufizues, ose q& kufizojné parimin e pérgjithshém té
fjaléve, q& paraprijné ose qé kufizohen sipas kategorisé té fjaléve qé paraprijné té cilat kané

interpretim mé té gjeré.
TRANSFERIMI I AKSIONEVE
Shitja e Aksioneve

NEg pérputhje me kushtet e késaj Marréveshje, Shitési do t’i shesé Blerésit Aksionet, té cilat Blerési
do ti zotérojé plotésisht dhe Blerési duhet té blejé nga Shitési Aksionet e Transaksionit, té

pangarkuara dhe t€ lira nga ¢do Barré apo kufizim.

Shitja e Aksioneve duhet t& bé&het né Datén e Mbylljes, sipas kushteve dhe afateve t& késaj

Marréveshje.

Transferimi i Aksioneve duhet t& béhet né pérputhje me té gjitha ligjet dhe rregulloret e zbatueshme

ne Shqiperi.

E drejta e pronésis€¢ mbi Aksionet do t’i transferohet Blerésit né Mbyllje dhe Aksionet do té
shiten dhe blihen sé bashku me té gjitha té drejtat dhe pérfitimet q& burojné prej tyre né Mbyllje
(duke pérfshiré t& drejtén pér t& marré t& gjitha dividendét apo ¢do kthim té kapitalit té deklaruar,

t& paguar, ose q& Banka ka béré né Mbyllje ose pas saj).

Cmimi i Blerjes

Né pérputhje me kushtet e késaj Marréveshje, Blerési, né lidhje me shitjen, transferimin dhe
dorézimin e Aksioneve tek Blerési, do t’i paguajé Shitésit shumén totale prej 405,536 USD

(Katergind e pese mije e peseqind e tridhjete e gjashte doilare amerikan) (“Cmimi i Blerjes"), per

nje ¢mim prej 16.00 USD/- (gjashtembedhjete) per Aksion.




2,2.2 Cmimi i Blerjes do t'i paguhet; b}nkm népérmjet transfertes kredituese ne fonde te pastra te

3001

e
.
e
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3.1.3

disponueshme menjehere ne hr‘garme ba?gare te treguar nga Shitesi si vijon:

by

Rz
Monedha: :;_;':}' Do:],lare Amerikan
Emri i Perfituesit: /m/ maar Bank B.S.C (¢)
Numri i Llogarise: 7 3582-027969-001
Kodi Swift: SCBLUS33

Corresponding bank Name:  Standard Chartered Bank, New York
Ref: Sale of UBA Shares

ZGJIDHJA E MARREVESHJES PERPARA MBYLLJES

Kjo Marréveshje mund té zgjidhet pérpara Mbylljes:

a)
b)

)

d)

me marréveshje t&€ pérbashkeét te Paléve; ose

nga Pala qé nuk &shté shkelése e detyrimeve t& saj, sipas pércaktimit t€ Nenit 6.3

(Mospérmbushja e Detyrimeve) t€ késaj Marréveshje; ose

nga secila Palé, duke njoftuar me shkrim Palén tjetér né adresén e treguar né Nenin 11
(Njoftimet), nése Kushtet Paraprake nuk jan& pérmbushur, ose nga t€ cilat nuk &shté hequr

doré sipas Nenit 4 (Kushtet e Paraprake t&¢ Mbylljes); ose

né ¢cdo kohé nga Shitési, duke njoftuar me shkrim Blerésin, nése Blerési ka kryer shkelje

thelbésore né pérmbushjen e ndonjé prej detyrimeve t€ tij sipas késaj Marréveshje; ose

né ¢do kohé nga Blerési, duke njoftuar me shkrim Shitésin, nése Shitési ka kryer shkelje ‘
thelbésore né pérmbushjen e ndonjé prej detyrimeve té tyre sipas késaj Marréveshje (duke

pérfshiré shkelje t& Garancive).

Kjo Marréveshje mund te zgjidhet nga secila Pale me njoftim me shkrim te komunikuar Pales tjeter

ne adresat e treguara ne nenin 11 (Njoftimet), nese regjistrimi i Bleresit si pronar i Aksioneve te

Transaksionit ne Qendren Kombetare te Biznesit (QKB) dhe Qendren e Regjistrimit te Aksioneve

(QRA) nuk eshte realizuar perpara ose ne Daten e Mbylljes.

Pér qéllimet e Nenit 3, “Shkelje Thelbésore" &shté shkelja e Garancive dhe/ose angazhimeve

t€ cilat kang€ njé efekt thelb&sor € pafavorshém né aftésiné e Bankés pér t€ vazhduar

veprimtaring e saj né Rrjedhén e Zakonshme t& Veprimtarisé s€ saj dhe/ose né reputacionin e

/}p"




3.1.5

4.1.1

4.1.2

Bankés.

Me mbarimin e marreveshjes%te?gﬂ\ha te drejtat dhe detyrimet sipas kesaj Marreveshje do te
mbarojne automatikisht, oervec ’ter,drejtave dhe detyrimeve te percaktuara ne nenin 10.2
(Konfidencialiteti), 10.4 (Kostot) I’,Y’(\Ijoﬁlmet) 12.1.1 (Ligji I zbatueshem), 12.1.2 (Arbitrazhi)

te cilat do te mbeten ne fugi. -~

Asgjé né kété Nen 3 nuk shmang nga pérgjegjésia pér shkelje t& késaj Marréveshje ndonjé
nga Palét, t€ cilat jané kryer pérpara zgjidhjes s€ Marréveshjes apo pér shkelje t&€ neneve qé

mbeten né fuqi pas zgjidhjes sé késaj Marréveshje.
KUSHTET PARAPRAKE T MBYLLJES

Detyrimet e Blerésit pér té bleré Aksionet e Transaksionit sipas késaj Marréveshje jané objekt
dhe kushtézohen nga pérmbushja e kushteve té¢ méposhtme paraprake ose nga hegja doré prej

tyre né Datén e Mbylljes ose pérpara saj:

(a) t& gjitha Garanci do té& jené térésisht té vérteta dhe korrekte né Datén e Nénshkrimit dhe
Datén e Mbylljes, me t&€ njéjtin efekt dhe fuqi sikur kéto Garanci t€ ishin béré né Datén e
Mbylljes (me pérjashtim t& deklarimeve dhe Garancive, té cilat trajtojné ¢éshtje, qé i pérkasin
njé dite & veganté, ose pér njé periudhé kohe t& vecanté, té cilat duhet té jené té sakta dhe té

vérteta pér kété daté, ose pér até periudhé);

(b) Shitési do t& keté pérmbushur t& gjitha detyrimet, qé rrjedhin nga marréveshjet dhe

angazhimet e nevojshme pér t’u pérmbushur prej tyre pérpara, ose né Datén e Mbylljes:

{¢) & giitha autorizimet e nevojshme nga autoritetet shqiptare administrative, pérfshiré Bankén
e Shqipérisé si dhe autorizimet dhe miratimet e tjera té kérkuara nga legjislacioni shqiptar, pér
t€ ekzekutuar kété transaksion, duhet t€ jené marré n€ ményrén e duhur, jo né kushte té
papérshtatshme, t&¢ cilat Blerési do t& refuzonte t’i pranonte ose me kusht qé autoritetet

shqiptare t& mos kené kundérshtuar transaksionin brenda kufijve kohoré ligjoré;
(d) t& gjitha procedurat e Bankés si shoqéri qé jané té nevojshme pérsa i pérket transaksionit té
késaj Marréveshje duhet t& kryhen né perputhje me legjislacionin e Shqipérisé;

Kushtet e listuara ne nen-nenet 4.1(a), 4.1(b), 4.1(c) jane ne perfitim te Bleresit, i cili mund te hege
dore nese deshiron, dhe ashtu sic e gjykon te arsyeshme (qofte dhe pjeserisht) nga permbushja e
ketyre kushteve. Prej kushteve te listuara ne nen-nenet 4.1(d) mundet te higet dore vetem me

Marréveshje midis Shitesit dhe Bleresit.

&
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5.1

6.1

6.2

6.2.1

o :/\f:\
ANGAZHIMET DERI NEMB\erLJE

Angazhimet e Shitésit per t’u,fge'rmbushur Pérpara Mbylljes
Pérpara Datés sé Mbylljes, §l};1€§1/

sa mé shpejt t& jeté e mundur, pas Datés sé Nénshkrimit, do t& ndérmarré dhe do t€ bgjé &
mundur q& Banka t& ndérmarré té gjitha depozitimet dhe aplikimet e nevojshme, ose t& kérkuara
nga Shitési, nése do t& keté, né ményré qé té realizohet blerja e Aksioneve né Datén e Mbylljes
nga Blerési si¢ parashikohet nga kjo Marréveshje dhe do té japé dhe do té béjé t&¢ mundur qé
Banka té japé té gjithé asistencén e mundshme Blerésit per te marré lejet dhe miratimet ¢

kérkuara sipas késaj Marréveshje.
Marréveshje té Pérbashkéta

Né pérputhje me kushtet dhe afatet e késaj Marréveshje, Palét pranojné t& bashképunojné dhe t&
pérpigen né mé té mirén e tyre, qé t€ ndérmarrin, apo té b&jné t&€ mundur t€ ndérmarrin t€ gjitha
veprimet, té pérshtatshme, apo té késhillueshme sipas ligjeve té zbatueshme pér t€ pérmbushur

dhe t& b&jné efektive transaksionet, q¢ parashikohen né kété Marréveshje.

Varésisht nga kushtet dhe afatet e késaj Marréveshje, Shitési dhe Blerési do t€ pérpigen t€ pajisen
me t& gjitha lejet, miratimet e nevojshme ose té késhillueshme pér t€ pérmbushur dhe béré
efektive transaksionet qé parashikohen n& kété Marréveshje, duke cilésuar kétu qé secila Palé
do t& késhillohet me Palén tjetér pérpara se té ndérmarré ndonjé veprim pér t'u pajisur me

lejet dhe miratimet nga autoritetet geverisése shqiptare.
MBYLLJA

Data e Mbylljes

Mbyllja do té realizohet né pérputhje me parashikimet ne ligjet dhe rregulloret e zbatueshme ne
Shqiperi, njezet e pesé (25) Dité pune pas pageses se plote te Cmimit te Blerjes, ose né ¢do daté qé

Blerési dhe Shitési mund t€ bien dakord me shkrim (pershire nepermjet mjeteve elektronike).
Veprimet e Mbylljes

Me nenshkrimin e késaj Marréveshje, me pérjashtim té rastit kur Shitési dhe Blerési bien dakord

ndryshe me shkrim, veprimet e méposhtme duhet t& ndérmerren:

Pérfaqésuesi i Shitésit (ne emer dhe per llogari te Shitesit) do te dorezoje Bleresit nje deklarate te
Bankes te nenshkruar nga personat e saj te autorizuar per gellime te Nenit 10 te Statutit te Bankes:
dhenia e pelqimit per transferimin e Aksioneve te Transaksionit, duke deklaruar qe Banka nuk ka

asnjepretendim te asnje lloji mbi Aksionet dhe duke deklaruar qe banka do ta regjistroje
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6.2.2

6.3

6.4

7.1

7.2
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e saj te Aksioneve.
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Me pérmbushjen nga Shitési te-dleffjes se dokumentave t¢ caktuara né Nenin 6.2.1, Bleresi duhet
te depozitoje Cmimin e Blerjés né Llogarine e percaktuar ne nen-nenin 2.2 (Cmimi i Blerjes)

brenda 5 diteve pune nga Data e kesaj Marréveshje.
Mospérmbushja e Detyrimeve

Nése né Datén e Mbylljes Shitési ose Blerési nuk kané pérmbushur detyrimet e tyre sipas Nenit

6.2 (Veprimet pér Mbylijen), Pala tjetér mund:
(a)  t& shtyjé afatin e Mbylljes né njé daté jo mé voné se njézeté e teté (28) dit€ pune pas

Datés sé Mbylljes (keshtu, dispozitat e Nenit 6.2 (Veprimet pér Mbylljen), me pérjashtim

t&€ késaj pike, do t&€ béhen té zbatueshme pér Datén e Mbylljes, e cila &shté shtyré); ose

(b) € vazhdojé me Mbylljen pérsa éshté e mundur (pa cénuar té drejtat sipas kesaj
Marréveshje), pasi té€ jeté pércaktuar q¢ Mbyllja do t&€ kryhet vetém nése Aksionet e

Transaksionit do t’i shiten Blerésit; ose
(c) t&zgjidhé kété Marréveshje.
Veprimet Pas Mbylljes

Pasi Shitesi te kete marre Cmimin e Blerjes ne llogarine e percaktuar ne nen-nenin 2.2, Shitési do
t&€ mundésojé qé Banka t&€ depozitojé kérkesén pér Qendrén Kombétare té Biznesit (QKB)
dhe Qendren e Regjistrimit te Aksioneve (QRA) pér transferimin e Aksioneve te Transaksionit
né Datén e Mbylljes ose nése kjo nuk &shté e mundur, ditén tjetér pas Datés sé Mbylljes kur keto

institucione t& jené hapur.
DEKLARIMET DHE GARANCIE SHITESIT
Te drejtat, Kompetencat, Autoriteti dhe Veprimet

Kjo Marréveshje pérbén njé detyrim ligjor, t& viefshém dhe detyrues pér Shitésin, e zbatueshme
ndaj Shitésit, né pérputhje me kushtet e saj. Shitési ka autoritetin dhe aftésiné pér t&€ nénshkruar,

dorézuar dhe pér t& pérmbushur detyrimet e tij sipas késaj Marréveshje.

Shkeljet

Nénshkrimi, dorézimi dhe pérmbushja nga Shitési i késaj Marréveshje dhe i detyrimeve qé
rejedhin prej saj nuk do té jené né kundérshtim me ndonjé ligj, rregullore, marréveshje, vendim té

gjykat€s, Marréveshje apo kufizim tjetér, sipas té cilit Shitési &shté i detyruar.

P
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Transaksionit tek ¢do person, apo shoq}'é pa kufizim.
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Aksionet e Transaksionit jané & lira nga ¢do barré.

Té gjitha procedurat e nevojshme pér té kryer transferimin e Aksioneve né pérputhje me té gjitha

ligjet dhe rregulloret e zbatueshme né Datén e Mbylljes jané zbatuar sic duhet nga Shitési.
DEKLARIMET DHE GARANCITE E BLERESIT

Blerési deklaron dhe garanton Shitésin, qé deklarimet dhe Garanci e méposhtme jané t€ vérteta dhe

té sakta né kété daté dhe do té jené té vérteta dhe té sakta deri né Datén e Mbylljes:
a. Blerési €shté i organizuar dhe ekziston né ményré t€ vlefshme dhe né gjendje t& miré.

b. Kjo Marréveshje pérbén njé detyrim ligjor, t€ vlefshém dhe detyrues pér Blerésin, e
zbatueshme pér Blerésin, né pérputhje me kushtet e saj. Blerési ka autoritetin dhe aftésiné
té nénshkruajé dhe dorézojé két€ Marréveshje dhe t€ permbushé detyrimet q€ burojné prej

saj.

o

nénshkrimi, dorézimi dhe pérmbushja e késaj Marréveshje nga Blerési &shté autorizuar
n€ ményrén e duhur dhe t€ vlefshme nga té gjitha organet e nevojshme té Blerésit, né
pérputhje me dokumentet e tij kryesore dhe organike dhe nuk do té rezultojé né shkelje,
apo mospérmbushje t&€ ndonjé marréveshjeje, apo vendimi gjygésor ku Blerési éshté palé,
ose t& cilat jang€ detyruese pér Blerésin dhe ekzekutimi i té cilave do té ndikojé né

ményré té pafavorshme né aftésing e Blerésit pér t&€ pérmbushur kushtet e késaj Marréveshje.

d. nénshkruesit e késaj Marréveshje n& emér té Blerésit jang autorizuar né ményrén e duhur pér

t& nénshkruar kété Marréveshje né emér té Blerésit.

e veprimet dhe kerkesat e Bleresit ne zbatim te kesaj Marréveshje, nuk do te ndryshojne

negativisht objektivat aktuale operacionale te Bankes te cilat bazohen ne parimet e Sheriatit.

i Pavaresisht ndonje kundershtie me sa parashikuar ketu, me nenshkrimin e kesaj Marréveshje,
Bleresi merr persiper te beje hetim dhe vleresim te pavarur te pershtatshmerise se ketij
transaksioni; dhe te beje vleresimin e tij te pavarur, vleresimin e cilesise dhe hetimin e te

gjitha rreziqeve qe rrjedhin apo lidhen gellimin e kesaj Marréveshje.
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9.1.1

9.1.2

9.2.1

9.2.2
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Garancive 7

Secila prej Garancive do t€ jeté vecanté dhe i pavarur dhe, pérveg rastit kur parashikohet
shprehimisht, nuk do t& kufizohet duke iu referuar Garancive té tjera, apo ¢farédo qofté né kété

Marréveshje.
Pretendimet pér shkak te Garancive ose ge lidhen me to
Shitesi ketu angazhohet t’i paguaje Bleresit, ne baze te kerkeses, sipas zgjedhjes se Bleresit:

100% te Humbjeve te pesuara nga Bleresi dhe ge mund te rezultoje prej ndonje mos-perputhje.
mosveprim ose pasaktesi ne lidhje me ndonje Garanci por jo me shume se Cmimi i Blerjes ne cdo

rast.

Perveg rasteve te mashtrimeve, neglizhences se rende, sjelles se keqe te gellimshme ose fshehjes se
qgellimshme nga Shitesi, pergjegjesia e Shitesit ne lidhje me ndonje Humbje nen Garanci do te

kufizohet sic percaktohet ne kete klauzole 9 (Kushtet ge aplikohen per Garancite):

a. Shitesi nuk do te jete pergjegjes per sa i perket ndonje Humbje nen Garanci, nese nuk ka
marre nga Bleresi dhe/ose Banka ndonje njoftim me shkrim ne perputhje me percaktimet e
nen-klauzoles 9.4 (Njoftimi per Shitesin), qe jep detaje te arsyeshme te Humbjes perkatese
(edhe nese eshte vetem pjesore) dhe perfshin, nese eshte e zbatueshme, vleresimin e shumes

se Humbjes, mbi ose nga:

i. per sa i perket transferimit, pronesise dhe titullit ligjor te Aksioneve, perfundimin e

parashkrimit shqiptar per titujt ligjor dhe transferimin e pronesise se Aksioneve;
b. Shitesi nuk do te jete pergjegjes per sa i perket ndonje Humbje nen Garancite:

i. nese dhe ne masen ge kjo pergjegjesi lind ose rritet si rezultat i ndonje veprimi ose

mosveprimi te Bleresit pas Mbylljes: ose

ii.  nese dhe ne masen qe kjo pergjegjesi lind ose rritet si rezultat i ndonje ndryshimi nen IFRS
ge do te kerkonte nje riklasifikim te pasqyrave financiare per ndonje periudhe deri ne

Daten e Mbylljes, duke perfshire dhe kete date.

¢. Shitesi nuk do te jete pergjegjes per sa i perket ndonje Humbje nen Garanci, nese dhe ne

masen qe Bleresi ose Banka kane te drejte te kerkojne ne lidhje me ndonje Humbje ose dém te

7




9.3

9.4

9.5.1
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d.  Shitesi nuk do te jet‘;é’:"‘f‘perg]'rc}lgjes per sa i perket ndonje Humbje nen Garanci, i cili, ne kohen
gqe Humbja i njoftohet Shitesit sipas parashikimeve ten en-klauzoles 9.2.2 (a), eshte vetem
pjesor. Ne kete rast” Shitesi nuk do te jete i detyruar per te kryer ndonje pagese ne lidhje me
kete Humbje, nese kjo Humbje nuk behet aktuale brenda dymbedhjete (12) muajsh nga data e
Njoftimit te Kerkeses.

Kufiri i Pergjegjesise
Pervec Humbjeve ge lindin ose lidhen me nen-nent 7.1 (Te drejtat, Kompetencat, Autoriteti dhe
Veprimet) deri ne 7.3 (Transferimi i Aksioneve), dhe pavaresisht nen-nenit 9.2.2 (a)(i) dhe (ii),

pergjegjesia e pergjithshme e Shitesit ne lidhje me ndonje Humbje nen Garanci, nuk do te tejkaloje

5% te Cmimit te Blerjes sic percaktohet ne nen-klauzolen 2.2.1.
Jo Rikuperim i Dyfishte

Bleresi dhe/ose Banka nuk do te kete te drejte te rikuperoje demet ose te rimbursohet me shume se

nje here per sa i perket te njejtes humbje.
Njoftimi per Shitesin

Nese merret ndonje vleresim ose Humbje (edhe nese pjesore), ose ndonje ceshtje ose rrethane vjen

ne vemendje te Bleresit ose Bankes per te cilin Bleresi ose Banka eshte ne dijeni, Shitesi mund te

jete pergjegjes nen Garanci:

a. Bleresi do t’i jape njoftim te shkruar perfagesuesit te Shitesit (per llogari te Shitesit) ose do te
sjelle si pasoje qe Banka t’i jape njoftim me shkrim per kete perfaqesuesit te Shitesit (per
logari te Shitesit) brenda dyzet (40) Dite Pune nga marrja dijeni per te (Njoftimi per
Pretendimin), nenkupton ge deshtimi per te njoftuar Bleresit brenda periudhes se
lartpermendur nuk do te ndikoje tek detyrimet e Shitesit per te demshperblyer Bleresin
dhe/ose Banken; dhe

b. Bleresi do t'i jape Perfaqesuesit te Shitesit (per Ilogari te Shitesit) informacionin e arsyeshem
qe mund te kerkojne per ti mundesuar atyre per te hetuar kete Humbje dhe pergjegjesine e

mundshme te tyre per sa i perket kesaj Humbje brenda oreve normale te punes.

Nese Perfaqesuesi i Shitesit (per llogari te Shitesit) kundershton Njoftimin per Kerkese, Palet do te
tentojne te zgjidhin mosMarréveshjet e tyre ne menyre miqesore, dhe ne rast se nuk arrihet nje
Marréveshje brenda njezet (20) Dite Pune nga data e marrjes se Njoftimit per Kerkese, konflikti do

te zgjidhet ne perputhje me parashikimet e klauzoles 13 te kesaj Marréveshje.

/W




Cmimit te Blerjes.
10. DISPOZITA TE NDRYSHME
10.1  Qéllimi i Detyrimeve
10.1.1 Shitési angazhohet sipas késaj Marréveshje pér veten e tij, si dhe pér pasuesit e tij.
10.1.2 Kontrata do t€ vazhdojé né pérfitim t& pasuesve t& Blerésit.
10.2 Konfidencialiteti

10.2.1 Asnjé nga Palét, pa miratimin paraprak me shkrim té Palés tjetér, nuk duhet ti japé
informacion asnjé personi dhe as t& béj& njoftim publik té informacionit né lidhje me ndonjé

parashikim t& késaj Marréveshje dhe/ose té transaksioneve.

10.2.2 Kur njéra nga Palét né ményré t& arsyeshme pércakton se dhénia e informacionit, ose njoftimi
sa mé& sipér kérkohet me ligj, ose rregullore, apo nga ndonjé autoritet tjetér, dhénia e

informacionit, ose njoftimi do t& béhet pér aq sa lejon ligji dhe pas konsultimit me Palén tjetér.
10.3 Térésia e Marréveshjes dhe Ndryshimet

10.3.1 Kontrata dhe Shtojcat pérbéjné Marréveéhjen e ploté dhe zévendéson ¢do marréveshje tjetér

mé té hershme midis Paléve qé& lidhet me ¢éshtjen e késaj Marréveshje.

10.3.2 Cdo ndryshim né kété Marréveshje do t& jeté i vlefshem vetém nése béhet me shkrim dhe
nénshkruhet nga ose pér llogari t& secilés Palé dhe né ményré t& vecanté i referohet késaj

Marréveshje.
10.4 Kostot

10.4.1 Secila Palé mbart kostot e saj lidhur me negociatat pér lidhjen e késaj Marréveshje dhe

Mbylljen e dokumenteve ligjore detyruese pér shitjen dhe blerjen.

10.4.2 Cdo detyrim pér transferimin, ose pér taksén e pullés, g¢ mund t& rezultojé si rrjedhojé e

nénshkrimit t&¢ Marréveshjes dhe transferimit t&¢ Aksioneve, do t& mbulohen nga Blerési.
10.5 Vegueshméria

Né qofté se né¢ ¢do koh&, ndonjé nga dispozitat e késaj Marréveshje béhet e pavlefshme, ose e
pazbatueshme, atéheré kjo dispozité do té konsiderohet vegmas nga kjo Marréveshje dhe nése

€shty e mundur, do t& z&vendésohet me njé dispozité t&€ ligjshme, e cila té jeté sa mé afér me
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10.6 Tjetersimi -
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10.6.1 Kjo Marréveshje do tejete e detyrueshme dhe do te hyje ne veprim per pasardhesit e Paleve, por

nuk do te jete e tjetersueshme pa miratim paraprak me shkrim nga Palet e tjera.

10.6.2 Pavaresisht sa me lart parashikuar, Bleresi ka te drejte ta kaloje kete Marréveshje tek nje shogqeri

tjeter e grupit te tij, sipas procedurave ligjore te aplikueshme.
10.7 Vazhdimésia e Marréveshjes pas Mbylljes

Nese ndonje nga parashikimet e késaj Marréveshje, nga natyra e tyre apo efektiviteti kerkohet te
mbahen ne vezhgim, ne fuqi dhe ne zbatim edhe pas Mbylljes dhe do te mbeten detyruese per

Palet e Marrveshjes deri ne plotesimin e tyre.
10.8  Jo Partneritet ose Agjenci

Asgje ne kete Marréveshje (apo ne ndonje nga Marréveshjet e percaktuara ketu) nuk do te
konsiderohet se perben nje partneritet ndermjet Paleve dhe pervec rastit kur shprehimisht eshte

parashikur, nuk percakton ndonje Pale si agjentin e Pales tjeter per asnje gellim.
10.9  Té Drejtat dhe Céshtje té tjera

10.9.1 Té drejtat, autoriteti, privilegjet dhe mjetet ligjore t& parashikuara né kété Marréveshje jané
kumulative dhe nuk perjashtojne asnje té drejte, autoritetet, privilegj, ose mijete ligjore qe

parashikohen nga ligji, apo ndryshe.

10.9.2 Asnjé déshtim apo vonesé né ushtrimin e té drejtave, autoritetit, privilegjeve ose mjeteve ligjore
sipas késaj Marréveshje nuk do té preké apo ndikojé né asnje ményré né ushtrimin e tyre dhe

nuk do t& pérbéjé heqje doré prej tyre né térési, ose pjesérisht.

10.9.3 Ushtrimi i vetém, ose i pjesshém i t& drejtave, autoritetit, privilegjeve, ose mjeteve ligjore sipas
késaj Marréveshje, nuk do t& ndalojé ushtrimin e métejshém té ketyre te drejtave, autoritetit,

privilegjeve, ose ndregjeve ligjore.
10.10  Sigurim i Métejshem

Né& ¢do kohé pas késaj date, Shitési, me kérkesén dhe shpenzimet e Blerésit, do t&
nénshkruajé, apo sigurojé nénshkrimin e kétyre dokumenteve dhe do t& kryejé, ose sigurojé
kryerjen e veprimeve, t& cilat mund t& kérkohen nga Blerési me géllim marrjen e t& drejtave t&
pronésisé mbi Aksionet e Transaksionit nga Blerési dhe kalimin tek Blerési té pérfitimeve t€ plota,

g€ burojné nga t€ gjitha parashikimet e késaj Marréveshje.
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10.11 Mjete Ligjore
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Bleresi njeh dhe pranon g K. egLn \ast shkelje t&¢ Garancive, apo té parashikimeve t& tjera t&é késaj

s

Marréveshje, démshpérbli’fm

.

t€ jeté mjeti i vetem ligjor.
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10.12  Gjuha p
Kjo Marréveshje &shté hartuar né gjuhén angleze ne S kopje dhe &shté pérkthyer né gjuhén Shqip.
Palet do te ekzekutojne kopje te saj ne gjuhen Shqip, por ne rast mospérputhje versioni né gjuhén

angleze do té mbizotérojé.
11 NJOFTIMET

1111 Pérvec rastit kur &hté pranuar ndryshe, t& gjitha njoftimet dhe komunikimet pér secilén Palé do
té behen me shkrim né gjuhén angleze dhe do t& dérgohen: (i) personalisht, ose (ii) me posté
rekomande, ose (iii) me email, te cilat do te konsiderohen te marra pas 12 oresh, ose (iv) me poste

te zakonshme né adresat si mé poshtg, ose né ndonjé adresé tjetér t& njoftuar me shkrim:

(a)  Pér Bleré&sin: EUROSIG SH.A.
Ne vemendje te: Z. Kadri MORINAJ
e-mail: kadrimorinaj@eurosig.al
Per dijeni: kadrimorinaj@eurosig.al
(b)  Pér Shitésin: Ithmaar Bank B.S.C (¢)
Ne vemendje te: Z.Juma Abul
e-mail/fax: Juma.Abull@MFAlJersey.com
Per dijeni: Juma.Abull@MFAlJersey.com

11.1.2 Njoftimet do t& konsiderohen t&€ marra nga Pala, sé cilés i &shté drejtuar:(i) ditén e dérgimit,
nése &sht€ dérguar personalisht, ose me poste te zakonshme, ose (i) né datén e treguar né

faturén e konfirmimit t& nénshkruar, pér dérgesat me posté rekomande.
12 LIGJI 1 ZBATUESHEM DHE ARBITRAZHI

12.1.1 Ligji i Zbatueshém
Pérveg legjislacionit ne fuqi né Shqipéri, kjo Marréveshje do t& udhéhiqet dhe do te interpretohet ne
perputhje me ligjin e Dubai International Financial Center (DIFC).

12.1.2 Arbitrazhi

12.1.3 Palét pranojné te paragesin pér zgjidhje ne arbitrazh ¢do mosmarréveshje né lidhje me

viefshméring, interpretimin, ose zbatimin e kesaj Marréveshje.

12.1.4 T& gjitha mosmarréveshjet né lidhje me két€ Marréveshje do t& zgjidhen sipas Rregullave

%




t& Arbitrazhit t¢ Qendres se iAer\azhlt DIFC-LCIA, Rregulla, t& cilat konsiderohen te pérfshira

duke iu referuar atyre, né k »Nen ?}\f 1.2.

12.1.5 Selia e arbitrazhit do teJeteplFC (?ubal UAE),

12.1.6 Gjuha né té cilén do té zhwllohe’/procedura e arbitrazhit do té jeté gjuha angleze dhe provat, si dhe
memorandumi pér arbitrat, do té relatohen né gjuhén angleze. Vendimi pérfundimtar nga gjykata e

arbitrazhit do t& jepet né gjuhén angleze.

Uné, Noteri Publik, pasi lexova me zé pérmbajtjen e ploté té késaj Marréveshje Paléve, né praniné
¢ pérkthyeses sé gjuhés angleze Esmira Fejzo, pranoj se Kontrata éshté né pérputhje me vullnetin e
tyre t& plot¢ dhe t& lirg, dhe pasi u nénshkrua né praniné time, uné vértetoj nénshkrimin sipas ligjit

shgiptar.

CN Y P

Firmosur nga Z. Juma Hasan Ali Abul,

Ne emer dhe per llogari te Shitesit
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Shtojca 1: Struktura e Kapita)it' e BBSH-se pas realizimit te kesaj Marréveshje:
Number : Paid up Paid up Percentage
Names of Shareholders of Capital Capital of
Shares in US$ in LEK Participation
islamic Development Bank 248,613 5,969,198 800,543,555.91 42.204%
EURQSIG SH.A. 325,874 7,824,235 1,049,326,989.09 55.320%
Saudi Brothers Commercial Co. 3,168 76,064 10,201,083.55 0.538%
Hamed H. Mutabakani 9,306 223,437 29,965,682.93 1.580%
Hayder Mohamad Awad 1,267 30,421 4,079,789.41 0.215%
Faisal A. El Khereiji 842 20,216 2,711,272.84 0.143%
‘Total . . 5SSG030 ' 14143571  1,896,828,373.73 100.0%
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Shtojea 2: Vendimet nga organet kompetente

: }mdimmarrese te Bleresit dhe Shitesit ge miratojne Marréveshjen.




