SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (the "Agreement") made and entered into, today on
19/12/2022 (the "Execution Date"),

BETWEEN:

“NERIMA ENTERPRISES COMPANY LIMITED?”, a limited liability company, registered in Cyprus with
Registration No. HE135171 and with registered office at Jacki Court, 2rd Floor, Off. 202, 10 Vasilissis
Freiderikis Street, 1066 Nicosia, Cyprus, represented by its Director and Attomey-in-Fact Mr. Christakis
Yiannakou, Cyprus citizen, born on 30 April 1963, in Limassol, Cyprus and resident in Nicosia, Cyprus,
holder of Cypriot Passport No. K00118398. This company is the owner/holder of 1 (one) quota/share, equal
to 100.000,00 EUR representing 100% of the share capital of the Albanian Company Autovison Al shpk
(hereinafter referred as the “Seller”)

OF THE FIRST PART

and

K.M.P.M. Autovision (Cyprus) Limited a limited liability company, registered in Cyprus with Registration
No. HE109855 and with registered office at Jacki Court, 2nd Floor, Off. 202, 10 Vasilissis Freiderikis
Street, 1066 Nicosia, Cyprus, represented by its Director and Attomey-in-Fact. Mr. loannis loannou,
Cyprus citizen, born on 18 June 1934, in Pedoulas, Cyprus, and resident in Nicosia, Cyprus, holder of the
Cypriot Passport No. K003721557 (hereinafter referred as the “Buyer™).

OF THE SECOND PART

BACKGROUND:

(A) The Seller is the holder of 1 quota/share representing 100% of the share capital of the company
100.000,00 EUR, Autovision Al shpk, a limited liability company, organized and existing under the
laws of the Republic of Albania, with its legal seat at the address: Rruga "Dervish Hatixhe",
Kompleksi Mozart, Hyrja 1, Kati 7, Ap. 18, Tirane, Albania registered with the National Business
Center Tirana with NUIS: L71710008R (the “Company”);

(B) The Buyer wishes to purchase from the Seller one quota/share of the Company which represents
100% of the share capital of the Company.
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//'IN CONSIDERATION OF and as a condition of the parties entering into this Agreement and other
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Agreement agree as follows:
Purchase and Sale

1. Except as otherwise provided in this Agreement, all monetary amounts referred to in this
Agreement are in EUR.

2. The Seller agrees to sell and the Buyer agrees to purchase all the rights, title, interest, and property
of the Seller in the Shares for an aggregate purchase price of 1.500.000,00 EUR (Euros One
million five hundred) (the "Purchase Price").

3. A fixed sum of 1.500.000,00 EUR will be payable on closing of this Agreement.

4. All payments will be in the form of certified cheque, wire transfer, or bank draft of immediately
available funds. In the case of a direct wire transfer the Seller will give notice to the Buyer of the
bank account particulars at least 5 business days prior to the Closing Date.

Representations and Warranties of the Seller
5. The Seller warrants and represents to the Buyer as follows:

a. The Seller would not be recognised as an issuer, insider, affiliate, or associate of the
Company as defined or recognised under applicable securities laws and regulations.

b. Except as provided in the incorporating documents of the Company or as indicated on the
face of the certificates for the Shares, the Buyer would not be prevented or restricted in any
way from re-selling the Shares in the future.

c. The Seller is the owner in clear title of the Shares and the Shares are free of any lien,
encumbrance, security interests, charges, mortgages, pledges, or adverse claim or other
restriction that would prevent the transfer of clear title to the Buyer.

d. The Seller is not bound by any agreement that would prevent any transactions connected
with this Agreement. 7







-~ , e. There is no legal action or suit pending against any party, to the knowledge of the Seller,
~ & that would materially affect this Agreement.
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Representations and Warranties of the Buyer
6. The Buyer warrants and represents to the Seller as follows:

a. The Buyer would not be recognised as an issuer, insider, affiliate, or associate of the
Company as defined or recognised under applicable securities laws and regulations.

b. The Buyer is not bound by any agreement that would prevent any transactions connected
with this Agreement.

c. There is no legal action or suit pending against any party, to the knowledge of the Buyer,
that would materially affect this Agreement.

Closing

7. The closing of the purchase and sale of the Shares (the "Closing™) will take place on 21 December
2022 (the "Closing Date") at the offices of the Seller or at such other time and place as the Seller
and the Buyer mutually agree. At Closing and upon the Buyer paying the Purchase Price in full to
the Seller, the Seller will deliver to the Buyer duly executed transfers of the Shares.

Expenses
8. All parties agree to pay all their own costs and expenses in connection with this Agreement.

Finder's Fees

9. No party to this Agreement will pay any type of finder's fee to any other party to this Agreement or
to any other individual in connection to this Agreement.

10. All parties to this Agreement warrant and represent that no investment banker or broker or other
intermediary has facilitated the transaction contemplated by this Agreement and is entitled to a fee
or commission in connection with said transaction. All parties to this Agreement indemnify and
hold harmless all other parties to this Agreement in connection with any claims for brokerage fees
or other commissions that may be made by any party pertaining to this Agreement.
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Any dividends earned by the Shares and payable before the Closing of this Agreement will belong

to the Seller, and any dividends earned by the Shares and payable after the Closing of this
Agreement will belong to the Buyer.

Any rights to vote attached to the Shares will belong to the Seller before the Closing and will
belong to the Buyer after the Closing.

Governing Law

The Buyer and the Seller submit to the jurisdiction of the courts of the Tirana District Court,
Albania for the enforcement of this Agreement or any arbitration award or decision arising from
this Agreement. This Agreement will be enforced or construed according to the laws of Albania.

Miscellaneous

Time is of the essence in this Agreement.

This Agreement may be executed in counterparts. Facsimile signatures are binding and are
considered to be original signatures.

All warranties and representations of the Seller and the Buyer connected with this Agreement will
survive the Closing.

This Agreement will not be assigned either in whole or in part by any party to this Agreement
without the written consent of the other party.

Headings are inserted for the convenience of the parties only and are not to be considered when
interpreting this Agreement. Words in the singular mean and include the plural and vice versa.
Words in the masculine gender include the feminine gender and vice versa. Words in the neuter
gender include the masculine gender and the feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such provision be
reduced in scope by the court only to the extent deemed necessary by that court to render the
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20 This Agreement contains the entire agreement between the parties. All negotiations and

no way be affected, impaired or invalidated as a result.

understandings have been included in this Agreement. Statements or representations which may
have been made by any party to this Agreement in the negotiation stages of this Agreement may in
some way be inconsistent with this final written Agreement. All such statements are declared to be
of no value in this Agreement. Only the written terms of this Agreement will bind the parties.

21. This Agreement and the terms and conditions contained in this Agreement apply to and are binding
upon the Seller and the Buyer and their respective successors, assigns, executors, administrators,
beneficiaries, and representatives.

22. Any notices or delivery required here will be deemed completed when hand-delivered, delivered by
agent, or seven (7) days after being placed in the post, postage prepaid, to the parties at the
addresses contained in this Agreement or as the parties may later designate in writing.

23. All of the rights, remedies and benefits provided by this Agreement will be cumulative and will not
be exclusive of any other such rights, remedies and benefits allowed by law.

IN WITNESS WHEREOF the Seller and Buyer have duly affixed their signatures under hand and seal
on 19/ 12/2022.

Per: CHRISTAKIS YIANNAKOU (SE
Director
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As the Certifying Officer, | certify only

the signature which appears on document

and assume no responsibility for the content K.M.P.M. AUTOVISION
of this document. In testimony whereof

| ha‘t eto set.my hand ang official seal (CYPRUS) LTD

this 75 Jday of . LL.LQN &k..flﬂ"ll 5

VIOLETTA OmEOORIOU
Certifying O fflr.sr Klnasla m
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APOSTILLE

(Convention de La Haye du 5 octobre 1961)

1. Country: Cyprus
This public document
2. has been signed by Theognosia (Soulla) Tzioni
| 3. acting in the capacity for District Officer

i 4. beats the seai/stamp of District Administration of Nicosia, Ministiy of Interior
|

Certified
I|5 at APOSTILLE - MJPO 6. the 20/12/2022
| 1 by Mvria Georgiou
8. No NIC MJPO-NIC 000564692/2022
9. Seai/stamp: 10. Signature:
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For Permanent Secretary
Ministry of Justice and Public Order

28312307
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MARREVESHJE PER BLERJE AKSIONESH

("Marreveshja") e bere dhe e lidhur, sot me 19/12/2022 ("Data e Ekzekutimit"),

NDERMJET:

"NERIMA ENTERPRISES COMPANY LIMITED", nje shogeri me pergjegjesi te kufizuar, e
regjistruar ne Qipro me nr. Regjistrimi HE135171 dhe me zyre te regjistmar ne Jacki Court, Kati
2, Off. 202, Rruga Vasilissis Freiderikis 10, 1066 Nicosia, Qipro, e perfagesuar nga Drejtori dhe
Perfagesuesi i saj de facto z. Christakis Yiannakou, shtetas gipriot, lindur me 30 Prill 1963, ne
Limassol, Qipro dhe banues ne Nicosia, Qipro, mbajtes i pasaportes gipriote Nr. K00118398.
Kjo shogeri eshte pronar/posedues i 1(nje) kuote/aksioni, i barabarte me 100.000,00 euro ge
perfageson 100% te kapitalit aksioner te Shogerise Shqgiptare Autovison Al shpk (ne tekstin e
meposhtem "Shitesi")

NJERA PALE
Dhe

K.M.P.M. Autovision (Cyprus) Limited nje shogeri me pergjegjesi te kufizuar, e regjistruar ne
Qipro me nr. Regjistrimi HE109855 dhe me zyre te regjistruar ne Jacki Court, Kati 2, Off. 202,
Rruga Vasilissis Freiderikis 10, 1066 Nicosia, Qipro, e perfagesuar nga Drejtori dhe Avokati i
saj de facto Z. loannis loannou, shtetas gipriot, lindur me 18 Qershor 1934, ne Pedoulas, Qipro,
banues ne Nicosia, Qipro, mbajtes i pasaportes gipriote Nr. K003721557 (ne tekstin e
meposhtem "Bleresi").

PALA TJETER

PARASHTRIMI:

(A) Shitesi eshte zoterues i 1 kuote/aksion ge perfageson 100% te kapitalit aksioner te
shogerise 100.000,00 euro, Autovision Al shpk, shogeri me pergjegjesi te kufizuar, e
krijuar dhe organizuar sipas ligjeve te Republikes se Shqiperise, me seli ligjore ne
adresen: Rruga "Dervish Hatixhe", Kompleksi Mozart, Hyrja 1, Kati 7, Ap. 18, Tirane,
Shqiperi e regjistruar ne Qendren Kombetare te Biznesit Tirane me NUIS: L71710008R
(“Kompania™);

(B) (B) Bleresi deshiron te bleje nga Shitesi nje kuote/aksion te Shogerise ge perfageson
100% te kapitalit aksionar te Kompanise.

DUKE MARRE PARASYSH dhe si kusht te paleve ge hyjne ne kete Marreveshje dhe
shume te tjera te vlefshme, marrja dhe mjaftueshmeria e te cilave pranohet, palet ne kete
Marreveshje bien dakord si me poshte:

Blerje dhe shitje:






' . Me perjashtim te rasteve kur parashikohet ndryshe ne kete Marreveshje, te gjitha shumat

)3 ‘_‘,_l‘j_';f'" monetare te permendura ne kete Marreveshje jane ne EUR.
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Shitesi pranon te shese dhe Bleresi pranon te bleje te gjitha te drejtat, titullin, interesin
dhe pronen e Shitesit ne Aksione per nje gmim te pergjithshem blerjeje prej 1.500.000,00
EUR (Nje milion e peseqind mije euro) (" £mimi i blerjes").

3. Shuma fikse prej 1.500.000,00 EUR do te paguhet ne mbylljen e kesaj Marreveshjeje.

4. Te gjitha pagesat do te jene ne formen e gekut te certifikuar, transfertes bankare ose
draftit bankar te fondeve te disponueshme menjehere. Ne rastin e nje transferte direkte
bankare, Shitesi do t'i komunikoje Bleresit te dhenat e llogarise bankare te pakten 5 dite
pune perpara dates se mbylljes.

Perfagesimet Dhe Garancite E Shitesit

5. Shitesi garanton dhe i perfageson bleresit si me poshte:

a. Shitesi nuk do te njihet si nje emetues, ndennjetes, pjese ose bashkepunetor i
Shogerise siq percaktohet ose njihet sipas ligjeve dhe rregulloreve ne fiigi.

b. Perveq siq parashikohet ne dokumentet themeluese te Shogerise ose siq tregohet ne
fagen e certifikatave per Aksionet, Bleresi nuk do te pengohet ose kufizohet ne asnje
menyre per rishitje te Aksioneve ne te ardhmen.

c. Shitesi eshte pronar i vetem i Aksioneve dhe Aksionetjane te lira nga qdo barre,
interes sigurie, tarife, hipoteke, peng ose pretendim negativ ose kufizime te tjera ge
do te pengonin transferimin e titullit (te drejtes) tek Bleresi.

d. Nuk ekziston asnje mareveshje e meparshme ge te detyroj shitesin te parandalonte
qdo transaksion te lidhur me kete Marreveshje,

e. Nuk ka asnje veprim ligjor apo padi ne pritje kunder ndonje pale, ne dijenine e
Shitesit, ge do te ndikonte materialisht ne kete Marreveshje.

Perfagesimet Dhe Garancite E Bleresit

6. Bleresi garanton dhe i perfageson Shitesit si me poshte:
a. Bleresi nuk do te njihet si nje emetues, ndermjetes, pjese ose bashkepunetor i
Shogerise siq percaktohet ose njihet sipas ligjeve dhe rregulloreve ne fugi.
b. Nuk ekziston asnje mareveshje e meparshme ge te detyroj bleresin te parandalonte
gdo transaksion te lidhur me kete Marreveshje,
c. Nuk ka asnje veprim ligjor apo padi ne pritje kunder ndonje pale, ne dijenine e
Bleresit, ge do te ndikonte materialisht ne kete Marreveshje.

Perfundimi

7. Pefundimi i blerjes dhe shitjes se Aksioneve ("Mbyllja") do te behet me 21 Dhjetor 2022
("Data e Mbylljes™) ne zyrat e Shitesit ose ne nje kohe dhe vend tjeter si Shitesi dhe
Bleresi bie dakord reciprokisht. Ne mbyllje dhe pasi Bleresi t'ia paguaje plotesisht
Amimin e Blerjes Shitesit, Shitesi do t'i dorezoje bleresit transfertat e ekzekutuara siq
duhet te aksioneve.
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. Shpenzimet

8. Te dyja palet bien dakord te paguajne te gjitha kostot dhe shpenzimet e tyre ne lidhje me
kete Marreveshje.

Tarifat e ndermjetesimit

9. Asnjera nga pale ne kete Marreveshje nuk do t'i paguaje asnje lloj tarife gjetjeje ndonje
pale tjeter te kesaj Marreveshjeje ose ndonje individi tjeter ne lidhje me kete
Marreveshje.

10. Te gjitha palet ne kete Marreveshje garantojne dhe paragesin se asnje bankier ose
ndermjetes investimi ose ndermjetes tjeter nuk ka lehtesuar transaksionin e parashikuar
nga kjo Marreveshje dhe ka te drejte per nje tarife ose komision ne lidhje me
transaksionin ne fjale. Te gjitha palet ne kete Marreveshje demshperblejne dhe mbajne te
pademshme te gjitha palet e tjera te kesaj Marreveshjeje ne lidhje me pdo pretendim per
tarifat e ndermjetesimit ose komisione te tjera ge mund te behen nga gqdo pale ge i perket
kesaj Marreveshjeje.

11. gdo dividend i fituar nga aksionet dhe i pagueshem perpara mbylljes se kesaj
Marreveshjeje do t'i perkase Shitesit, dhe 9do dividend i fituar nga Aksionet dhe i
pagueshem pas mbylljes se kesaj Marreveshjeje do t'i perkase bleresit.

12. £do e drejte vote ge i takon Aksioneve do t'i perkase Shitesit perpara Mbylljes dhe do t'i
takoje Bleresit pas Mbylljes.

Ligji ne fuqi

13. Bleresi dhe shitesi i nenshtrohen juridiksionit te gjykatave te Gjykates se Ri‘ethit Tirane,
Shqiperi per zbatimin e kesaj Marreveshjeje ose 9do vendim arbitrazhi ose vendim ge
njedh nga kjo Marreveshje. Kjo Marreveshje do te zbatohet ose interpretohet sipas
ligjeve te Shqiperise.

Te ndryshme

14. Koha eshte thelbesore ne kete Marreveshje.

15. Kjo Marreveshje mund te ekzekutohet njeanshmerisht. Nenshkrimet faksimile jane te
detyrueshme dhe konsiderohen si nenshkrime origjinale.

16. Te gjitha garancite dhe perfagesimet e Shitesit dhe Bleresit do te jene pjese e kesaj
Marreveshje deri ne perfundim te saj.

17. Kjo Marreveshje nuk do te zbatohet as teresisht ose pjeserisht nga asnje pale ne kete
Marreveshje pa pelgimin me shkrim te pales tjeter.

18. Titujt jane futur vetem per lehtesine e paleve dhe nuk duhet te merren parasysh gjate
interpretimit te kesaj Marreveshjeje. Fjalet ne njejes nenkuptojne dhe perfshijne shumesin
dhe anasjelltas. Fjalet ne gjinine mashkullore perfshijne gjinine femerore dhe anasjelltas.






20.

21.
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23.

Fjalet ne gjinine asnjanese perfshijne gjinine mashkullore dhe gjinine femerore dhe
anasjelltas.

. Nese ndonje klauzole, marreveshje, kusht ose dispozite e kesaj Marreveshjeje

konsiderohet nga nje gjykate e juridiksionit kompetent si i pavlefshem, i ndaluar ose i
pazbatueshem, eshte gellimi i paleve ge nje dispozite e tille te reduktohet ne fusheveprim
nga gjykata vetem ne masen ge konsiderohet e nevojshme. nga ajo gjykate ge ta beje
dispoziten te arsyeshme dhe te zbatueshme dhe per pasoje pjesa tjeter e dispozitave te
kesaj Man'eveshjeje nuk do te ndikohet, demtohet apo shfugizohet.

Kjo Marreveshje permban te gjithe kushtet e rena dakort ndermjet paleve. Te gjitha
negociatat dhe mirekuptimet jane perfshire ne kete MaiTeveshje. Deklaratat ose
perfagesimet ge mund te jene bere nga cilado pale ne kete Marreveshje ne fazat e
negociatave te kesaj Marreveshjeje mund te jene ne nje fare menyre ne mosperputhje me
kete MaiTeveshje perfundimtare me shkrim. Te gjitha keto deklarata do te konsiderohen
te pavlefshme ne kete Marreveshje. Te detyrueshme per palet do te jene vetem kushtet e
shkruara te kesaj Man'eveshjeje.

Kjo MaiTeveshje dhe termat dhe kushtet e perfshira ne kete Marreveshje zbatohen dhe
jane te detyrueshme per Shitesin dhe Bleresin dhe pasardhesit, caktuesit, ekzekutuesit,
administratoret, perfituesit dhe perfagesuesit e tyre perkates.

(“do njoftim ose dergese e kerkuar ketu do te konsiderohet e perfunduar kur dorezohet
dorazi, dorezohet nga agjenti, ose shtate (7) dite pas postimit, tarifa postare e parapaguar,
paleve ne adresat e perfshira ne kete Marreveshje ose ne ato te cilat palet do te njoftojne
me shkrim.

Te gjitha te drejtat, mjetet juridike dhe perfitimet e parashikuara nga kjo Marreveshje do
te jene kumulative dhe nuk do te perjashtohen nga te drejtat, mjetet juridike dhe
perfitimet e tjera te lejuara me ligj.

Ne deshmi te kesaj, Shitesi dhe Bleresi kane vendosur si? duhet nenshkrimet e tyre dhe vulen me
19/12/2022.

Per: CHRISTAKIS YIANNAKOU (firma, vula)

Drejtor

Per: IOANNIS IOANNOU (firma, vula)

Drejtor

Nenshkruar (ose vulosur) kete dite nga

une

CHRISTAKIS YIANNAKOU
IOANNIS IOANNOU....

Si Nenpunese Certifikuese, une vertetoj
vetem nenshkrimin ge shfaget ne






document dhe nuk mbaj asnje pergjegjesi

Dk permbajtjen e ketij dokumenti. Ne

deshmi te kesaj, une firmos dhe vulos me
v&*vulen zyrtare sot me 19 Dhjetor 2022

VIOLETTA GREGORIOU

Nenpunese Certifikuese

Nicosia - Qipro

Kjo per te vertetuar se nenshkrimi i znj.

VIOLETTA GREGORIOU.

Une Nenpunesi “ertifikues | Nicosias | Emeruar Nga Ministri |
Brendshem | Republikes Se Qipros Sipas Standardit Certifikues 185
(1)2012, Per Te Vertetuar Nenshkrimet Dhe Vulat Dhe Vertetoj Se
Nenshkrimi Dhe Vula E Vendosur Jane Te Nenpuneses Se Certifikimit
Te Nikosias. Vertetuesi | Certifikuesit Verteton Vetem Nenshkrimin
Dhe Vulen E Zyrtarit Certifikues Dhe Nuk Mban Asnje Pergjegjesi Per
Permbajtjen E Ketij Dokumenti.

20 Dhjetor 2022
SOULLA TZIONI

VULE APOSTILE
(Konventa e La Haye e 5 Tetorit 1961)

I.Shteti oi1PrO

Ky akt publik






) 2. u firmos nga Theognosia (Soulla) Tzioni
3. ne funksionin e Nenpunes s Rrethit

4. paisur me vulen e Administrata e Rrethit X Nicosias, Ministria e
brendshme

Vertetuar ne
5 APOSTILLE- MJPO 6. me 20.12 2022
7. Nga Myria Georgian
8. Ne numrin nic mjpo-nic 000564692/2022

9. Vula

10.
Sekretari i Perhershem
Ministrai e Drejtesise dhe Urdhrit Publik
28312307







REPUBLIKA E SHQIPERISE
DHOMA KOMBETARE E NOTERISE
DEGA VENDORE TIRANE

NOTER PERIAN B. BODINAKU

82
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110, daté 20.12.2018 “Pér Notering”.

PERIAN B./.BODINAKU
REPUBLIC OF ALBANIA
NATIONAL CHAMBER OF NOTARIES
TIRANE BRANCH

AUTHENTICATION OF TRANSLATION

I hereby certify the signature of the translator Marlina Okan with NUIS M11504027F and personal
No. ID 116220052R known personally by me resident in Tirana number of registration official
translator of the List of the Ministry of Justice, who declared that translated the above document the
same as the subjoined material and duly signed in front of me notary.

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

PE



