KONTRATE PER BLERJEN E KUOTAVE

Sot mé daté 15 Nentor 2024, eshte nenshkruar kjo Kontraté pér blerjen elkuotave (kétej e tutje referuar
“Kontrata”), |

ndérmjet

* Z. Anchev Ivan Ventzeslavov, shtetas bullgar, lindur mé 17.11.1969 né& Sofie, Bullgari, me banim
ne 44 Elovitsa Str. pt. 2 1415 Sofia, Bullgari, me numér personal 6911176525 dhe pasaporté
bullgare nr. 387285982 (né vijim referuar si “Shitési”);

dhe
* Shoqéria “Ameri Pharmacy DOOEL”, e themeluar nga ligjet e Republikés s& Magedonisé s&
Veriut, me seli né 5 Agroberza Str, Strumica, 2700 me NUIS 7335130, pérfaqéaur nga Z. Karailiev
Slavcho Vaklinov, shtetas bullgar, i lindur mé 01.09.1982 ne& Devin, Bullgari, me banim n&
Bullgari, dhe pasaporté bullgare nr. 386954253 (n€ vijim referuar si “Blerési);
(Shitési dhe Blerési ng vijim do té referohen sé bashku si "Palét” dhe vegmas si "Palg”)
KUSHTET PARAPRAKE

< Shitési zotéron nr. 100% (njéqind pér qind) té kapitalit themeltar| t& Delvina Solar Sh.p.k. (né
vijim referuar si “Shoqéria™), shoqéri me pérgjegjési t& kufizuar, e themeluar sipas ligjeve té&
Republikés s@ Shqipérisg, me seli né Tirang, Rruga Abdi Topani, Torre Drin, Kati II, Tiran,
me NUIS M22430007G; dhe |

- Blerési synon € blejé dhe Shitési synon t'i shesé Bler&sit, 100% (njéqind pér qind) té kapitalit
themeltar (né vijim referuar si “Kuota”) t& Shoqérisg, sipas kushteve te méposhtme; dhe

- Blerési deklaron se burimi i te ardhurave éshté nga Magedonia e Veriut.

MEQE EKZISTOINE KUSHTET PARAPRAKE,
PALET BIEN DAKORT PERSA ME POSHTE:

Neni 1 — Kushtet Paraprake dhe Shtojcat
Kushtet paraprake t& mésipérme dhe Shtojcat bashkangjitur jang piesé pérbérése e kisaj Kontrate.

Neni 2 — Objekti i Kontratiés |

Né baze té dhe sipas termave dhe kushteve t& késaj kontrate, Shitési i shet Blerésit dhe Blerési blen nga
shitési, te gjithe Kuotén dhe ¢do t& drejté qé i pérket Kuotés né fjalé, pa asnjé barrg, pér njé shumé ts
barabarté me shumén e caktuar né nenin 3 vijues dhe t& pagueshém né ményrén e pérshkruar aty.

Neni 3 — Cmimi i blerjes

3.1 Shitési pranon ti shesé dhe transferojé Blerésit dhe Blerési pranon t& blejé nga Shitési te gjithe
Kuotén, me njé ¢mim total te barabarte me vleren nominale te Kuotes, ¢mim te cilin Palét
pranojné se &shté i drejté dhe i arsyeshém pér shitje/blerjen e Kuotés dhe né pérputhje me
vlerén e tregut. Burimi i késaj shume éshté nga Magedonia e Veriut.

3:2 Shitési dhe Blerési deklarojne se ¢mimi total sipas nenit 3.1 mé sipér eshte paguar ne
momentin e nénshkrimit te késaj Kontrate.

Neni 4 — Transferimi i Pjeséve té Ka pitalit

4.1 Te gjithe Palét me ané (& kétij akti pranojné se transferimi i Kuotés do t& keté efekt nga
momenti i nénshkrimit té késaj Kontrate.

4.2 Shitési dhe Blerési népérmijet kétij akti pranojné t& njoftojné dhé ti kérkojné Shoqerisé, né
datén e késaj Kontrate, qé ajo t& ndérmarrg té gjitha veprimet e kérkuara sipas legjislacionit
shqiptar pér regjistrimin e transferimit ¢ Kuotés prané€ autoriteteve kompetente shqiptare dhe
komunikimin e duhur ne zyrén e taksave.




Neni 5 — Deklarimet dhe Garancité e Shitésit |

5.1 NE datén e nénshkrimit t& késaj Kontrate, Shitési népérmjet kEIEi_i akti deklaron dhe garanton
se:
a) Shitési éshté pronari i vetém ligior dhe pérfitues i Kuotss sé pércaktuar né kushtet
paraprake;

b) Kuota éshté shlyer plotésisht:

c) Kuotat jané té lira dhe t& pastra nga ¢do barré e ¢do lloji dhe Shitési ka té drejtén, tagrin
dhe autoritetin e ploté pér t¢ shitur, pércaktuar, transferuar dhe dorézuar Kuotén né
pérputhje me kushtet e késaj Kontrate. '

d) Shogéria &shté e themeluar si¢ duhet dhe ekziston né ményré & vlefshme né pérputhje
me legjislacionin shqiptar dhe ka tager t€ ploté pér t& ushtruar veprimtaring e saj né
pérputhje me aktin e themelimit dhe statutin qé€ e rregullon|até;

€) Shoqéria nuk i nénshtrohet asnjé procedure falimentimi ose likuidimi, vullnetare ose
ndryshe, ose procedura t& ngjashme:

f) Shogéria ka hartuar regjistrat kontabl, regjistrat dhe librat e korporatés té kérkuara nga
ligji (n& tekstin e métejmé " Regjistrat Kontabél dhe Librat e Korporatés"), me detaje t&
mjaftueshme pér t& pasqyruar sakté transaksionet né t& cilat jang pérfshiré dhe aktivet
dhe detyrimet e saj;

g) né datén e nénshkrimit t& késaj Kontrate, Shoqéria nuk|ka borxhe ose detyrime té
réndésishme t& ¢farédo natyre qé nuk Jang raportuar né regjistrat e lartpérmendur, t&
dhénat e kontabilitetit dhe librat e korporatés;

h) Shoqéria ka pérmbushur t& gjitha detyrimet e vendosura nga legjislacioni né fuqi
tatimore dhe per sigurime shogérore dhe ne daten ¢ késaj Kontrate, ka paguar t& gjitha
taksat dhe detyrimet q& Shogéria duhej 1& paguante;

i) Shoqéria nuk ka punonjés; |

i) Shoqéria nuk &shté e pérfshiré dhe as nuk éshte palé n& ndonj& mosmarréveshje;

k) Shogéria nuk ka shkelur asnjé ligj dhe/ose rregullore ng fuqi, duke pérfshiré ligjet dhe
rregulloret né lidhje me siguring né puné, ligjet dhe rregulloret né fuqi né lidhje me
ndotjen dhe mjedisin dhe ligjet dhe rregulloret né lidhje ime mbrojtjen ¢ t& dhénave
personale dhe ka respektuar té gjitha ligjet dhe rregulloret ¢ zbatueshme ose q& kané té
bé&jné me biznesin e Shoqérisé;

1) llogarité rrjedhése t& Shoqérisé jané ekskluzivisht ato té deklaruara;

m)  nuk ka garanci ose hua té dhéna nga Shoggria dhe/ose ndaj Shoggérisé.

52 Shitési angazhohet, premton dhe garanton se me nénshkrimin e késaj Kontrate:
a) Ui jap€ Blerésit titull ligjor t& miré, t& plotg dhe t& parevokuéshém t& Kuotés; dhe
b) Blerési do & keté t& drejté pér ¢do dividend dhe pér t& gjitha t& drejtat e tjera dhe q&
nga ky moment Shitési nuk do té keté asnjé t& drejté mbi Kuotén. Cdo dhe t& gjithé
dividendét e grumbulluar pérpara ekzekutimit t& késaj Marréveshjeje jané né dobi té
Shitésit,

Neni 6 - Deklarimet dhe Garancité e Blerésit
N& datén e nénshkrimit t& késaj Kontrate, secili Blerés népérmjet kétij akti deklaron dhe garanton se:

a) Blerési i ka paguar Shitésit ¢gmimin total t& parashikuar sipas nenit 3.1 mé Sipér.

Neni 7 — Trashégimtarét dhe caktimet
Kjo Kontrate do t& jeté e detyrueshme dhe do té jeté né dobi t& Paléve, trashégimtaréve dhe pérfituesve
té tyre pérkatés. |

Neni 8 — Shpenzimet dhe Taksat

Te gjitha shpenzimet ligjore lidhur me kéte Kontraté do té pérballohen nga Palét né ményré t&
barabartg,

Neni 9 - Njoftimet




Té gjitha njoftimet apo komunikimet e tiera t& kérkuara ose qé duhet t& jepen sipas késaj Kontrate do t&
béhen me shkrim dhe do t& konsiderohen se jangé dhéné nése i dorézohen Paléve personalisht apo
dérgohen me faks (me konfirmim), postohen me posté rekomande (me kthim pérgjigje) né adresat e
mésipérme ose adresat ¢ tjera ge mund té caktohen né fillim,

Neni 10 - Legjislacioni i zbatueshém |
Kjo Kontraté t& drejtat dhe detyrimet e Paléve do t& rregullohen, interpretohen dhe zbatohen né
pérputhje me legjislacionin shqiptar.

Neni 11 - Zgjidhja e mosmarréveshjeve |

Né rast mosmarréveshje midis Paléve lidhur me interpretimin, ekzekutimin, shkeljen, pérfundimin apo
zbatueshmériné e késaj Kontrate dhe Shtojcave pérkatése, Palét do té takohen dhe pérpigen né
mirébesim t& zgjidhin sa mé shpejt Q€ t€ jet€ e mundur mosmarréveshjen né flale. Nése kjo
mosmarréveshje nuk mund té zgjidhet népérmjet bisedimeve direkte brenda 10 (dhjeté) ditéve nga
kérkesa e paré pér takim, mosmarréveshja do (€ zgjidhet nga Gjykata e Rrethit Gjyqésor Tirang,

Neni 12 - Forca Madhore

Asnjéra nga Palét nuk do té konsiderohet pérgjegjése né rast se pérmbushja e ¢farédolloj dispozite né
kéte Kontraté do t& vonohet ose ndalohet pér shkak t& forcave madhore d:he né ményré té veganté pér
shkaget e méposhtme: revolucione, grregullime, lévizje popullore, luftéra, greva, zjarre, vérshime,
fenomene t& natyrés, shpronésime, ose akte qeveritare g€ kufizojné liriné personale apo até té
sip€rmarrjes té ¢donjérés nga Palét.

Neni 13 — Té ndryshme

13.1 Kjo Kontraté e shkruar pérbén t& gjithé marréveshjen ndérmjet Paléve dhe zévendéson té
gjitha marréveshjet e méparshme verbale apo me shkrim dhe ¢do komunikim tjetér t@
méparshém ndérmjet Paléve gé lidhet me objektin e késaj Kontrate,

13.2 Me pérjashtim té rasteve kur parashikohet ndryshe né kéte Kontraté, ¢do ndryshim i késaj
Kontrate mund t& béhet vetém me marréveshje me shkrim, nénshkruar nga té dyja Palét.

13.3  Té dyja palét pranojné se kushtet dhe afatet e késaj Kontrate jané konfidenciale dhe nuk mund
Ui behen té ditura paléve té treta, perveg rasteve kur kérkohet nga legjislacioni né fuqi.

13.4 Kjo Kontraté ngnshkruhet né 3 (tre) kopje origjinale né anglisht {& gjitha t& nénshkruara nga
palét.

d ok ok g ok

Pérsa mé sipér, Palét deklarojné, né prani edhe t& pérkthyeses, se kjo Kontraté éshté ng pérputhje té
ploté me vullnetin e tyre, dhe e nénshkruajné até, né datén e shkruar mé sipér, me vullnetin e tyre t&
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SHARE PURCHASE AGREEMENT

Today, on November 15t 2024, this Share Purchase Agreement (hereinafter the “Agreement”) is
entered into,

Between

=  Mr. Anchev Ivan Ventzeslavov, Bulgarian citizen, born on 17.11.1969 in Sofia, Bulgaria,
resident in 44 Elovitsa Str. pt. 2 1415 Sofia, Bulgaria, with personal number 6911176525, and
Bulgarian passport no. 387285982 (hereinafter the “Seller™);

and
* The Company “Ameri Pharmacy DOOEL”, incorporated under the laws of the Republic of
North Macedonia, with its registered offices at 5 Agroberza Str, Strumica, 2700, with NUIS
7335130 represented by the legal representative Mr. Karailiev Slavcho Vaklinov, Bulgarian
citizen, born on 01.09.1982 in Devin, Bulgaria, resident in Bulgaria, with Bulgarian passport no.
386954253 (hereinafter the “Purchaser”); '

(Seller and Purchaser are hereinafier also referred together as “Parties” and apart as “Party™)

WHEREAS

- Seller owns 100% (one hundred percent) of the share capital of Delvina Solar Sh.p.k.
(hereinafier the “Company™), a limited liability company, incorporated under the laws of the
Republic of Albania, having its registered offices at Tirana, Rruga Abdi Topani, Torre Drin,
Kati 11, Tirane, with NUIS M22430007G; and ’

- The Purchaser intends to buy and the Seller intends to sel] to Purchaser, 100% (one hundred
percent) of the share capital (hereinafter the “Quota”) of the Company, on the following terms
and conditions; and

- The Purchaser declares that his income is realized in North Macedonia.

NOW THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

Article 1 - Premises and Annexes
The above indicated premises and the Annexes hereto are considered integral part of this Agreement.

Article 2 - Object of this Agreement

On and subject to the terms and conditions of this Agreement, the Seller sells to Purchaser, and the
Purchaser purchases from the Seller, the entire Quota and each right pertaining to said Quota, free of
any encumbrance, for a consideration equal to the amount set out in the following article 3 and payable
in the manner described therein.

Article 3 - Purchase price

3 Seller agrees to sell and transfer to the Purchaser, and the Purchaser agrees to purchase from
the Seller the Quota, at the nominal values of the Quota, which the Parties agree that is fair,
proper and reasonable price for the sale/purchase of the Quota and in accordance with the
market value. The above-mentioned amount is realized from the Purchaser in North
Macedonia.

32 The Seller and the Purchaser hereby acknowledges that the total price under article 3.1 above
Is paid at the signing of this Agreement.

Article 4 - Transfer of Shares

4.1 All Parties hereby agree that the transfer of said Quota shall be effdctive upon the execution of
this Agreement,




s Agreement they will notify
and request to the Company to undertake all the necessary actions required according to the
Albanian legislation for the registration of such transfer with Albanian competent authorities
and due communication to the tax office.

Article 5 - Representations and Warranties of the Seller

5.1 As at the date of execution of this Agreement, the Seller hereby represents and warrants that:
a) the Seller is the sole legal and beneficial owner of the Quota set out in the above
premises;

b) the Quota is fully paid in; |

¢) the Quota are free and clear of any encumbrance of any kind|and the Seller has full right,
power and authority to sell, assign, transfer and deliver the Quota in accordance with the
terms of this Agreement;

d) the Company is duly incorporated and validly existing pursuant to Albanian law and has
full power to exercise its activity in accordance with the deed of incorporation and the
statute that governs it;

¢) the Company is not subject to any insolvency or liquidation proceedings, voluntary or
otherwise, or similar procedures;

f)  the Company has drawn up the accounting records, registers and corporate books required
by law (hereinafter "Registers, Accounting Records and Corporate Books"), in sufficient
detail to correctly reflect the transactions in which they are involved and their assets and
liabilities;

g) at the signing date of this Agreement, the Company has no significant debts or liabilities
of any nature that are not reported in the aforementioned Registers, Accounting Records
and Corporate Books;

h) the Company has fulfilled all the obligations imposed by the applicable tax and social
security legislation and, as of the date of this Agreement, has paid all the taxes and duties
which the Company was required to pay;

i)  the Company has no employees;

J) the Company is not involved in, nor is it a party to, any dispute;

k) the Company has not violated any applicable laws and/or regulations, including laws and
regulations concerning occupational safety, applicable laws and regulations relating to
pollution and the environment and laws and regulations relating to data protection
personal data and has complied with all laws and regulations applicable to or relating to
the Company's business;

I) the current accounts of the Company are exclusively those duly declared;

m) there are no guarantees or loans granted by the Company and /or to the Company.

5.2 The Seller undertakes, promises and guarantees that upon execution of this Agreement:
a) to vest in the Purchasers good, full and irrevocable legal title to the Quota; and
b) the Purchaser will be entitled to any dividend and to all other rights thereto and that from
such moment the Seller shall not have any rights on the Quota. Any and all dividends
accrued prior to the execution of this Agreement is to the benefit of the Seller.

Article 6 - Representations and Warranties of the Purchasers
As at the date of execution of this Agreement, the Purchaser hereby represents and warrants that;

a) the Purchaser have paid to the Seller the total price provided under larticle 3.1 above.
Article 7 - Successors and Assigns

This Agreement will be binding upon and will inure to the benefit of the Parties and their respective
successors and assigns. |

Article 8 - Expenses and Taxes

All legal costs and expenses incurred in connection to the Agreement wi[l be borne by both Parties
equally.




|
A pticle!®:- Notices /J
All notices or other communications required or to be given under this Agreement shall be in writing
and shall be deemed given if delivered personally or by facsimile transmission (receipt verified),
mailed by registered mail (return receipt requested) to the Parties at the above listed addresses, or such
other addresses as may be designated in writing hereafter:

Article 10 - Governing law

This Agreement and the rights and obligations of the Parties will be governed by, construed with and
enforced in accordance with Albanian law.

Article 11 - Disputes resolution

In the event of any dispute between the Parties that relates to the interpretation, performance, breach,
termination or enforcement of this Agreement and the relevant Annexes, the Parties will meet and work
in good faith to resolve such dispute as soon as possible. If that dispute cannot be settled through direct
discussions within 10 (ten) days from the first request for a meeting, the same dispute shall be settled
by the competent District Court of Tirana.

Article 12 - Force Majeure

No party will be considered liable if the fulfillment of any provision of this Agreement will be delayed
or banned as a result of force majeure and especially as a result of the following reasons: revolutions,
riots, popular movements, wars, strikes, fires, floods, Act of Gods, e)v;[pmprialion, or government
actions that limit the personal freedom or those of undertaking of each party.

Article 13 - Miscellaneous

13.1 This written Agreement constitutes the entire agreement among the Parties as to the subject
matter hereof and supersedes all prior agreements, verbal or written, and all other prior
communications among the Parties relating to the subject matter hereof,

13.2 Except as otherwise provided in this Agreement, any amendment to this Agreement may be
made only by written agreement signed by both Parties.

13.3 Both parties agree that the terms and conditions of this Agreement are confidential and cannot
be disclosed to any third party except as legally required under applicable law.

13.4 This Agreement is executed in 3 (three) originals in English language, all signed by the
Parties.

EE

IN WITNESS WHEREOF, the Parties declared, in presence also of the interpreter, that they find this
Agreement fully in compliance with their will, and thereafter sign it, as of the date first above written,
by their fulland free will. - 5

//”:‘gﬂ?%#wf /%ﬂ (HAM/ Purchaser jz% VZW KMﬁJZZZEV

Interpreter:

By: Ms.
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"\NOTERAKILA K. GIERMENI

DATE 03/12/2024
NR REP 5011

VERTETIM PERKTHIMI

Vertetoj nénshkrimin e pérkthyesit Znj Gerta YIIi, e bija e Suad, lindur mé 27/06/1975, né Tirané dhe
banuese né Tirané, madhore me zotési té ploté jurdike pér té vepruar, identifikuar me Leternjoftim ID
me nr. 036313550 dhe Nr. Personal H55627133F, pérthyes i licensuar nga Ministria ¢ Drejtésise e cila
deklaroi se perktheu njésoj me origjinalin dokumentin bashkalidhur “kontrate per blerjen e kuotave
ndermjet z.Anchev Ivan Ventzeslavov dhe shogerise Ameri Pharmacy DOOEL ”, nga gjuha shqipe né
gjuhén angleze. '

Uné, noteri, duke gjetur kété akt né pérputhje me ligjin, e vértetoj até, né bazé té nenit 135 t& ligjit nr.
110, daté 20.12.2018 “Pér Notering”, _ ;
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ANILA K. GJERMENI

REPUBLIC OF ALBANIA™ .

NATIONAL CHAMBER OF NOTARIES

AUTHENTICATION OF TRANSLATION

This is to certify the authenticity of signature of translator M. /Mzs. Gerta YIli, son/dalighter of Suad,
born on Tirané, in 27/06/1975 and resident of Tirang, adult with full legal capacity to act, identified by
ID Card/ Passport No. 036313550, and Personal Number H55627133F, translator licensed by the
Ministry of Justice who stated that the above is an exact and accurate translation of the document
attached , from Albanian to English .

I, the Notary, finding this act in conformity with the Law, do authenticate it according to Article 135 of
Law 110 dated 20/12/2018 “On Notary”.

NOTARY

ANILA K. GJERMENI



