SHARE SALE & PURCHASE AGREEMENT

MARREVESHJE SHITJE & BLERJE
AKSIONESH

This Share Sale & Purchase Agreement (the
‘Agreement’) is entered into onl6.032023. by
and between:

Kjo Marréveshje Shite & Blerie Aksionesh
(“Marréveshja”) eshté lidhur né dated6,07.. 2023,
nga dhe midis

LMS VENTURES S.A R.L., a limited liability
company, established and existing under the
laws of Luxembourg, registered In the
Commercial Register under registration number
B271462 and tax number 2022 2466 807. with
;Ls registered seat in: 6 Rue D'Arlon, L-839¢
“Windhof (Koench) Luxembourg.  duly
represehted by both its directors Mr. Stéphane
Lteged‘s, porman 16,11.1976, In Saint-Mard
Belgtgn cmzen ‘resident at address 56 rue du
Moulin; BE~67,BG Mussy-la-Ville, Belgium
. holder of passpoﬂ no GA7768268, and Mr
Manda Cédric Muenze, born on 17101985, in
Kinshasa, Belgian citizen, resident at address 8
Rue Basse, BE-6781 Selange, Belgium, holder
of passport ne. GA7797947 (hereinafter referred
to as the "Purchaser"),

« LMS VENTURES S.A R.L. nje shogéri & =
pergjeges! te kufizuar, e krijuar dhe ekzistuese
sipas ligjeve té Luksemburgut, e regjistruar ne
Regjistrin  Tregtar me numrin e regjistrimit
B271462 dhe numrin e taksave 2022 2466
807, me seling e saj t& regjistruar ne: 6 Rue
D'Arlan, L-8399 Windhof (Koerich).
Luksemburg, e pérfagesuar rregullisht nga te
dy drejtoret e saj Z Stéphane Liégeois, | [
lindur mé 16.11 1976, né Saint-Mard, gytetari |’
Belgjikes, banues ne adresan 56 rue du \.-
Moulin, BE-8750 Mussy-la-Ville. Belgjike,
mbajtés i pasaportés me numer GA77682686,
dhe Z Manda Cédric Muenze, | lindur mé
16 11.1976, né Saint-Mard, qytetar | Belgjikes,
banues ne adresén 8 Rue Basse, BE-6781
Selange. Belgjike, mbajtés | pasaportés me
numer GA7797947 (me te| referuar si
"Blerési'},

dhe and

« Renis Térshana, | lindur me 23.09.1971, ne .
Tirane, shtetas Shqiptar, banues ne adresen
Rr. Elbasanit, Pallati Tershana 2, 01101,
Tirane, Shqgiperi. mbajtes | pasaportes me nr

SA7252703 dhe numer personal.
H10923040R (mé tej referuar si "Shitési’),

Renis Térshana, born on 23.02.1871, in Tirana,
Albanian citizen, resident at address Rr.
Elbasanit, Pallati Tershana 2, 01101, Tirana,
Albania, holder of passport no. SA7252703 and
personal no H10923040R, (hereinafter referred
to as the “Seller”),

Shitesi sé bashku me Blerésin do 1 referohen ketu
e né vijim si "Palét”, ndérsa secila pre| tyre do'té
referohet ne vecanti si "Palé ™.

Seller together with the Purchaser shall be
collectively referred to as the "Parties” and
either one of them shall be referred to as a
"“Party”.

NDERKOHE: WHEREAS:

A Shitesi eshte pronar | 19.032.483,00 aksioneve  a  The Seller is the owner of 19,032 493,00 shares

ge perfagesojné 18.2% té kapitalit té shogérnse
"BANKA CREDINS" SHA, nje shoger
aksionare, e krijuar dhe ekzistuese sipas
ligjeve té Shqiperise, e regjistruar né Regjistrin
Tregtar me numrn 2 regjistrimit (NUIS)
K316088010 me seling e saj te regjistruar ne:
Njésia Bashkiake Nr. 5, Rruga Vaso Pasha, Nr

representing 18.2% of the capital of the
company "BANKA CREDINS" SHA a joint
stock company, established and existing under
the laws of Albania, registered in fthe
Commercial Register under registration number
(NUIS) K316088010 with its registered seat In
Njésia Bashkiake Nr. 5, Rruga Vaso Pasha, Nr

R
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8 Tirane, Shqiperi (me te; referuar s

“Shogéria”)

Shitesi synon te shese 515000000
aksioneve qé perfagésojne 4.9% te kapitalit t&

Shoqérisé (mé poshté referuar si "Aksionet”)
tek Bleres|, dhe Bieresi synon ta blejé

Aksionet nga Shitési ne perputhje me termal
dhe kushtet & kesa) Marreveshje; s

Blerési ka siguruar informacionin & nevojshem
pér Shogériné dhe pasi ka geng i kénaqur me
rezultatet Blerés| deéshiron té vazhdoje me
blerien & Aksioneve:

Shitési dhe Bleresi lidhin me déshiré dhe me
vullnet te liré dhe te ploté kete Marréveshje per
shitten dhe blerjen e Aksioneve t&
lartpermendura te Shogérise.

VAZHDIM, ESHTE RENE DAKORD S| ME

POSHTE:

1.

1.1

12

2.1

MARREVESHJA PER SHITJE DHE
BLERJE

Shites| pranon té shese dhe Bleresi pranon
te bleje Aksionet e nenshkruar dhe te
paguar né Shoqgér sipas termave dhe
kushteve t& késa) Marreveshje.

Aksionet do t& shiten nga Shitési dhe do te
blihet nga Blerési duke transferuar
njékohésisht titullin dhe pronesing mbi
Aksionet nga Shitésit te Blergsi, né Daten
e Perfundimit (data e pageses s& Crmmit
te Blerjes), t& lira nga gdo hipoteke, barre
ose peng (pavaresisht nese jane te
regjistruara apo o né regjistrat perkates),
ose detyrim pér t& paguar fitimin apo pérte
beére ndonje pagese, veprim ose per Y
dhené ndonje te drejté tjetér Shitesit
rjedhur nga ose né lidhje me céshtien e
Aksioneve

KUSHTET PARAPRAKE

Pavarésisht nga ¢do gje ge bie ndesh me
kete Marréveshje, transferimi 1 titullit dhe
pronesise s& Aksioneve nga Shitesi ek
Blerési kushtézohet nga sa vijon.

)

(3]

8 Tirana, Albania (hereinafter referred to as the
"Company").

The Seller intends to sell 5 150.000.00 shares
representing  4.8% of the capital of the
pany (hereinafter the "Shares”) to the
rchaser and the Purchaser intends to buy the
hares from the Seller in accardance with the
tarms and conditions of this Agreement,

The Purchaser has obtained the necessary
information on the Company and after being
satisfied with the results the Purchaser wishes
to proceed with the purchase of the Shares,

The Seller and the Purchaser are now desirous
of entering into this Agreement for the sale and
purchase of the abovementioned Shares of the
Campany

NOW IT IS HEREBY AGREED AS FOLLOWS:

1.1

1.2

21

AGREEMENT _TO SELL AND TO
PURCHASE

The Seller agrees to sell. and the Purchaser
agrees to purchase the subscribed and fully
paid Shares in the Company on the terms and

conditions of this Agreement.

The Shares shall be sold by the Seller and
purchased by the Purchaser with conseqguent
transfer of title and ownership over the Shares
from Seller to the Purchaser, as at the
Completion Date (date of the payment of the
Purchase Price) free from any and all
mortgages, liens or encumbrances
(regardless if registered in relevant registries
or not registerad), or obligation fo pay profit or
make any other payment. action or to grant
any other right to any of the Seller's with
regard or in connection to the subject of the
Shares

CONDITIONS PRECEDENT

Notwithstanding anything to the contrary in
this Agreement, the transfer of the title and
ownership'of the Shares by the Seller to the
Purchaser is conditianal upon of the following
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a) Njoftimi | k&saj Marréveshjeje tek
Banka e Shglpérisé;

b) Pagesae Cmimit te Blerjes sipas Nenit
3 me poshté:

(te gjitha t& referuara ne vijim si "Kushtet

Paraprake")

Palet blen dakord gé do @ lejojn& nje
periudhé prej 120 ditesh nga data e
nénshkrimit t& késa, Marreveshje gée te
pérmbushen Kushtet Paraprake (me fe|
referuar si "Data e Largét e Ndalimit").
Data e Largét e Ndalimit mund t& zgjatet
me marréveshje t& Paléve pér njé periudhe
shtesé Na rast se, pas skadimit te Dates
se Largét t& Ndalimit, Kushtet Paraprake
nuk pérmbushen dhe Palét nuk kane rénée
dakord pér ndonjé zgjatje te métejshme te
afatit. kjo Marreveshje do té nderpritet
automatikisht pervec se kur diskutohet dhe
bihet dakord reciprokishi me shkrim
ndermjet Shitésit dhe Blerésit pérte zgjatur
afatin

Bleres! do t& paragese njoftimin e
transaksionit t& rregulluar né kete
Marréveshfe n& Banken e Shgiperise
brenda 30 ditéve riga data e nénshkrimit
te kesa] Marréveshjeje. Blerés| do té
bashképuncje me  Shogéring  per
darézimin e njoftimit pérkatés. Shités| dote
béje @& Shogéria & bashkepunoje
menjéhere me Blerésin dhe té siguroje
dokumentet, informacionin dhe ndihmen
sic jané té nevojshme pér teé lehtésuar
pérgatitien e Blerésit pér njoftimin e siper
permendur

Palet mund t& bien dakord gé depozitimi i
njoftimit dhe | kesa] Marréveshje ne
Bankén e Shqiperise sipas ketij Neni té
behet nga Shogeria. Ne kéte rast Palét do
t2 bashképunojné dhe do Ut japin
Shogerisé € gjithe dokumentet e
nevojshme qé ajo mund & kerkojeé per
njoftimin & ketij transaksioni ng Bankén e
Shaiperisé

Njoftimi | dorézuar ne Banken e Shgiperise
pér njoftimin e transaksionit do té sherbeje
si déshmi e plotésimit t& pikés 2.1 (a) te
Kushteve Paraprake

3

Cag
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a) Notifying this Agreement te the Bank of
Albania,
b) Payment of the Purchase Price pursuant

ta Articie 3 below;
(all referred hereinafter as

Precedent"),

"Conditions

The Parties agree that they shall allow 2
period of 120 dayé‘from the date of signing of
this Agreement for the Conditions Precedent
to be fulfilled (hereinafter referred to as the
“Long Stop Date’), The Long Stop Date may
be extended by Aa):jr'eement of the Parties for
an additional period. In the event, upon expiry
of the Long Stop Date the Conditions
Precedent are not fulfilled, and the Parties
have not agreed to any further extension of
this period; this Agreement shall automatically
be terminated unless discussed and mutually.
agreed to be extended in writing between the
Seller and the Purchaser,

The Purchaser will submit the notification of
the transaction regulated in this Agreement to
the Bank of Albania within 30 days from the
date of signing this Agreement The
Purchaser will cooperate with the Company to
deliver the relevant notice. The Seller shall
cause the Company to promptly cooperate
with the Purchaser and provide such
documents, information and assistance as
may be necessary to facilitate Buyer's
preparation of the aforementioned notice.

The Parties may agree that the submission of
the notice'and of this Agreement before the
Bank of Albama in accordance with this Article
is made by the Company. In this case the
Parties shall cooperate and provide fo the
Company 2all the necessary documents it may
require for the notification of this transaction
before the Bank of Albania.

The notice submitted to the Bank of Albania
notifying the transaction will also serve as
proof of the completion of Clause 2.1 (a) of the
Conditions Precedent.
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3

3.2

3.3

34

41

Deshmia e transferimit  (gjithashtu
deklarata e prirituar nga sistemi e-banking

i Bleresit mund t& shérbejé pér keté géllim)
té pagessés sé Crmimit 1e Blerjes dhe/ose
konfirmimi | Shitésit ndaj Bleresit se al ka

marré pageséri do te sherbeje si deshmi e
plotésimit t& pikes 2.1 (b) te Kushteve
Paraprake

CMIMI | BLERJES DHE MENYRA E 3.
PAGESES

Shuma totale e pagueshme nga Blerésitek 3.1
Shitési pér Aksionet né Shagen do te jete
shuma neto prej 9.550.000,00 Euro
{nénté milion e peséqgind e pesédhjeté
mijé euro) (mé tej referuar si "Cmimi i
Blerjes").

Cmimi | Blerjes do té paguhet nga Blergsi 32

ne llogarité bankare té Shitésit (sic do te
tregohet nga Shitési). brenda 30 ditéve
nga data e nénshkrimit te kesa
Marreveshje.

N& rast se pas skadimit té Datés se Larget 33

t& Ndalimit Kushtet Paraprake nuk jane
pérmbushur dhe nuk éeshie réne dakord
per shtyrje t& métejshme te kesaj Date te
Larggét té Ndalimit nga Palét kjo
Marréveshje do té konsiderohet e zgjidhur
pa asnjé pergjegjési pér Palet

Te gjitha pagesat e parashikuara né kete 34

Nen 3 nga Blerési tek Shitési duhet te
behen né llogarine bankars te Shitesit si
me poshté:

Emri i Bankes CREDINS BANK

Numri | Liogarisé: 00000012928

IBAN: AL02212110090000000000012928
Kodi SWIFT: CDISALTRXXX

PERFUNDIMI | SHITJES DHE BLERJES 4
DHE TRANSFERIMI | PRONESISE

Me kusht g& kushtet e Pikés 2 1 me lartte 4 4

jerie pérmbushur, Kushtet Paraprake do te
konsiderohen si & permbushura dhe
Perfundimi do t& zhvillehet né Datén e
Perfundimit & cila do té ndodhé
(konsiderchet se ndodh) né t& njéjtén date

{.
\

g

26 Proof of transfer (alse statement printed from

the e-banking system of the Purchaser may
serve the purpose) of the payment of the
Purchase Price from the Purchaser and/or the
Seller's canfirmation to the Purchasegr having
received payment shall serve as proof of
completion of Clause 2.1 (b) of the Conditions

Precedent.

PURCHASE PRICE AND METHOD OF
PAYMENT .

The total consideration payable by the
Purchaser to the Seller for the Shares in the
Company shall be theé net amount of EUR
9.550.000,00 (nine million and five hundred
and fifty thousand euros) (hereinafter
referred to as the "Purchase Price").

The Purchase Price shall be paid by the
Purchaser to the Seller's bank account (as
indicated by the Seller), within 30 days from
the signing date of this Agreement.

In case upon expiry of the Long Stop Date, the
Conditions Precedent haye not been satisfied
and no further postponement of such Long
Stop Date has been agreed by the Parties,
this Agreement shall be considered as
terminated without any liability for the Parties

All payments provided in this Article 3 from the
Purchaser to the Seller must be made in the
Seller's bank account as below

Narme of the Bank: CREDINS BANK
Account number: 00000012928

IBAN! AL02212110090000000000012928
SWIFT Code: CDISALTRXXX

COMPLETION OF SALE AND PURCHASE
AND TRANSFER OF OWNERSHIP

Pravided that conditions of Clause 2 1 above
have been fulfilled, the Conditions Precadent
will be considered as fulfilled and Completion
shall take place on the Completion Date which
shall occur (i1s considered to occur) on the
same date with the date of payment of the
Purchase Price as per 3.2 above

Ve

v
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4.3

4.4

51

6.1

me dateén e pageses sé& Gmimit te Blerjes
sipas Plkes 3.2 me lart

Par shmangien e gdo dyshimi, kalimi | 42

titullit dhe pronésisé nga Shitesi te Bleres
dhe gjithashtu transferimi | t& gjitha teé
drejtave dhe detyrimeve qé& lidhén me
Aksionet, si e drejta per fitim dhe e drejta e
votes, por edhe gdo e drejte tietér do te
konsiderohet se ka ndodhur né Daten €
Perfundimit.

Shitesi do té b&je ge transferimi i titulitdhe 4.3

pronésisé se Aksioneve tek Blerésl te
regjistronet menjgheré ne Regjistrin e
Aksioneve te Shogeérise

Parvec sa me Siper,
dorézojne Blerésit t& gjitha dokumentet e
nevojshme (té tilla si dokumentet &
Shogénse, d.m.th. vendimin pér miratimin
e transaksionet t& parashikuar né kéte
Marréveshje)

ANGAZHIMET E BLERESIT PAS 5.

PERFUNDIMIT TE MARREVESHJES

Sa me shpejt t& jete e mundur, porné gdo 5.1

rast brenda 30 ditéve nga Data e
Parmbushijes, pra data kur behet efektive
transferimi | pronésisg s& Aksjoneve tek
Blerés|, ky | fundit né cilésing e pronarit té
ri t& Aksioneve do t& siqurojé regjistimin &
nig transferimi t€ tillE ng Qendrén
Kombétare t& Biznesit Shitgsi do & ofrojé
té gjithe bashképunimin e arsyeshém ge
Bleresi té permbushe njé detyrim té tillé me
kérkesén e pars t&é Blergsit, | cili gjithashtu
pérfshin osé mund t& pérfshyé (nése
kerkohet pér shkak t& zhvilimit te
meétgjshém), dhénien e deklaratave té ¢do
o)l ose hyrjien né nje aneks (& kesag
marréveshjeje ose marrjen e ndonjé
veprimi tieter te kerkuar per transferimin e
viefshém te Aksioneve si¢c percaktohet
ketu,

PERFAQESIMET DHE _GARANCITE 6.

NGA PALET

Shitesi perfageson dhe i garanton Bleresit 6.1

sé informacioni né keté Nen 6, mbi te cilin
éshte mbesntetur Bleresi, eshie | vertete, |

n

Shitesit do t1 44

For avoidance of any doubt. the transfer of the
titte and ownership from the Seller o the

Purchaser and alse transfer of .all nghts and
obligations cannected with the Shares such

as right to. profit and Voting right but also any
other shall be considered to have occurred on
the Completion Date.

The Seller shall cause the transfer of title and
ownership of the Shares to the Purchaser to
be immediately registered |in the Shares
Register of the Company

In addition to the above, the Seller shall
deliver to the Purchaser all the necessary
documents (such as corporate documents of
the Company, i.& resolution for approving the
transaction contemnplated in this Agreement).

COVENANTS OF THE PURCHASER
FOLLOWING COMPLETION

As soon as possible but in any event within 30
days from the Completion Date and therefore
from the occurring of the effective transfer of
ownership of the Shares to the Purchaser. the
later in quality of proprietor of the Shares shall
provide for the registration of such transfer in
the National Business Center. The Seller shall
provide all the reasonable cooperation for the
Purchaser to comply with such obligation at
the first call of the Purchaser, which also
includes or may include (if required because
of further development), ‘granting of
statements of any kind or entering Into annex
to this agreement or taking any other action
required for valid transfer of Shares as defined
hereof

REPRESENTATIONS AND WARRANTIES
BY THE PARTIES

The Seller represents and warrants ta the
Purchaserthat the information in this Article 6.
upon which the Purchaser 1s relying, 18 true,
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sakie, | ploté dhe jo mashtrues, 4& naa
data e késal Marréveshie dhe der ne
Datén e Perfundimit, sikur  kéto
pearfagésimea dhe garanci te jene parseritur
ne Perfundim.

qé Shitési ka zoteésine jundike,
kompetencat dhe autoritetin per té hyré ne
kéte Marréveshje dhe per te dhene
perfagésimet dhe garancite ne kets
Marreveshje dhe pér té ndermarre ose per
te mundesuar ndermarrien e detyrimeve
dhe té marréveshjeve shagéruese t& kesaj
Marréveshje Shitési garanhton se ge ne
datén e  nénshkrimit &  kesal
Marreveshjele ai ka marré miratimet e
rievojshme té brendshme (nése kerkohen
ligjerisht) dhe se ka permbushur t& gjitha
kerkesat ne lidhje me transfenmin e
Aksioneve sic mund te parashikohet ne
aktet e brendshme teé Shogerise dhe se kjo
Marreveshje dhe c¢do dokument |
pérmendur ne t& nuk parben shkelje ose
mos permbushje sipas parashikimeve té
akteve t& themelimit t& Shoaqérise, gdo
marreveshje ose instrument né te cilin
Shitgsi eshte palé ose mé t& cilin ai eshte
[ lidhur. ose ndonjé urdhé&r, gjykim, dekret
ose kufizim tietér | zbatueshem per
Shitésin,

Shiteési &shté pronari | vetém ligjor dhe
perfitues | Aksioneve plotésisht t&
nenshkruar dhe paguar,

nuk ekzistojne barré mbl Aksionet, ne
lidhje me Aksionet ose 9& cenojng
Aksionet,

Shités) nuk ka ndarmarré asnjé veprim, gq&
do & ndikonte ose do té kishte ndikim ne
Shogeri, pérpara ‘dates se kesa
Marreveshjg/e, pa u koordinuar me pare
me Bleresin,

Shitest ka t& drejte te transferoje
pronesing e ploté ligjore dhe perfituese té
Aksioneve te Bleresi, duke wu nenshtruar
gjithmone termave dhe kushteve te kesa)
Marreveshjeje

pervec kerkeses pér pagesen e Cmimit t&
Blenjes, Shitési nuk ka asnje te drejte,

6

6.1.1

6.1.2

6.1.3

6.1.4

6.1.6

accurate, complete and not misleading as at
the date of this Agreement and as at the
Completion Date, as if such representations

and warranties have been repeated as at
Completion:

that the Seller has the legal capacity, power
and authority to enter into this Agreement and
ta make the representations and warranties in
this Agreement and to undertake or to cause
to be undertaken its “obligations and
agreements attendant hereto The Seller
warrant that as at the date of signing this
Agreement they have obtained the requisite
internal approvals (if {egally ?E;ﬁuired') and has
complied with all the requirgments related to
the transfer of the Shares’as may be foreseen
in the corporate documents of the Company
and that this Agreement and any documents
referred to in it shall not breach or constitute a
default under any provision of the Company's
corporate constitutional documents, any
agreement or instrument to which the Seller is
a party or by which they are bound, or any
order, Judgement, decree or other restriction
applicable o the Seller;

the Seller is the sole legal and beneficial
owners of the Shares fully subscribed and
paid;

there arge no encumbrances on, over or
affecting any of the Shares,

the Seller did not take any action, that would
affect or have an impact on the Company.
prior to the date of this Agreement without
coardinating first with the Purchaser:

the Seller is entitled to transfer the full legal
and beneficial ownership in the Shares to the
Purchaser subject always to the terms and
conditions of this Agreement.

Apart from payment of the Purchase Price, the
Seller has no other right, request or claim

.



6.2

621

6.2.2

823

kérkese ose pretendim tjewer dhelose
asnje te drejte pér te kerkuar fitim ose
ndonje pagese tietér nga Shogeria
dhe/ose Blerési.

Bleras| perfagéson dhe | garanton Shitesit
se informacioni né kété Nen B, mhi te& cilin
po mbeshtetet Shitesi, eshté | véertete. |
sakte, | ploté dhe jo mashtrues qe nga data
e kesa] Marréveshje dhe deri né Daten €
Parfundimit, sikur kéto pérfagésime dhe
garanci t& jene pérséritur né Perfundim:

Blerés| pérfageson, garanton dhe merr
persipér ndaj Shitesit ge Bleresi ka
kapacitetin  ligjor, kompstencén dhe
autoritetin per té hyre ne ketg Marréveshje
per té dhene perfagésimet dhe garancite
né kéte Marreveshje dhe pér té ndérmarré
ose pér té mundésuar ndérmarrjen e
detyrimeve dhe té drejtave gé lidhén me
kéte Marréveshje. Blerési duke gene nje
person juridik garanton q& ne dateén e
nénshkrimit te& kesa] Marréveshjeje,
Blerési ka marré miratimin & nevojshem te
aksionarit té tij (nése kérkohet me lig)) dhe
miratimin & organeve t& tij kompetente
vendimmarrése pér nénshkrimin 2 késaj
Marréveshjeje

Pajtueshmeria e Bleresit me termat &
késaj Marréveshjeje nuk eshte ne
kundérshtim me asnj@ marrgéveshje ose
instrument me t& cilin Bleresi éshteé pale
ose nga | ¢ili eshté | lidhur, ose me ndonje
urdhér, gjykim, dekret ose kufizim tjetér e
zbatueshem pér Blerésin, | tille g& @
ndikoje materialisht né permbushjen nga
Bleris| {& detyrimeve té kétushme;

Bleres! perfageson dhe garanton @e
Bleres: ka menjeheré né dispozicion mbi
paza t& pakushteézuara té gjitha fondet e
kerkuara pér ti paguar Shitésit sipas
modaliteteve té parashlkuara né kete
Marreveshje dhe seé burimi | kétyre
fondeve eshte 1 ligishem dhe né pérputhje
me leg)islacionin perkatés te zbatueshem
pér burimi i ketyre fondeve, per Bleresin
dhe veprimtaring e ket te fundi

5.2

6.2.1

6.2.2

6.2.3

N ccng ¢

andfor no right to clam profit or any other
payment from the Company and/or the
Purchaser.

The Purchaser represents and warrants to the
Seller that the information In this Article 6,
upon which the Seller is relying, is true,
accurate, complete and not misleading as at
the oate of this Agreement and as at the
Completion-Date, as if such representations
and warranties have been repeated as at
Completion. \\

The Purchaser represents, warrants and
undertakes to-thé Seller that the Purchaser
has the legal capacity, powar and authority to
enter into thi€ Agreement to make the
representations and warranties in  this
Agreement and to undertake or to cause to be
undertaken its obligations and agreements
attendant hereto. The Purchaser being a
corporate entity warrants that as at the date of
signing this Agreement. the Purchaser has
obtained the requisite approval of its
shareholders (if legally required) and its
competent decision-making bodies approval
for the making of this Agreement,

The compliance of the Purchaser with the
terms and conditions of this Agreement i1s not
contrary to any agreement or instrument to
which the Purchaser is a party or by which it
is bound; or any order, judgement, decree or
other restriction applicable to the Purchaser
such as to materially affect the fulfilment by
the Purchaser of the obligations herein:

The Purchaser represents and warrants that
the Purchaser has immediately avallable an
an unconditional basis all required funds to
pay to the Seller according to the modalities
forgseen in this Agrsement and that the
source of such funds Is legal and In
compliance with the relevant |egislation
applicable to the source of such funds, to the
Purchaser and the activity of the later
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8.1

82

91

TRANSFERIMET DHE ZVENDESIMET 7.
NE TITULL

Kjo' Marréveshje dhe te drejtat detynmet, 7.1

perfitimet dhe mjetet juridike t& krijuara
ketu nuk jang t& caktueshme dhe as t&
transferueshme tek ndon|& person ose
subjekt tjetdr juridik pa pelgimin paraprak
mé shkrim te Paléve né kéte Marreveshje.
Gdo caklim ose transferim | pretenduar te
ndonjé persont ose subjekt jundik pa
p&lqimin paraprak mé shknm te Paléve do
te jete | paviefshém dhe nuk ka efekt

jundik.

Kio Marrsveshje do té jete e detyrueshme 72

per trashégimtareaf, ekzekutuesit,
pasardhestt ne titwll, pérfagésuesit e
autorizuar dhe té eméruarit e lejuara t&
Paleve ne kete Marréveshje

TAKSA, TARIFA LIGJORE, ETJ. 8.

Bleresi do t& pérballoje kostot dhe tarifate 8.1

avokateve dhe kostot e tiera 12
transaksionit dhe tarifal e pesuara pér ose
né lidhe me zbatmn e kesg
Marreveshjele. Cdo taksé e aplikueshme
né lidhje me transaksionin dhe/ose Crimin
e Blerjes do té paguhet nga Blerési ne
pérputhje me legjislacionin né fugi. Per
shmangien e cdo dyshimi, nése zbatimi i
kesa) Marreveshjeje shkakion ndonje efekt
tatimor née junidiksionin € njé Palé. atehere
per kete gelim ago Pale do té |ete
pergjegjese per taksat ne |uridiksionin &
58|,

Kur eshte e aplikueshme, tarifa e pullés. 8.2

tarifat administrative dhe t& regjistrimit te
transfertave dhe t& gjitha tarifat dhe
shpenzimet e nevojshme ose €
pershtatshme  pér transferimin  dhe
dhénien e té drejtave t& pronésise tek
Blerési né pérputhje me kété Marréveshje
do e pérballohen nga Blergsi.

NJOFTIMET 9.

Te gjitha njoftimet  sipas
Marreveshjeje do té jene me shknim

késaj 9.1

ASSIGNMENT AND _SUCCESSORS-IN-
TITLE N

This Agreement and the nghts obligations
benefits and remedies created hergin shall not
be assignable ner transferable to any other
person or legal entity without the prior written
consent of the Parties herein. Any purported
assignment ortransfer to any other person or
legal entity without the prior written consent of
the Parties herein shall be null and void and of
no legal effect.

This Agreement shall be binding upecn the
heirs, execlutars, successors-in-title, persanal
representatives and permitted assigns of the
Parties hereto.

TAX. LEGAL FEES, ETC.

The Purchaser shall bear solicitors 'costs and
fees and other transaction costs and fees
incurred for or In connection with the
implementation of this Agreement Any
applicable tax regarding the transaction
and/or the.Purchase Price shall be paid by the
Purchaser pursuant to the applicable
legislation. For the avoidance of doubt, if the
implementation of this Agreement causes any
tax in @ Party's own jurisdiction, then such

Party shall bear the taxes in its own
Jurisdiction in this regard.
Where applicable, the stamp duty.

administrative and transfer registration fees
and zll fees and expenses necessary or
expedient for transferring and vesting
ownership rights in the Purchaser pursuant to
this Agreement shall be borme by the
Purchaser

NOTICES

All nptices under this Agreement shall be in
writing.

9 il
NN



9.2

9.21

11.

12.

Cdo njoftim me shkrim gé& karkohet pért'y 9.2

dorgzuar sipas kétj dokumentl do ti
dérgohet ng ményré t& miaftueshme Palés

s& adresuar nése | drejtonhet personit te
permendur dhe ne modalitetet sl me

poshté

Derguar me letér me shknm té shogéruar
meé sheanim konfirmimi ng adresén dhe/cse

emali s1 me poshie:

Per Shitésin: Né vémendien e Z
Stephane Liegeois
Adresé 6 Rue D'Arlon. L-8399 Windhof

(Koerich), Luksemburg
E-mall s.liegeois@apollo-services.lu

Pér Blergsin: N& vemendjen e Z. Renis
Tershana

Adrese: Rr. Elbasanit, Pallati Tershana 2,
01101, Tirana

E-mall. renis.tershana@rt-grp.com

KOPJET 10.

Kio Marréveshje mund té ekzekutohet dhe 101

dorezochet! né njé ase mé shume kopje.
dhe nga palét e ndryshme te& kesa
Marréeveshje nepermjer  kopjeve té
vecanta, secila prej tyre né momentin gé
ekzekutohet do t& konsiderohef té jete
origjinale, per té gjitha sé bashku do t&
perbgjné njé dhe té njejtén marreveshje

Kijo Marraveshje do t& nenshkruhet né 10.2

versionin dygjuhésh né gjuhén angleze
dhe shagipe. Né rast konflikti midis dy
versiongve. gjuha angleze do &
mbizotérajé,

LIGJ! | ZBATUESHEM 11.

Kjo Marréveshje dhe interpretimi e zbatimi
| kushteve dhe dispozitave te saj do (&
rregullohen nga ligjet & Shqiperise

JURIDIKSIONI | GJYKATES 12.

Cdo mosmarréveshje ge [ind nga ose ne
lidhje me kété Marréveshje duke perfshiré
gcdo céshtje né lidhje me ekzistencen,
viefshmeéring ose pérfundimin & saj, do t'i

9
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Any notice in writing required to be served
hereunder shall be sufficiently served on the
addresseg Party if it 1s addressed to the
person named and, in the modalities. as
beiow:

Sent by written |etter accompanied by
confirmation record in the address andfor
email as below

For Seller At the attention of. Mr Stephane
Liegeois 3

Address: 6 Rue D'Afon, L-8399 Windhof
(Koerich), Luxembaurg |

E-mail: s liegeois@apollp-services.lu

For Purchaser. At tt';,e"attention of: Mr. Renis
Tershana "

Address: Rr. Elbasanit, Pallati Tershana 2,
01101, Tirana

E-mail: renis tershana@rt-grp.com

COUNTERPARTS

This Agreement may be executed and
delivered in one or more counterparts, and by
the different parties hereto In separate
counterparts, each of which when executed
shall be deemed to be an original, but all of
which taken together shall constitute one and
the same agreement

This Agreement shall be signed in bilingual
version in English and Albanian languages In
the case of conflict between the two versions,
the English language shall prevail

APPLICABLE LAWS

This Agreement and the interpretation and
enforcement of its terms and provisions shall
be governed by the laws of Albania.

COURT WITH JURISDICTION

Any dispute arising out of or in connection with
this Agreement, including any question
regarding Its existence, validity or terrmination,
shall be referred to and finally resolved by the



13.

14.

15.

15.1

18.2

16.

referohet dhe do t& zgjidhet perfundimisht
nga Gjykata e Rrethit Gjygésor Tirane
sipas legjislacionit Shaiptar

PAVLEFSHMERIA E PJESSHME

Nese ndonjé kusht ose dispozite e kesa)
Marréveshjeje eshte e paviefshme, e
paligjshme ose e paafte per tu zbatuar ne
perputhje me ligjin, te gjitha kushtet dhe
dispozital e tjera te kesaj Marréveshjeje do
t& mbeten ne fug dhe efekt té ploté pa u
prekur ose paragjykuar nga terml i
pavlefshem ose i paligishem ose i
pazbatueshem

E GJITHE MARREVESHJA

Marréveshje pérben & gjithe
marréveshjen midis Paleve  dhe
zévendéson dhe shuan te@ gjitha
diskutimet, korrespondencat, negociatat
draftet, marréveshjet, premtimet, zotimet
garancité, perfagésimet dhe mirékuptimet
e meparshme ndermjet tyre. gofshin ato te
shkruara apo me gojé. né lidhje me
objektin e késaj Marrévesh)e.

Kjo

NDRYSHIMET DHE HEQJA DORE

—_

Asnjé ndryshim | késaj Marréveshjeje nuk
do te jete i viefshem pérvec nése behet me
shkrim dhe nenshkruhet nga Palet (ose
perfagésuesit e tyre té autorizuar)

Heqja dore nga ¢do & drejie ose mbrojtje
juridik sipas kesaj Marréveshjeje ose me
ligj éshte efeklive vetem nese jepet me
shkrim. Cdo heqgje doré e tillg¢ do te
zhatohet vetém pér rrethanat pér te cilat
gshté dhéna dhe nuk do '€ konsiderohet
njé hegje doré pér ndonjé shkelle ose mos
pérmbushje té mévonshme

TE DREJTAT E PALES SE TRETE

Me perjashtirn te rasteve kur parashikohet
ndryshe ne kete Marreveshje, askush
tietér pervec Paléve ngé kéte Marreveshe,
pasardhési(ty = tyre me titull dhe
perfagésuesi(i) e autorizuar nuk do t& kené

10

13.

14.

15.

151

18.2

16.

Tirana District Court under the Albanian
legisiation.

SEVERABILITY

If any term or provisian of this Agreement is
Invalid, Hlegal orincapéple of being enforced
by law, all the other terms and provisions of
this Agreement shall nevertheless remain in
full force and effect without being affected or
prejudiced by the “invalid or illegal or
unenforceable tefrn or provision.

ENTIRE AGREEMENT
This Agreement constitutes the entire
agreement between the Parties and

supersedes and extinguishes all previous
discussions, correspondence, negotiations,
drafts, agreemenis. promises, assurances,
warranties. representations and
understandings between them, whether
written or oral, relating to its subject matter

VARIATION AND WAIVER

No variation of this Agreement shall be
effective unless it is in writing and signed by
the Parties (or  their  authorised
representatives).

A waiver of any rights or remedy under this
Agreement or by law is only effective if it Is
given In writing. Any such waiver shall apply
only to the circumstances for which it is given
and shall nat be deemed & walver of any
subsequent breach or default.

THIRD PARTY RIGHTS

Save as otherwise provided In this Agreement
no other than a Party to this Agreement. their
successor(s) Iin title and permitted
assignee(s), shall have any raht to enforce

any of its terms.
O ~
% C—G\y \l\



ndonje t& drejte t& zbatojng ndonjé nga
parashikimet e saj
IN WITNESS WHEREOF the Parties hereunto

NE DESHMI TE KESAJ. perfagésuesit 2 Paleve  affixed their seals and/or signatories the year and
vendosen nanshkrimet & tyre ne daten e shkruar day first above written.

me siper

f
'

W4
PALET KONTRAKTUESE THE CONTRACTING PAQ’TIES
ST

Shitési/The Seller: Blerési/The Purchaser:

LMS VENTURES S.A R.L.
perfagésuar nga/ represented by:

g\ 9/\,\,\\& Q\ MM Stephane Liegeois /’,:7,___‘

4 -

Renis Térshana

11



REPUBLIKA & SHOIPERISE VRO

DHOMA KOMBETARE E NOTERISE bl L
DEGA VENDORE TIRANE
NOTER JULIAN ZHELEGU puu_\e TARIFE
DATE 08/08/2023 %:‘3
NR REP 7176 _ . ',2.29
VERTETIM NJESIE ME ORIGJINALIN T ResHQIpERISD,

Sot, mé daté 08/08/2023, para meje Noterit JULIAN ZHELEGU, Angtar- né Dhomeén Kombétare té Nolerisé,
Dega Vendare TIRANE, me zyré né adresén Njesia Bashkiake nr. 5, Rr. Pjeter' Bogdani, Godina Nr. 13, Hyrja
Nr. 2, u paraqit personalisht; Ve & /'
KERKUESE: NE § )
Zhaneta Bedaj, atésia Abas, amésia Xhevrije, shtetase Shqiptare, lindur né Elbasan dhe tantes né TIRANE,
me adresé Nikolla Jorga; Nd. 9; H. 4; Ap. 27; Njésia Administrative Nr. 7; Njésia Bash&hke Nr. 7; 1023; Tirane,
lindur mé 01/05/1977, gjendja civile “e martuar”, madhore, me zotési t€ pIot%Juridlke pér t& vepruar, per
identitetin e té ciles u garantova me Leternjoftim 1D nr. 033866449 dhe nr.-persen H75601236Q;

Vs

e cila me kerkoi te vertetoj dokumentin bashkelidhur-"Marreveshje Shilie & Blerje Aksionesh mes LMS
Ventures S.A R.L dhe Renis Tershana "

Uné Noteri, pasi i béra (& qarté personit (& mésipérm, pérgjegjésiné penale né rast paragilje té dokumenti té
trem@; béra krahasimin e pérmbajtjes sé dokumentit origjinal me fotokopjen e paraqitur, mbi té cilat mé rezulton
se nuk jané béré korrigjime, shtesa, fshirje, a shenja té tjera té dyshimta.

Si rrjedhim, né bazé & nenit 62, shkronja ‘7", nenit 129 € ligjit nr. 110/2018 *Pér Noteriné”, Vértetoj se fotokopja
e dokumentit t& paraqitur nga kérkuesi para meje Noterit, &shié e njéjté me dokumentin origjinal.

Né zbatim té ligjit nr. 9887, daté 10.03.2008 “Pér mbrojtien e té dhénave Personale”, uné Noteri deklaroj se do
té ruaj dhe pérpunoj t& dhénat personale té kérkuesit té kétij dokumenti, né ményré té drejté dne té ligishme.

NOTER
JULIAN ZHELEGU

Z s

Fyg. |
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CFe011 DEDAGROUP S.p.A - Banking Division CF P 833 ALB AE
17.07.2023 CREDINS BANK SH.A. - DREJTORIA E PERGIITHSHME - CFPo®B3
12:51:05 CR2OI/ALL
Funksion: % Sh.mby.
Llogaria: 60 00012928 94 EUR TERSHANA RENIS S (S/m
c/C - D/R ....... OPERAZIONI SU CONTO —---c-c-cmmmmmmmmmcmemmmm e e e e e == s e
Kod vepr: 2 TRANSFERTE ME/NGA BANKA TE TJERA

Shuma E 9,549.930,080 A Date veprim. 6.07.2023 / 8:40:57

Terminali / perdor.: HC QUSER
Filiali re§315truar 51%)

Derd. valuta mesat :

Partita te prenot.
Nr. ceku

Printuar MandKontab N

NrLev LL/R

Komente :
ORD.LMS Ventures S.a.r.l.

Date valuta 6.07.2023
Date dispon. 6.07.2023

Printuar ne NX/LL N
Lev. likuiduar : N
Lev.nenshtr. komis N
Printuar ne libreze N

0147154478 Forc.DtValut Forc. ceku N
Forc.zbuluar Forc. filiali S
N.Konv:
TRN No. EQ1-23608982909

Purchase Price For BC shares

- -

F3=Fund punes F5=Info ZG11
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