SMLOUVA O PREVODU
OBCHODNIHO PODILU
uzaviend podle § 115 zdkona & 513/1991
Sh., ebchodniho zdkoniku, ve znéni
pozdéisich predpisu

Smluvni strany

1. Arzu Aliyeva,
nar. dne 23, ledna 1987,
bytem Baku, Vurgun Str. 7 S,
Azerbajdzénska republika
(dale jen ,.Prevodce™)

2. Mahir Rafiyev,
dat. nar.: 8. bfezna 1963,
bytem Celil Mammadguluzade Kiic. 3
M. 12, Baki Seheri, .izcrbﬂjdiﬂnské
republika
(déle jen ,Nabyvatel™)

(Pfevodee a Nabyvatel dile také spoleéné
Jjako ,.Strany* a jednotlivé jako ,Strana®)

Uvodni ustanoveni

1. Pfevodce je jedinym spoleénikem
spole¢nosti ZODIAC
Immobilienbesitz s.r.o., se sidlem
Praha 1, Vaclavské namésti 795/40,
PSC 110 00, IC: 275 92 961, zapsane
v obchodnim rejstiiku  Méstského
soudu v Praze, oddil C, vloZzka
117569 (dale jen “spolefnost™), a
vlastnikem 100% obchodniho podilu
ve Spoletnosti, ktery pfedstavuje
Ufast na  zakladnim  kapitalu
Spoletnosti a odpovida vkladu do
zékladniho kapitilu Spoleénosti ve
vysi 200.000 K& (slovy: dvé sté tisic
korun ¢eskych) (dédle jen ,,Obchodni

podil®).

2. Pievodce zamysli prevést Obchodni
podil na Nabyvatele a Nabyvatel

Prekiad = deského fazyka
Translation from the Czezch language

SHARE PURCHASE AGREEMENT

concluded in accordance with Sec. 115 of the
Act No. 513/1991 Sb., the Commercial Code,
as amended

Parties

1. Arzu Aliyeva,
born on 23rd January 1987,
resident at Baku, Vurgun Str. 7 S,
Azerbaijan,
(hereinafter “Transferor™)

[

Mahir Rafiyev, o

born on: 8" March 1963,

resident at Celil Mammadguluzade Kiic.
3 M. 12, Baki Seheri, Azerbaijan
(hereinafter *Acquirer™)

(the Transferor and the Acquirer also jointly
referred to as the “Parties” and individuality
as a “Party™)

Preliminary Articles

1. The Transferor is the sole member of
ZODIAC Immobilienbesitz s.r.o., with
its registered seat at Prague 1, Vaclavske
namésti  795/40, Postcode 110 00,
Identification number: 275 92 961,
registered in the Commercial register
administered by the Municipal Court of
Prague, Section C, Insert 117569
(hereinafier the “Company™) owning
100% ownership interest (in Czech:
obchodni podil) in the Company
representing a participation in the
registered capital of the Company that
corresponds to a contribution of CZK
200,000 (in words: two hundred
thousand Czech crowns) to the
registered capital of the Company
(hereinafter the “Ownership Interest™).

The Transferor wishes to transfer the
Ownership Interest to the Acquirer and
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zamy$li nabyt Obchodni podil od

Ptevodce.

Strany uzaviraji tuto

Smlouvu o dplatném pievodu
obchodniho podilu
(dale jen ,,Smlouva®)

v souladu s § 115 zdkona ¢&. 513/1991 Sb,,
obchodniho zakoniku, ve znéni pozdé&jsich
piedpisi (dale jen ,,Obchodni zakonik™):

1. Pfedmét Smlouvy

1.1. Pfevodce timto v souladu s § 115
Obchodniho zakoniku prevadi
Obchodni podil platng na Nabyvatele
a Nabyvatel timto Obchodni podil
pfijima od Pfevodce.

1.2. Obchodni podil se ptevadi za Uplatu
uvedenou v Clanku 2.1. této Smlouvy.

1I. Uplata

2.1. Uplata za Obchodni podil splatnd
Nabyvatelem Pfevodei ¢ini 1.200.000
Euro (slovysjeden milion dvé sté tisic
Eur) (déle jen ,,Uplata®).

2.2. Nabyvatel uhradi Uplatu Pfevodci do
90 (slovy: devadesati) dni ode dne
uzavieni této Smlouvy na bankovni
ucet Prevodce:

[BAN:
AZ61ATAZ01200019304001141020
SWIFT BIC: ATAZAZ22
ATABANK

Baku, AzerbajdZan

the Acquirer wishes to acquire the
Ownership Interest from the Transferor.

The Parties enter into this

Share Purchase Agreement
(hereinafter the “Agreement”)

pursuant to Section 115 of the Act No.
513/1991 Sb., the Commercial Code, as
amended (hereinafier the “Commercial
Code™):

I. Subject matter of the Agreement

1.1. Pursuant to Section 115 of the
Commercial Code, the Transferor
hereby transfers the Ownership Interest
for Consideration to the Acquirer and
the Acquirer hereby accepts the
Ownership Interest from the Transferor.

1.2. The Ownership Interest is transferred for
the Consideration specified in Clause
2.1. of the Agreement.

1. Consideration

2.1. The consideration for the Ownership
Interest to be paid by the Acquirer to the
Transferor shall amount to EUR
1,200,000 (in words: one million two
hundred thousand EUR) (hereinafter the
“Consideration™).

2.2. The Consideration shall be paid by the
Acquirer to the Transferor within 90 (in
words: ninety) days of the entry into this
Agreement to the bank account of the
Transferor:.

IBAN:
AZ61ATAZ01200019304001141020
SWIFT BIC: ATAZAZ22
ATABANK

Baku, Azerbaijan



)

III. Prohlaseni

3.1. Pfevodce timto prohladuje, Ze

- obchodni podil pfedstavuje 100% hlast

ve Spolecnosti a odpovida 100% téasti na

zdkladnim kapitalu Spoleénosti a vkladu
do zakladniho kapitdlu Spoletnosti ve vysi

200.000 K¢, ktery byl v plné vy3i splacen;

- valna hromada Spoletnosti udélila

souhlas s pfevodem obchodniho podilu z

Pfevodce na Nabyvatele;

- Pfevodce je jedinym vlastnikem

Obchodniho podilu; Obchodni podil neni

pfedmétem Zadného pfedkupniho nebo

opéniho prava.

3.2. Nabyvatel timto prohlasuje, Ze
pfistupuje ke spoletenské smlouvé
(zakladatelské listing) Spoletnosti dle
§ 115 odst. 3 Obchodniho zakoniku.

IV. Ukonéeni smlouvy

4.1. Kazda ze Stran miZe od této Smlouvy
pisemné  odstoupit z  diavedd
stanovenych v Obchodnim zdkoniku.

4.2. Odstoupeni od této Smlouvy ze strany
Pfevodce nabude u¢innosti doruéenim
pisemného oznameni o odstoupeni
Pievodcem Nabyvateli. Odstoupeni
od této Smlouvy ze strany Nabyvatele
nabude uéinnosti doru¢enim
pisemneho oznameni o odstoupeni
Nabyvatelem  Pfevodci.  Nabytim
udinnosti odstoupeni kterékoli Strany
od této Smlouvy tato Smlouva zanika.

V. Dalsi zavazky

5.1. Strany se zavazuji, Ze si navzdjem

poskytnou veskeré informace
potiebné k fadnému wykonu svych
prav  a fadnému plnéni svych

povinnosti podle této Smlouvy.

5.2. Strany se zavazuji, Ze budou
spolupracovat pfi viech jednanich a
pravnich ukonech, které by se mély
uskuteénit nebo by mély byt
vvkonany podle této Smlouvy.

o

I11. Representations

3.1. The Transferor hereby represents that:

- the Ownership Interest represents 100 %

participation in the registered capital of the

Company with a contribution to the

registered capital of the Company of CZK

200,000, which has been fully paid up;

- the General Meeting of the Company has

approved the transfer of the ownership

interest in the Company;

- the Transferor is the sole owner of the

Ownership Interest; the Ownership Interest is

not subject to any pre-emptive rights or

option rights.

3.2. The Acquirer hereby represents that he
accedes to the Memorandum of
Association (Articles of Incorporation)
of the Company pursuant to Section 115
(3) of the Commercial Code.

IV. Termination of the Agreement

4.1. Each Party may rescind this Agreement
in writing for the reasons set forth in the
Commercial Code.

4.2. Rescission of this Agreement by the
Transferor shall be effective upon
delivery of the Transferors written
notice of rescission to the Acquirer.
Rescission of this Agreement by the
Acquirer shall be effective upon
delivery of the Acquirer's written notice
of rescission to the Transferor. Upon the
effectiveness of the rescission of the
Agreement by any Party, the Agreement
shall cease to exist.

V. Further obligations

5.1. The Parties undertake to provide to each
other all information they need to
properly exercise their rights and to
properly fulfil their obligations arising
under this Agreement.

5.2. The Parties undertake to cooperate in all
negotiations and legal actions to take
place or to be performed under this
Agreement.



V1. Rozhodné pravo

6.1. Tato Smlouva a viechny =zavazky
vzniklé na zakladé této Smlouvy nebo
v souvislosti s ni se fidi ceskym
pravem.

VII. Zavéreéna ustanoveni

7.1. Neni-li v této Smlouvé vyslovné
stanoveno jinak, kazda Strana nese
veskeré ndklady a vydaje, které
vynaloZi v souvislosti s uzavienim a
plnénim této Smlouvy.

7.2. Zadna Strana neni opravnéna
postoupit ani pfevést jakékoli ze
svych prav, pohledavek nebo zavazku
z této Smlouvy bez pfedchoziho
pisemného souhlasu druhé Strany.

7.3.Je-li nebo stane-li se kterékoli
ustanoveni této Smlouvy neplatnym
nebo nevymahatelnym, nebude tim
dotéena platnost ani vymahatelnost
kteréhokoli jiného ustanoveni této

Smiouvy.
7.4. Tato Smlouva miZe byt ménéna
pouze pisemnymi dodatky

podepsanymi obéma Stranami. TotéZ
plati o vzdani se prav z této Smlouvy.

7.5. Nadpisy v této Smlouvé nemaji vliv
na jeji vyklad.

7.6. Tato Smlouva je vyhotovena ve
ttyfech (4) dvoujazyénych Cesko-
anglickych vyhotovenich . Prevodce,
Nabyvatel a Spoletnost obdrZi po
jednom (1) vyhotoveni této Smlouvy.
Zbyvajici jedno (1) vyhotoveni bude
piedlozeno prislusnému soudu
vedoucimu obchodni rejstiik, do
kterého je Spoleénost zapséna.

7.7.V piipad®, jakychkoli rozporii nebo
nesrovnalosti mezi ¢eskou a anglickou
verzi smlouvy ma pfednost Ceské
znéni.

7.8. Tato Smlouva se stane platnou a
uéinnou v den jejiho podpisu ob&éma
Stranami.

6.1

7.1

1.2,
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7.6.

Tils

7.8.

V1. Governing law

. This Agreement and all obligations

arising out of or in connection with it
are governed by Czech law.

VII.  Final provisions

. Except where express provision is made

to the contrary in this Agreement, each
Party shall bear all costs and expenses
incurred by it in connection with the
entry into, and the performance of this
Agreement.

No Party may assign or transfer any
rights, claims or obligations under this
Agreement without the prior written
consent of the other Party.

If any provision of this Agreement is or
becomes invalid or unenforceable, this
shall not affect the wvalidity and
enforceability of any other provision of
this Agreement.

This Agreement may only be amended
by written amendments executed by the
Parties. The same shall apply to waivers
of rights under this Agreement.

The headings in this Agreement do not
affect its interpretation.

This Agreement has been executed in
four (4) original copies in the
Czech/English language. Each of the
Transferor, the Acquirer and the
Company shall receive one (1) original
copy of the Agreement. The remaining
one (1) original copy shall be submitted
to the relevant court maintaining the
Commercial Register in which the
Company is registered.

If there is any inconsistency between the
Czech term and the English term, the
meaning of the Czech term shall prevail.

The Agreement becomes valid and
effective on the day it is signed by both
Parties



and un behalf of
i odce / T sferor

V. /fW A ____F

Vugar Is:mnyﬂnv
sdvokat / attorney
(Owéfeny podpis / notarized signature with apostille)

V/in ANBON s 2013
Za / For and on behalf of
Mahir Rafiyev, Nabyvatel / Acquirer

Y i .
.................... e e

Dr. Pavel Alfery Hrdina
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{Ovéfeny podpis / notarized signature with apostille)
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OwEgii 2= niZe uvedend osoba:

Vagar Ismayilov, narozen 18.7.1967, bytem dle uvedeni Baku,
MLLH. Naxcivani Kue. ev 22, m.2, AzerbdjdZénska republika,-
JSEE wiodnost byla prokézana platnym Gfednim pritkazem,

=20 listinu pfed notéfem vlastnoruéné podepsala.

W Praze, dne 26.8.2013 ;
. .~ WRO
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