AGREEMENT FOR THE MERGER BY ACQUISITION
BETWEEN
Lufthansa Industry Solutions Shpk.

as the “Acquiring Company”

ALH Group Shpk.

as the “Target Company”



AGREEMENT FOR THE MERGER BY ACQUISITION

This agreement for the merger by acquisition (the “Merger Agreement” or the “Agreement”) is
made in Tirana, Albania, today on this 31 day of July 2019 (hereinafter referred to as the "Signing
Date"), by and between:

»

LUFTHANSA INDUSTRY SOLUTIONS Shpk., an Albanian limited liability company
registered with the commercial registry with unique identification number (NUIS)
L71513046P, having its legal seat in Rruga e Rinasit, Tirana Business Park, Ndértesa Nr.
07, Prezé, Albania (the “Acquiring Company”), duly represented by its managing
director, Ms. Irida Mugi; and

ALH Group Shpk. an Albanian limited liability company registered with the commercial
registry with unique identification number (NUIS) L72104013H, having its legal seat in
Njésia Administrative No. 5, Rruga Ibrahim Rugova, Pallati 1/1, Kati Il, Tirana, Albania,
the “Target Company”), duly represented by its managing director, Mr. Robert Kubera.

The Acquiring Company and Target Company shall hereinafter also be referred to, together as
the “Merging Companies” or “Parties” and each separately a “Party”.

WHEREAS:

A)

D)

E)

F)

The Acquiring Company is a company providing information technology services such as
software development and application management services; it has a share capital of
100,000 (one hundred thousand) Albanian Leké, composed of 1 (one) share (the
“Acquiring Company Capital”), fully owned by the Target Company;

The Target Company has no commercial activity and is a vehicle for the ownership of the
Acquiring Company; the share capital of the Target Company is equal to 100,000 (one
hundred thousand) Albanian Leké (the “Target Company Capital”), composed of 1 (one)
share, fully owned by the company Lufthansa Industry Solutions AS GmbH, a company
incorporated pursuant to the German laws, with registered address at Schitzenwall 1,
22844, Norderstedt, Germany, registered with the commercial register (Handelsregister)
of the local court (Amtsgericht) of Kiel, under registration number HRB 3688 (‘LHIND");

The Parties have agreed that the Target Company will be merged into the Acquiring
Company pursuant to the provisions or Articles 215 and subsequent of the Albanian law
no. 9901 dated 14.04.2008 on “Entrepreneurs and Commercial Companies” (the
“Company Law”), with the Acquiring Company surviving the merger (the “Merger by
Acquisition” or the “Merger”);

The managing directors of the Merging Companies have prepared and published, as
required by the Company Law, this Agreement in draft form and the merger report,
together with the other documents related to this Merger;

On the basis of the consent of all shareholders of the Merging Companies, no independent
expert report has been prepared in relation to the Merger, as allowed under Article 218 of
the Company Law;

This Agreement has been approved by the shareholders of the Merging Companies, as
required by the Company Law.




NOW THEREFORE, the Parties hereto enter into this Agreement as follows:

Article 1.

Definitions and Interpretation

1.1.  Unless the context otherwise requires, the capitalized terms defined in brackets in this
Agreement shall have the meaning ascribed thereto in this Agreement.

1.2.  In this Agreement, unless the context otherwise requires:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

Article 2.

the singular shall include the plural and vice versa;

any reference to one gender includes all genders;

any phrase introduced by the terms “including”, “include”, “in particular”, or any
similar expression shall be construed as illustrative and shall not limit the sense of
the words preceding those terms;

any reference to “writing” or “written form” shall include all methods of reproducing
words in a legible and non-transitory form, including electronic and e-mail
communications;

any reference to “this Agreement” shall mean this Agreement and its Exhibits, and
any reference to an “Article” or “Exhibit”, is a reference to an Article or Exhibit of
this Agreement;

the headings of an Article are inserted for ease of reference only and shall be
ignored for the purpose of the construction of this Agreement;

any reference to a term in “weeks” or “months” or “years” shall be construed as a
reference to calendar weeks, months or years respectively, and these periods shall
be calculated from date to date (“corresponding day”); if the last calendar month of
a term in months or in years does not have a day corresponding to the day on
which the period started, then the relevant term shall end on the last calendar day
of the last calendar month of the period,;

any references to a term in “days” shall be construed as a reference to calendar
days unless business days are specified, and a period in calendar days or business
days, as the case may be, shall start to run on the subsequent calendar day or
business day, respectively;

The Merger

2.1 Subject to the terms and conditions of this Agreement, and with effect from the Merger
Realization Date, as defined pursuant to Article 6, hereunder, the Target Company is
merged into the Acquiring Company, with the Acquiring Company surviving the Merger
transaction pursuant to the Company Law.

Article 3.

Publication and Approval

3.1 In compliance with Article 216(3) of the Company Law, the Merging Companies have




published at the commercial registry held by the National Registration Centre (the
“Registry”) this Agreement in draft form, the merger report, together with other documents
of the Merger, as follows:

3.1.1 The Target Company publication was made on 28/06/2019,;
3.1.2 The Acquiring Company publication was made on 28/06/2019;

3.2 In accordance with Article 218 of the Company Law, this Merger Agreement, together with
the other documents of the Merger, has been approved by the LHIND on 31/07/2019; a
formal approval by the Target Company, as sole shareholder of the Acquiring Company,
was also formally made. Copies of the resolutions approving the Merger are attached
hereto as Annex 2.

Article 4. Share Exchange Ratio and Cash Payments

4.1 As the Target Company owns 100% of the capital of the Acquiring Company and LHIND
owns 100% of the capital of the Target Company, the share exchange ratio of this Merger
is 1:1 (the “Exchange Ratio”). No cash payments will be made in relation to this Merger.

Article 5. Cut-Off Date

5.1 The date, according to Article 216(1) (¢) and (d) of the Company Law (the “Cut-Off Date”),
from which the (i) transactions of the Target Company, shall be treated for accounting
purposes as being those of the Acquiring Company, and (ii) the holding of the Acquiring
Company shares shall entitle the holders to participate in its profits, shall be the
31/05/2019.

Article 6. Merger Realization Date

6.1 The Merger shall become fully effective (the “Merger Realization Date”) on the date that
this Merger Agreement is registered by the Registry, as required by Article 220 of the
Company Law, and on the Merger Realization Date the Merger shall cause the
consequences defined in Article 7 below.

Article 7. Consequences of the Merger

7.1 As a result of the Merger, the separate corporate existence of the Target Company shall
cease and effective from the Merger Realization Date, defined pursuant to Article 6 here
above:

711 all of the assets and liabilities of the Target Company shall transfer to the
Acquiring Company;

712 the value of the Target Company Capital equal to 100,000 (one hundred
thousand) Albanian Leké, shall be added to the value of the Acquiring Company
Capital, of 100,000 (one hundred thousand) Albanian Leké;

7.1.3 LHIND shall become the sole shareholder of the Acquiring Company, owning
one share of the Acquiring Company, with a contribution value of 200,000 (two
hundred thousand) Albanian Leké;
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7.1.4 the Target Company shall be dissolved and de-registered from the Registry,
without undergoing liquidation procedures.

7.2 The corporate structure of the Merging Companies pre and post-merger, is provided in the
attached Annex 1.

Article 8. Benefits for Management

8.1 Managing directors and other persons provided for under Article 216 (1)(e) of the
Company Law shall not receive any special advantages or benefits in relation to the
Merger.

Article 9. Minorities, Holders of Special Rights and Creditors

9.1 As both the Target Company and the Acquiring Company have no minority shareholders
and/or no particular shareholders holding special category of rights, provisions of Articles
222 and 223 of the Company Law shall not apply.

9.2 Likewise, both the Target Company and the Acquiring Company have no relevant third-
party creditors. If required, pursuant to Article 221 of the Company Law, the Target
Company and the Acquiring Company shall provide adequate safeguards for claims from
possible creditors.

Article 10.  Effects on Employees

10.1  As the Target Company has no employees, other than its managing director, the Merger
shall have no impact on the employees of the Merging Companies. As of the Merger
Realization Date, all of the employees of the Acquiring Company will still be employed by
the Acquiring Company based on the current terms of employment.

10.2  As of the Merger Realization Date, the term of appointment of the managing director of
the Target Company shall terminate, and the managing director of the Target Company
shall not be employed by the Acquiring Company.

Article 11.  Language and Notices

11.1  This Agreement is made in English and Albanian language. If there are discrepancies
between the English and Albanian version, the version in English language shall prevail.

112 Al notices, demands, requests, statements, certificates or other documents or
communications required or permitted under, or otherwise made in connection with this
Agreement (the “Notices”) shall be made in writing, and delivered the address of the
parties first above written in this Agreement, or at such other addresses as the respective
parties may designate by Notice from time to time.

Article 12.  Governing Law

12.1  This Agreement is made on the basis of the provisions of the Company Law and shall be
governed by, and construed in accordance with the Albanian laws.
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Article 13. Miscellaneous

13.1

13.2

13.3

This Agreement, including its Annexes, constitutes the entire understanding between the
Parties with respect to its subject matter, and supersedes all previous agreements,
whether oral or in writing, between the Parties with respect to the same subject matter.

This Agreement may not be amended or modified except pursuant to an agreement or
agreements in writing entered into by the Parties.

Any such amendment shall take effect on the signing (unless a later effective date is
agreed) of a legally binding amending agreement by the authorized representative(s) of
both Parties.

Lufthansa Industry Solutions

ALH Group Shpk. b hpk.
Rotat i) | //MZ ///{%

Mana Director " Managing Director

ALH Group
— Shpk ——
L72104013H

TIRANA - ALBANIA

Lufthansa In try Solutions sh
NIPT: L71513046P _
Rinas Road, No. 07, 4th Floor
Tirana, Albania




Annex 1
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Annex 2 Shareholder Approval




MARREVESHJE PER BASHKIMIN ME PERTHITHJE
MES
Lufthansa Industry Solutions Shpk.
si “Shoqéria Pérthithése”
dhe
ALH Group Shpk.

si “Shoqéria e Pérthithur”



MARREVESHJE PER BASHKIM ME PERTHITHJE

Kjo marréveshje pér bashkimin me pérthithje (mé poshté referuar si “Marréveshja e Bashkimit”
ose “Marréveshja”) lidhet né Tirang, Shqipéri, sot mé daté 31 té muaijit Korrik 2019 (mé poshté
referuar si "Data e Nénshkrimit "), nga dhe midis:

>

LUFTHANSA INDUSTRY SOLUTIONS Shpk., njé shoqéri shqiptare me pérgjegjési té
kufizuar e regjistruar prané regjistrit tregtar me numér unik identifikimi té& subjektit (NUIS)
L71513046P, me seli né adresén Rruga e Rinasit, Tirana Business Park, Ndértesa Nr. 07,
Prezé, Tirang, Shqipéri (“Shogéria Pérthithése”), e pérfagésuar rregullisht nga
administratori, Znj. Irida Mugi; dhe

ALH Group Shpk. njé shoqéri shqiptare me pérgjegjési te kufizuar e regjistruar prané
regjistrit tregtar me numér unik identifikimi té subjektit (NUIS) L72104013H, me seli né
adresén Njésia Administrative Nr. 5, Rruga Ibrahim Rugova, Pallati 1/1, Kati Il, Tirané,
Shqipéri (“Shogéria e Pérthithur”), e pérfagésuar rregullisht nga administratori, Z. Robert
Kubera.

Shogéria Pérthithése dhe Shoqéria e Pérthithur do t€ quhen kétej e tutje sé bashku si “Shoqérité
qé Bashkohen” ose “Palét” dhe secila vegmas si “Pala”.

MEQENESE:

A)

B)

C)

D)

E)

Shoqéria Pérthithése éshté njé shoqéri gé ofron shérbime né fushén e teknologjisé sé
informacionit, si zhvilimi i programeve kompjuterike (software) dhe shérbime té
menaxhimit t& aplikacioneve; ajo ka njé kapital t& regjistruar prej 100,000 (njé gind mijé)
Leké, t& pérbéré nga 1 (njé) kuoté (“Kapitali i Shoqgérisé Pérthithése”), e cila zotérohet
plotésisht nga Shoqéria e Pérthithur;

Shogéria e Pérthithur nuk ka aktivitet tregtar dhe éshté njé mjet pér zotérimin e kapitalit té
Shoqérisé Pérthithése; kapitali i regjistruar i Shogérise sé Pérthithur éshté i barabarté me
100,000 (njé qind mijé) Leké (“Kapitali i Shoqérisé sé Pérthithur”), i pérbéré nga 1 (njé)
kuotd, e cila zotérohet plotésisht nga shogéria Lufthansa Industry Solutions AS GmbH,
njé shoqéri e themeluar né pérputhje me legjislacionin Gjerman, me seli né Schitzenwall
1, 22844, Norderstedt, Gjermani, e regjistruar prané regjistrit tregtar (Handelsregister) té
giykatés lokale (Amtsgericht) té Kiel-it, me numér regjistrimi HRB 3688 (“LHIND");

Palét kané réné dakord se Shogéria e Pérthithur do té pérthithet nga Shoqgéria Pérthithése
né pérputhje me parashikimet e Neneve 215 dhe vijues té Ligjit Shqiptar nr. 9901 daté
14.04.2008 “Pér Tregtarét dhe Shoqérité Tregtare” (“Ligji pér Shoqérité Tregtare”), dhe
se Shoqéria Pérthithése do té jeté shogéria qé do té rezultojé nga bashkimi (‘Bashkimi
me Pérthithje” ose “Bashkimi”);

Administratorét e Shogérive qé Bashkohen kané pérgatitur dhe publikuar, sipas
kérkesave té Ligjit pér Shoqérité Tregtare, kété Marréveshje né formén e njé projekt
marréveshje si edhe raportin e bashkimit, s& bashku me té gjitha dokumentet e tjera né
lidhje me Bashkimin;

Bazuar mbi miratimin e té gjithé ortakéve té Shogérive qé Bashkohen, raporti i ekspertéve
t& pavarur nuk &shté pérgatitur né lidhje me Bashkimin, né pérputhje me parashikimet e
Nenit 218 té Ligjit pér Shoqgérité Tregtare;



F) Kjo Marréveshje éshté miratuar nga ortakét e Shogqérive qé Bashkohen, si¢ kérkohet nga
Ligji pér Shoqgérité Tregtare.

NE KONSIDERATE TE SA ME SIPER, Palét lidhin kété Marréveshje si mé poshté vijon:
Neni 1. Pérkufizime dhe interpretimi

1.1.  Me pérjashtim té rastit kur rezulton ndryshe nga konteksti, termat me germé té madhe té
pérkufizuara né kllapa né kété Marréveshje, do té kené kuptimin qé u éshté dhéné né kéte
Marréveshje.

1.2.  Me pérjashtim té rastit kur rezulton ndryshe nga konteksti, né kété Marréveshje:
1.2.1 njéjési do té pérfshijé shumésin dhe anasjelltas;
1.2.2 ¢do reference tek njé gjini do té pérfshijé té gjitha gjinité;

1.2.3 ¢do fjali q& paraprihet nga termat “duke pérfshiré”, “pérfshin’, “né veganti”’, ose ¢do
shprehje e ngjashme do té interpretohet si ilustruese dhe nuk do té kufizojé
kuptimin e fjaléve qé paraprijné ato terma;

1.2.4 ¢do reference né “shkrim” ose “me shkrim” do té pérfshijé té gjitha ményrat e
riprodhimit té fjaléve né njé formé té kuptueshme dhe té géndrueshme, duke
pérfshiré komunikimet elektronike dhe me e-mail;

1.2.5 ¢do reference né “kété Marréveshje” do té nénkuptojé kété Marréveshje dhe
Shtojcat e saj, dhe ¢do referencé tek njé “Nen” ose “Shtojcé”, éshté njé referencé
tek nj& Nen apo Shtojcé e késaj Marréveshije;

1.2.6 titujt e njé Neni jané pérfshiré vetém pér lehtési referimi dhe nuk do té merren
parasysh pér géllime té interpretimit t& késaj Marréveshje;

1.2.7 ¢do referencé tek njé afat né ‘javé” ose “muaj” ose “vite" do té interpretohet si njé
referencé né javé, muaj apo vite kalendarike dhe kéto afate do té llogariten nga
data né daté (“dita korresponduese”); nése muaji i fundit kalendarik i njé afati né
muaj ose vite nuk ka njé daté korresponduese me datén né té cilén ka filluar afati,
atéheré afati pérkatés do té pérfundojé né ditén e fundit kalendarike té muaijit té
fundit kalendarik té afatit;

1.2.8 ¢do referencé tek njé afat né “dité” do té interpretohet si njé referencé né dité
kalendarike me pérjashtim té rastit kur specifikohet qé jané dité pune, dhe njé afat
né dité kalendarike apo pune sipas rastit, do fillojé t& llogaritet nga dita gé pason
ditén pérkatése kalendarike apo té punés, sipas rastit.

Neni 2. Bashkimi

2.1 Né pérputhje me kushtet dhe afatet e késaj Marréveshije, dhe me efekt nga Data e
Realizimit t& Bashkimit, si¢ pérkufizohet nga Neni 6 mé poshté, Shoqgéria e Pérthithur do
t& bashkohet me dhe do té pérthithet nga ana e Shoqérisé Pérthithése, dhe Shoqéria
Pérthithése do t'i rezultojé transaksionit t& Bashkimit né pérputhje me Ligjin pér Shogérité



Tregtare.
Neni 3. Publikimi dhe Miratimi

3.1 Né pérputhje me Nenin 216(3) té Ligjit pér Shoqérité Tregtare, Shogérité qé Bashkohen
kané depozituar prané regjistrit tregtar t€ mbajtur nga Qendra Kombétare e Biznesit
(Regjistri’) kété Marréveshje né formén e njé projekt marréveshje, sé bashku me
dokumentet e tjera té Bashkimit, né datat e pércaktuara mé poshte:

3.1.1 Depozitimi nga ana e Shoqérisé sé Pérthithur éshté kryer mé daté 28/06/2019;
3.1.2 Depozitimi nga ana e Shoqérisé Pérthithése éshté kryer mé daté 28/06/2019;

3.2 Né pérputhje me Nenin 218 té Ligjit pér Shoqérité Tregtare, kjo Marréveshje Bashkimi, sé
bashku me dokumentet e tjera t& Bashkimit, éshté miratuar nga LHIND mé daté
31/07/2019; Shogéria e Pérthithur, né cilésiné e ortakut té vetém t& Shoqérisé Pérthithése
e ka miratuar gjithashtu formalisht Marréveshjen. Kopje té vendimeve gqé miratojné
Bashkimin i bashkéngjiten késaj Marréveshje si Shtojca 2.

Neni 4. Raporti i Kémbimit té Kuotave dhe Shumat e Pagueshme né Para

4.1 Duke gené se 100% e kapitalit t& Shoqérisé Pérthithése zotérohet nga Shoqgéria e
Pérthithur dhe LHIND zotéron 100% té kapitalit t& Shoqérisé sé Pérthithur, raporti i
kémbimit t& kuotave té kétij Bashkimi éshté 1:1 (‘Raporti i Kémbimit’). Asnjé pagesé né
para nuk do té kryhet né lidhje me kété Bashkim.

Neni 5. Data e Mbylljes sé Llogarive

5.1 Data, sipas Nenit 216(1) (g) dhe (d) té Ligjit pér Shogérité Tregtare (“Data e Mbylljes sé
Llogarive”), duke filluar nga e cila (i) veprimet e Shogérisé sé Pérthithur, do té trajtohen
nga piképamja kontabél si veprime té Shoqérisé Pérthithése, dhe (ii) zotéruesit e kuotave
t& Shoqérisé Pérthithése do té kené té drejté té marrin pjesé né ndarjen e fitimit, do té jeté
data 31/05/2019.

Neni 6. Data e Realizimit té Bashkimit

6.1 Bashkimi do té prodhojé efekte té plota (‘Data e Realizimit té Bashkimit") né datén qé
kjo Marréveshje Bashkimi do té regjistrohet nga Regijistri, sipas parashikimeve t€ Nenit
220 té Ligjit pér Shoqérité Tregtare, dhe né Datén e Realizimit té Bashkimit Bashkimi do
té prodhojé pasojat e pércaktuara nga Neni 7 mé poshteé.

Neni 7. Pasojat e Bashkimit

Z:1 Si rrjedhojé e Bashkimit, ekzistenca e pavarur e Shogérisé sé Pérthithur do té pérfundojé
dhe duke nisur nga Data e Realizimit t& Bashkimit, pércaktuar nga Neni 6 meé sipér:

711 té gjitha aktivet dhe pasivet e Shoqérisé sé Pérthithur do t'i kalohen Shoqérisé
Pérthithése;

7.1.2 vlera e Kapitalit t& Shoqérisé sé Pérthithur prej 100,000 (njéqgind mijé) Leké, do
t'i shtohet Kapitalit t& Shoqérisé Pérthithése prej 100,000 (njégind mijé) Leké,;



7.1.3 LHIND do té béhet ortaku i vetém i Shoqérisé Pérthithése, dhe zotérues i njé
kuote t& Shoqérisé Pérthithése, me njé vleré kontributi prej 200,000 (dyqind
mijé) Leké;

7.1.4 Shoqéria e Pérthithur do té vlerésohet e prishur dhe do té gregjistrohet nga
Regjistri, pa kaluar né procesin e likuidimit.

7.2 Struktura e Shoqérive qé Bashkohen, pérpara dhe pas Bashkimit, paraqitet né skemén
bashkéngjitur si Shtojca 1.

Neni 8. Pérparésité pér Administratorét

8.1 Administratorét dhe personat e tjeré té pércaktuar né Nenin 216 (1)(e) té Ligjit per
Shoqérité Tregtare, nuk do t& marrin pérparési apo pérfitime té veganta né lidhje me kété
Bashkim.

Neni 9. Ortakét e Pakicés, Zotéruesit e té Drejtave té Veganta dhe Kreditorét

9.1 Duke gené se si Shoqéria e Pérthithur ashtu edhe Shoqéria Pérthithése nuk kané ortaké
pakice dhe/ose ortaké qé zotérojné té drejta té veganta, parashikimet e Neneve 222 dhe
223 té Ligjit pér Shoqgérité Tregtare nuk zbatohen.

9.2 Gjithashtu, Shogéria e Pérthithur dhe Shogéria Pérthithése nuk kané palé té treta
kreditore. Nése do té jeté e nevojshme sipas Nenit 221 té Ligjit pér Shoqérité Tregtare,
Shogéria e Pérthithur dhe Shogéria Pérthithése do té ofrojné garanci t& mjaftueshme pér
pretendimet e kreditoréve t& mundshém.

Neni 10. Pasojat mbi Punémarrésit

10.1  Duke gené se Shogéria e Pérthithur nuk ka punémarrés, me pérjashtim té administratorit
té saj, Bashkimi nuk do t& prodhojé pasoja pér punémarrésit e Shogérive té Bashkuara.
Né& Datén e Realizimit t& Bashkimit, té gjithé punémarrésit e Shogérisé Pérthithése do té
vazhdojné té jené t& punésuar nga Shogéria Pérthithése bazuar né kushtet aktuale té
punésimit.

10.2 Né Datén e Realizimit t& Bashkimit, afati i emérimit t& administratorit t& Shoqérisé sé
Pérthithur do té pérfundojé dhe administratori i Shoqérisé sé Pérthithur nuk do té
punésohet nga Shogéria Pérthithése.

Neni 11. Gjuha dhe Njoftimet

11.1  Kjo Marréveshje éshté hartuar né gjuhen shqipe dhe né gjuhén angleze. Né rast
mospérputhjesh mes variantit né anglisht dhe atij né shqip, varianti né anglisht do té
mbizotérojé.

11.2 Té gjitha njoftimet, kérkesat, pyetjet, deklaratat, certifikatat dhe dokumentet apo
komunikimet e tjera té kérkuara nga apo té lejuara prej, apo pérndryshe té kryera né lidhje
me kété Marréveshje (“Njoftimet”) do t& béhen me shkrim dhe do té dérgohen né adresat
e Paléve té pércaktuara né hyrjen e késaj Marréveshje, ose né ¢do adresé tjetér qé njéra
nga Palét mund t'i njoftojé Palés tjetér me Njoftim heré pas here.




Neni 12. Ligji i zbatueshém

12.1  Kjo Marréveshje hartohet né pérputhje me parashikimet e Ligjit pér Shoqérité Tregtare
dhe do & rregullohet nga dhe do té interpretohet né pérputhje me legjislacionin shqiptar.

Neni 13. Té ndryshme
13.1  Kjo Marréveshje, duke pérfshiré edhe Shtojcat e saj, pérbén marréveshjen e ploté mes
Paléve né lidhje me objektin e saj, dhe zévendéson ¢do marréveshje té méparshme,

verbale apo té shkruara, té lidhura mes Paléve né lidhje me té njéjtin objekt.

13.2  Kjo Marréveshje mund t& ndryshohet vetém me njé apo disa marréveshje me shkrim té
lidhura mes Paléve.

13.3  Cdo ndryshim i késaj Marréveshje si mé lart, do té prodhojé efekte nga nénshkrimi (mé

pérjashtim t& rastit kur bihet dakord pér njé daté té mévonshme vlefshmérie) i njé
marréveshje ndryshimi ligjérisht detyruese nga pérfagésuesit e autorizuar t€ té dyja

Paléve.
ALH @& hpk. Lufthansa Iré?::)sktry Solutions
, s fhs
T o\t (AYe /ey wa /)
A

riinistrator = Administrator
ALHShG[OUP Q Lufthanéd” \/
— Pk — .
.. L72104013H industry Solutions
NA - ALBANIA :::::T;s;sllnad::;;ySolutlons shpk

Rinas Road, No. 07, 4th Floor
Tirana, Albania




Shtojca 1 Struktura e shoqérive

Pérpara Bashkimit Pas Bashkimit

Lufthansa Industry

Lufthansa Industry

Solutions AS GmbH Solutions AS GmbH

Gjermani

Gjermani

Shqipéri Shqipéri

ALH Group Shpk.
100%

Lufthansa Industry

Lufthansa Industry

Solutions Shpk. Solutions Shpk.
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AL GROUP Shpk

Tirana, 31.07.2019

RESOLUTION OF
THE SOLE SHAREHOLDER

THE UNDERSIGNED ALH GROUP SHPK. a
limited liability company, registered with the
Commercial Registry, with registration number
NUIS - L72104013H, and legal seat in Njésia
Administrative Nr.5, Rruga ibrahim Rugova,
Pallati 1/1, Kati 1l, Tirana, Albania (the
“Shareholder”), duly represented by its
administrator Robert Felix Kubera, acting as sole
shareholder of:

LUFTHANSA INDUSTRY
SOLUTIONS SHPK.

a limited liability company, registered with the
Commercial Registry, with registration number
NUIS - L71513046P, and legal seat in Rruga e
Rinasit, Tirana Business Park, Ndértesa Nr. 07,
Tirana, Albania (the “Company”):

RESOVLED

1. To approve the Merger Report dated
12.06.2019 for the merger between the
ALH Group Shpk. (as "Target Company”)
and Lufthansa Industry Solutions Shpk. (as
*Acquiring Company”)

2. To approve the draft Merger Agreement
between the Target Company and the
Acquiring Company, pursuant to the text
attached to the Merger Report dated
12.06.2019.

3. Upon registration of the Merger Agreement
pursuant to law law 9901/2008 “On
entrepreneurs and commercial
companies’, as amended

i) all of the assets and liabilities of the
Target Company shall transfer to the
Acquiring Company;

i) the value of the Target Company capital,
of 100,000 (one hundred thousand)
Leké, is added to the value of Acquiring
Company capital, and the Acquiring
Company capital becomes 200,000 (two
hundred thousand) Leké;

Tirané, 31.07.2019

VENDIM 1
ORTAKUT TE VETEM

E NENSHKRUARA ALH GROUP SHPK.
shogéri me pérgjegjési té kufizuar, e regjistruar
né Regjistrin Tregtar me NUIS - L72104013H,
me seli né adresén Njésia Administrative Nr. 5,
Rruga lbrahim Rugova, Pallati 1/1, Kati I,
Tirang, Shqipéri (“Ortaku”), pérfagésuar
rregullisht nga administratori, Robert Felix
Kubera, duke vepruar si ortak i vetém i:

LUFTHANSA INDUSTRY
SOLUTIONS SHPK.

shoqéri me pérgjegjési té kufizuar, e regjistruar
né Regjistrin Tregtar me NUIS - L71513046P,
me seli né adresén Rruga e Rinasit, Tirana
Business Park, Ndértesa Nr. 07, Tiranég,
Shqipéri, (“Shoqgéria”):

VENDOS

1. Té miratojé Raportin e Bashkimit daté
12.06.2019 mes ALH GROUP SHPK.
("Shogéria e Pérthithur) dhe Lufthansa
Industry Solutions Shpk. (“Shogéria
Pérthithése”).

2. Té miratojé projekt Marréveshjen e
Bashkimit mes Shoqgérisé sé Pérthithur
dhe  Shogérisé Pérthithése, si¢
bashkélidhet tek Raporti i Bashkimit daté
12.06.2019.

3. Me regjistrimin e Marréveshjes sé
Bashkimit, sipas ligjit 9901/2008 “Pér
tregtarét dhe Shogérité Tregtare®, i
ndryshuar

i) t& gjitha aktivet dhe pasivet e
Shogérisé sé Pérthithur kalojné tek
Shogéria Pérthithése;

ii) vlera e kapitalit t€ Shoqgérisé sé
Pérthithur, prej 100,000 (njégind mijé)
Lekg, i shtohet vlerés sé kapitalit té
Shoqérisé Pérthithése, dhe kapitali i
Shogérisé Pérthithése shkon né vierén
200,000 (dygind mije) Leké;

Address: Administrative Unit No.5, Ibrahim Rugova Street, 1st Floor, 2nd Floor




ALH GROUP Shpk

iii) the sole shareholder of the Target
Company, Lufthansa Industry Solutions
AS GmbH (“LHIND”), a German
company, with address at Schitzenwall
1, 22844, Norderstedt, Germany,
registered with the (Handelsregister) of
the local court (Amtsgericht) of Kiel,
under number HRB 3688 NO, becomes
the sole shareholder of the Acquiring
Company, owning one share with a
contribution value of 200,000 (two
hundred thousand) Leké.

iv) the Target Company is dissolved and
de-registered from the Commercial
Registry, without undergoing liquidation
procedures.

4. To authorize Ms. Irida Mugi, administrator
of the Company, to sign the above
mentioned Merger Agreement on behalf of
Lufthansa Industry  Solutions  Shpk.,
personally or through attorneys, to file with
the Commercial Registry the present
resolution as well as the other relevant
required documents for the registration of
the Merger, and follow-up the relevant
procedures according to the law.

For ALH GROUP SHPK.
Rgbe /é)lj Kubera
1

ADyl}leﬁlR/A’l‘oR
ALH Group
— Shpk —
L72104013H
TIRANA - ALBANIA

iii) ortaku i vetém i Shoqérisé sé
Pérthithur, shoqéria Lufthansa
Industry ~ Solutions ~AS ~ GmbH
(“LHIND"), shogéri Gjermane, me seli
né Schitzenwall 1, 22844,
Norderstedt, Gjermani, regjistruar né
regjistrin tregtar (Handelsregister) té
gjykatés lokale (Amtsgericht) t& Kiel,
me nr. HRB 3688 NO, béhet ortak i
vetdm i Shoqérisé Pérthithése, duke
zotéruar njé kuoté me vleré kontributi
prej 200,000 (dygind mijé) Leké.

iv) Shoqéria e Pérthithur vlerésohet e
prishet dhe gregjistrohet nga Regjistri
Tregtar, pa kaluar né procesin e
likuidimit.

Té autorizoje  Znj. Irida  Mugi,
administratori i Shoqérisé, qé té
nénshkruajé MArréveshjen e Bashkimit
né emér té Lufthansa Industry Solutions
Shpk., dhe, veté apo duke caktuar
pérfaqésues t& autorizuar, té depozitojé
prané Regjistrit Tregtar kété vendim dhe
dokumentet e tjera té nevojshme pér
regjistrimin e bashkimit, dhe té& ndjeké
procedurat e nevojshme sipas té ligjit.

Pér ALK/ GROUP SHPK.

Robgrt lj ra

. ALZZ1 04013H

A - ALBANIA

Address: Administrative Unit No.5, Ibrahim Rugova Street, 1st Floor, 2nd Floor
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RESOLUTION OF THE
SOLE SHAREHODELR OF ALH GROUP SHPK.

The undersigned Lufthansa Industry Solutions AS GmbH (“LHIND”), a company incorporated
pursuant to the German laws, with registered address at Schitzenwall 1, 22844, Norderstedt, Germany,
registered with the (Handelsregister) of the local court (Amtsgericht) of Kiel, under registration number
HRB 3688 NO, duly represented by its managing director, Mr. Bernd Appel, acting as sole shareholder
of the limited liability company:

ALH GROUP SHPK.

established pursuant to the laws of Albania, registered with the Albanian commercial registry with
registration number (NUIS) L72104013H, with registered seat in Njésia Administrative Nr.5, Rruga
Ibrahim Rugova, Pallati 1/1, Kati Il, Tirana, Albania (the “Company”), hereby:

RESOLVED

1. To approve the Merger Report dated 12.06.2019 for the merger between ALH Group Shpk. (as
“Target Company”) and Lufthansa Industry Solutions Shpk. (as “Acquiring Company”).

2. To approve the draft Merger Agreement between the Target Company and the Acquiring
Company, as attached to the Merger Report dated 12.06.2019.

3. To approve the closing accounts of the Target Company, as attached to the Merger Report dated
12.06.2019, with a financial result of net profit of 29,795,306 (twenty-nine million seven hundred
ninety-five thousand three hundred six) Albanian Leké, and to distribute such amount as dividend
to the former shareholders of the Company, as agreed.

4. Upon registration of the Merger Agreement pursuant to the Albanian law 9901/2008 “On
entrepreneurs and commercial companies”, as amended

4.1.1 all of the assets and liabilities of the Target Company shall transfer to the Acquiring
Company;,

41.2 the value of the Target Company capital, of 100,000 (one hundred thousand)
Albanian Lekg, shall be added to the value of Acquiring Company capital, and the
value of the Acquiring Company capital shall become 200,000 (two hundred
thousand) Albanian Leké,

41.3 LHIND shall become the sole shareholder of the Acquiring Company, owning one
share, with a contribution value of 200,000 (two hundred thousand) Albanian Leké;

41.4 the Target Company is dissolved and de-registered from the Albanian commercial
registry, without undergoing liquidation procedures.

5. To authorize Mr. Robert Felix Kubera, administrator of the Company, to sign the above mentioned
Merger Agreement on behalf of ALH Group Shpk., with Ms. Irida Mugi, as administrator of
Lufthansa Industry Solutions Shpk. Mr. Robert Felix Kubera is also authorized to, personally or
through local attorneys, to file with the Albanian Commercial Registry the present resolution as
well as the other relevant required documents for the registration of the Merger, to request the de-
registration of the Target Company, without undergoing liquidation procedures, and follow-up the
relevant procedures according to the law.

Norderstedt, 31.07.2019

For Lufthansa Industry Solutions AS GmbH

Managing Director




Roll of Deed No. 707/2019 P

After referring to the content of § 31 Nr. 7 BeurkG the individual (person) appea-
ring declared, that neither the notary public or any member sharing the professio-
nal practice or common office with him has been or in acting outside of his notari-

al occupation in the matter, which is subject of this notaria

I deed (certificati-
on/official recording).

I, Bj6rn Petersen, a notary public of Norderstedt, Federal

Republic of Germany,
do hereby certify and attest that

Mr. Bernd Appel, born on the 18th day of November 1959,

business address: Schutzenwall 1, 22844 Norderstedt,
- of known identity -

N\ o
\\\{wting in his capacity as managing director of the com

pany with limited liability
iciled at Norderstedt under the firm-name of “Lufthansa Industry Solutions AS
G&%and as such duly authorized and entitled, according to the official entries

of the \‘“mercial Register of the County-Court of Kiel - HR B 3688 NO - che-
cked by me\‘%xgay, to represent by himself the said compan

legally binding .i and to sign in its nName, signed the fore

presence. \\\
W\
: \\\
In Witness whereof | have'l Rreunto set my hand and affixed my seal of office at
Norderstedt this 22 day of A&)\g 2019,
N

y in every respect with
going document in my

N
N\

19p0707



8. unter Nr. /N° 1192/2019

APOSTILLE y
(Convention de La Haye du 5 octobre 1961) /

. Land: Bundesrepublik Deutschland T
Country: Germany P

Diese 6ffentliche Urkunde \.
This public document e,

. ist unterschrieben von Bjérn Petersen
has been signed by Bjérn Petersen

. in seiner Eigenschaft als Notar in Norderstedt.
acting in the capacity of Notary in Norderstedt.

. Sie ist versehen mit dem Siegel des Notars.
bears the seal of Notary.

Bestatigt
Certified .
. in/ at Kiel 6. am / the 29.08.2019

. durch die sténdige Vertreterin des Prasidenten des
Landgerichts Kiel in Kiel, die Justizamtsratin Petra Nicolaisen

by the permanent representative of the president of regional
court Kiel, the court officer Petra Nicolaisen

. Siegel/Stempel 10. Unterschrift
Seal/Stamp Signature

M/W L (ol =




_ VENDIM | ORTAKUT
| TE VETEM TE ALH GROUP Sh.p.k.

E"_nénshkruara Lufthansa Industry Solutions AS GmbH (‘LHIND"), njé shoqéri e themeluar né pérputhje
me” legjislacionin gjerman, me adresé té regjistruar né Schutzenwall 1, 22844 Norderstedt, Gjermani,
regjistriiar né (Handelsregister) té gjykatés sé rrethit (Amtsgericht) té Kiel, me numeér regjistrimi HRB 3688
NO, pérfagésuar rregullisht nga administratori, Z. Bernd Appel, duke vepruar né cilésiné e ortakut té& vetém
té shogérisé me pérgjegjési té kufizuar:

ALH GROUP SHPK.

e themeluar né pérputhje me legjislacionin e Shqipérisé, regjistruar né regjistrin tregtar shqiptar me numér
regjistrimi (NUIS) L7210401H, me seli né Njésia Administrative Nr. 5, Rruga “Ibrahim Rugova”, Pallati 1/1,
Kati Il, Tirana, Albania (“Shogqéria”), népérmijet késaj:

'VENDOS

1. T& miratojé Raportin e Bashkimit daté 12.06.2019 mes ALH GROUP SHPK. (“Shogéria e Pérthithur) dhe
Lufthansa Industry Solutions Shpk. (“Shogéria Pérthithése”).

2. T& miratojé projekt Marréveshjen e Bashkimit mes Shoqérisé sé Pérthithur dhe Shoqgérisé Pérthithése,
si¢ bashkélidhet tek Raporti i Bashkimit daté 12.06.2019.

3. Té miratojé pasqyrat e mbyllies sé Shoqérisé sé Pérthithur, si¢c bashkélidhen né Raportin e Bashkimit
daté 12.06.2019, me njé rezultat financiar t& fitimit neto prej 29,795,306 (njézet e nénté milion e
shtatéqgind e néntédhjeté e pesé mijé e treqind e gjashté) Lekeé shqiptar, dhe té shpérndajé até shume si
divident tek ortaku i méparshém i Shoqérisé, sikurse &shté réné dakord.

4. Me regjistrimin e Marréveshjes sé& Bashkimit, sipas ligjit 9901/2008 “Pér tregtarét dhe shoqérité tregtare”,
i ndryshuar

411 té gjitha aktivet dhe pasivet e Shoqgérisé sé Pérthithur kalojné tek Shogérisa Pérthithése;

412 vlera e kapitalit t&¢ Shogérisé sé Pérthithur, prej 100,000 (njéqind mijé) Leké shqiptar, i shtohet
vlerés sé kapitalit t&¢ Shoqérisé Pérthithése, dhe kapitali i Shogérisé Pérthithése shkon né vlerén
200,000 (dygind mijé) Leké shqiptar;

4.1.3 LHIND béhet ortak i vetém i Shoqérisé Pérthithése, duke zotéruar njé kuoté, me vleré kontributi
prej 200,000 (dyqind mij€) Leké shqiptar.

414 Shogéria e Pérthithur prishet dhe gregjiétrohet nga regjistri tregtar shqiptar, pa kaluar né
procesin e likuidimit.

5. Té autorizojg Z. Robert Felix Kubera, administrator i Shoqérise, té nénshkruajé Marréveshjen e
Bashkimit e lartépérmendur pér llogari t& ALH Group Shpk., me Znj. Irida Mugi, si administratore e
Lufthansa Industry Solutions Shpk. Gjithashtu, Z. Robert Felix Kubera autorizohet, personalisht ose
népérmjet avokatéve lokalg, t& depozitojé né Regjistrin Tregtar shqiptar kété vendim si dhe dokumentat
e tieré pérkatés té kérkuar pér regjistrimin e Bashkimit, t& kérkojé cregjistrimin e Shoqérisé sé Pérthithur,
pa pa kaluar né procesin e likuidimit, dhe t& ndjeké procedurat pérkatése sipas ligjit.

Norderstedt, 31.07.2019

Pér Lufthansa Industry Solution AS GmbH
[nénshkrim]

Bernd Appel
Administrator




Regjistri i Akteve Noteriale Nr. 707/2019 P

Pas referimit né pérmbajtjen e Nenit 3 | Nr. 7 BeurkG individi (personi) i paraqitur
~‘deklaron, se as noteri publik apo ndonjé anétar gé ndan ushtrimin e profesionit

ose zyrén e pérbashkét me té nuk ka gené ose duke vepruar jashté profesionit
" noterial té& tij né ¢éshtje, i cili &shté objekt i kétij akti noterial (vértetimi/regjistrimi

< zyrtar).

‘ Uné&, Bjorn Petersen, njé noter publik i Norderstedt, Republika Federale
Gjermane, népérmijet késaj certifikoj dhe vértetoj se

Z. Bernd Appel, lindur mé daté 18 néntor 1959,
me adresé biznesi: Schutzenwall 1, 22844 Norderstedt,
- me identitet t& njohur -

duke vepruar né cilésiné e administratorit t& shogérisé me pérgjegjési té kufizuar
e vendosur né& Norderstedt nén emrin e firmés “Lufthansa Industry Solutions AS
GmbH” dhe si i tillé i autorizuar rregullisht dhe ka té drejté, sipas shénimeve
zyrtare té Regjistrit Tregtar té Gjykatés sé Rrethit té Kiel — HR B 3688 NO — té
kontrolluar nga uné sot, pér té pérfagésuar veté shoqériné e lartpérmendur né
cdo aspekt me kompetencé ligjore detyruese dhe pér t&€ nénshkruar né emér té
saj, nénshkroi dokumentin mé sipér né praniné time.

Né& déshmi té késaj Uné kam “vendosur dorén” dhe fiksuar vulén time t& zyrés
mbi kété akt né Norderstedt kété daté 22 gusht 2019.

[nénshkrim]

Bjorn Petersen, noter publik

[vula e noterit]

19p0707




APOSTILE
(Konventa e Hagés e Datés 5 Tetor 1961)

Shteti: Gjermani
Ky dokument publik
gshté firmosur nga Bjorn Petersen
duke vepruar né cilésiné e Noterit né Norderstedt
mbaijtés i vulés/pullés sé Noterit

Vértetuar
né Kiel

6. mé 29.08.2019

nga pérfagésuesi i pérhershém i kryetarit t& gjykatés
sé rrethit Kiel, népunése e gjykatés Petra Nicolaisen

me Nr. 1192/2019

Vula/Pulla 10. Nénshkrimi




REPUBLIKA E SHQIPERISE
DHOMA E NOTERISE TIRANE
Nr. 2S04 Rep.

Tirane, me 10.09.2019

VERTETIM PERKTHIMI

Vértetohet firma e perkthyeses se gjuhes Angleze Znj. Majlinda Sheshi, e njohur prej méje
noterit, e cila deklaroi se pérktheu dokumentin bashkangjitur ne meényre autentike nga gjuha

Angleze ne gjuhen Shqipe dhe nénshkroi rregullisht sipas ligjit.

PULLE TARIFE NOTERI




