SHARE TRANSFER DEED

Signed. on 21/12/2023 (the “Signing Date™)

BETWEEN

(1) VICTORIA VENTURE CAPITAL
SHPK, a limited liability company,
orgamized and existing under the laws of
the Republic of Albania, registered with
the Commercial Register held by the
National Business Center, with unique
business registration number (NUIS):
M31919019L and legal seat at the address:
“Rruga Ibralim Rugova. zona kadastrale
8270, pallati numeér 68, kati 5, Tirane”

represented from Mrs. Selenja Robo,

heremnafter referred to as the “Seller™: and

(2) TeamSystem S.p.A.. a jomt stock
company (societa per azioni) incorporated

and existing  under [talian  laws, with
registered  office in Pesaro. via Sandro
Perimi no. B8 with tax c¢ode and

registration number with the Companies’
Register of Marche no. 01035310414
represented by Mr. Tommaso Cohen
(*TeamSystem™ or the “Purchaser”);

The Seller and the Purchaser shall hereinafter also
be referred 0. jointly as the “Parties™ and cach as
a “Party”.

WHEREAS

LOGICSYSTEM SHPK is a limited
liability company duly existing and
organized under the laws of Albania, with
business registration number (NUIS):
M31926019A, with a share capital of
10,000 Leke, having its registered office at

(A)

MARREVESHJE PER KALIMIN E KUOTES

Nénshkruar, mé  21/12/2023  (“Data ¢
Nenshkrimit™)
NDERMJET
(1) VICTORIA VENTURE CAPITAL

SHPK, shoqger me pergjegyest t€ kulizuar,
¢ organizuar dhe ckzistuese sipas hgpt &
Republikés s¢ Shqiperise, ¢ regjistruar ne
Regpistrin Tregtar t¢ mbajtur nga Qendra
Kombetare ¢ Biznesit me numer regyistrimi
(NUIS): M31919019L dhe me sch ligjore
ne:  “Rruga Ibrahim Rugova, zona
kadastrale 8270, pallati numer 68, kati 5,
Tirane " perfaqesuarnga Zny. Selenja Robo;

né vijim te referuar si "Shitési”; dhe

(2) TeamSystem S.p.A. njc shogen aksionare
dhe
legpslacionit itahan, me sch né Pesaro,
rruga Sandro Pertimi nr. 88 me kod fiskal
dhe numrn 1 regpstnmit né Regjistrin
Tregtar ¢ Marche nr. 01035310414,
perfagésuar nga Z. Tommaso Cohen
(“TeamSystem” ose “Blerest™);

¢ themeluar ckzistuese  sipas

Shitesi dhe Bleresi ne vipm do ¢ referohen
giithashtu, s¢ bashku si "Palét" dhe secila s
"l)ala"

MEQENESE

(A) LOGICSYSTEM  SHPK  e¢shie e
shogeér me pérgjegiési te kufizuar, ¢ cila
organizohet  dhe  ckziston
legpslacionit — shqiptar  me  numér
identifikimi (NUIS) M31926019A. me
kapital themeltar pre) 10,000 leke, me sely

SIpas

te regjistruar ne adresén: “Rruga thrahim



“Rruga Ibrahim Rugova, zona kadastrale
8270, pallati numér 68, kati 5, Tirane”,
(the “Company”),

(B)  The Seller is recorded as holder of 100% of
the share capital of the Company.
(C)  The Seller and the Purchaser have agreed

for the transfer of 35% of the Shares, from
Seller to Purchaser.

Rugova, zona kadastrale 8270, pallati
numér 68, kati 5. Tirane™. (“Shogéria™).

(B) Shitési éshté zotérues 1 100% 1€ kaprtalit
themeltar t¢ Shogensc.

C) Shitési dhe Bleresi kang rené dakord per
transferimin ¢ 35% te Kuotave, nga
Shitesi tek Blercsi.

Article 1 - Purpose

The purpose of this Share Transfer Deed 15 to
assign, transfer and convey, with immediate effect,
the legal title on the Shares, representing 35% of
the registered share capital of the Company, from
Seller to Purchaser, with full utle guarantee, and
free and clear of any encumbrance, pledge. lien or
third-party interests.

Neni 1 - Qéllimi

Qélhimi 1 késa) Marréveshje t& Kalimit té¢ Kuotave
¢shté transferojé me cfekt té menjéhershém, titullin
ligjor mbi kuotat, qé pérfagésojné 35% te kapitalit
1€ regjistruar té Shogérisé, nga Shitési te Blerésnt
me garanci te plota mbi titulling pa asnje detyrim,
peng, barré ose interes te ndonje pale 1€ trete.

Article 2 - Purchase Price

The Parties have agreed that the price payable by
the Purchaser for the acquisition of 35% of the
Shares pursuant to this Agreement, shall be in the
sum as detailed 1n separate document from the
Parties.

Neni 2 - Cmimi i Blerjes

Palct kané réné dakord ¢ ¢mimi 1 pagueshem nga
Bleresi per blerjen e 35% t1e Kuotave né pérputhje
me kété Marréveshje, do 1€ jeté né shumen ¢
detajuar né dokument t¢ veganté nga Palet.

Article 3 - Transfer of Title to Shares

Title to the Shares 1s transferred to the Purchaser
immediately upon signing of this Agreement,

Upon signature of this Share Transfer Deed, the
Purchaser will become holder of 35% of the share
capital of the Company equal to 3500 Leke.

Neni 3 - Transferimi i Titullit te Kuotave

Titulli + Kuotave 1 transferohet Blerésit menjéhere
pas nenshkrimit ¢ kesay Marreveshye.

Me nenshkrimin e kesa) Marréveshje te Kalimit te
Kuotave, Blerési behet zoteérues 1 35% 1 Kaptalit te
Shoqeénsé te barabarte me 3500 Leke.

Article 4 - Further Assurance

Each party shall from tme to time and at that
party's own cost do, execute and deliver or procure
to be done, executed and delivered all such further
acts, documents and things reasonably required by
the other party in order to give full effect to this

Agreement.

Neni 4 - Garanci te Tjera

Secila pale, here pas here dhe me kostot e saj, do té
nénshkruajé dhe dorézojé ose té mundésojé te
nénshkruhen dhe dorézohen te gjithe aktet,
dokumentet dhe veprimet e métejshme ge mund te
kérkohen ne ményre te arsyeshme nga pala tjetér
pér "1 dhéné efekt te plote késaj Maréveshie.




Article S - Severance and validity

If any provision of this Agreement is or becomes
legal, mvahd or unenforceable in any respect
under the law of any jurisdiction, it shall be deemed
to be severed from this Agreement.

In such event, the parties shall usc all reasonable
cfforts to replace 1t with a valid and enforceable
substitute provision the effect of which is as close
to 1ts mtended effect as possible. The remaining
provisions will remain in full force in that
junsdiction and all provisions will continue in full
force 1n any other jurisdiction.

Neni 5 - Ndarja dhe viefshméria

Nése njé parashikim i késaj Marréveshje ¢shite apo

behet 1 pahiggshém, 1+ pavlefshém osc |
pazbatueshem ne cilindo aspekt. sipas ligjit te ¢do
juridiksioni, ai do te konsiderohet si 1 ndare nga kjo

Marréveshje.

Ne kéte rast, palét do te béjné te gjitha pérpjekjet ¢
arsyeshme pér ta zévendésuar me nj¢ parashikim te
vlefshém dhe te zbatueshém me nj¢ efekt sa me t¢
ngjashém te jete ¢ mundur me efektin ¢ kérkuar.
Parashikimet ¢ mbetura do te mbeten me efekt tc
plote ne até juridiksion dhe te gpitha parashikimet
do te mbeten me cfekt te plote ne ¢do juridiksion
tjeter.

Article 6 - Variation

No vanation of this Agreement shall be effective
unless 1 1s 1in writing and signed by or on behalf of
the Parties.

Neni 6 - Ndryshime

Asnj¢ ndryshim i késaj Marréveshjeje nuk do te
jete 1 viefsheém pérvegse nése behet me shkrim dhe
nénshkruhet nga Palét.

Article 7- No Novative Effect

The Parties expressly agree that the execution of
this Agreement and the provisions contained hercin
shall not affect and shall not have any novating,
extinguishing or modifying effect on any other
covenant, contract or agreement that may have
been entered into between them, even prior to the
exccution of this Agreement, which shall remain in
full force and effect between the Parties for all legal

Neni 7 - Pa Efekte zévendésimi

Palét bien dakord
Marréveshje dhe dispozitat ¢ vendosura kétu nuk
do ¢ clekt apo
modifikucs 1¢ ndonj¢ angazhimi te ndonj¢ kontrate
apo marreveshje g¢ mund te jet¢ hdhur nga Palet,
cdhe perpara nenshkrimit ¢ késay Marréveshye, | 1€
cilat do t€ viyone t€ jené tc efektshme dhe ne fuqgi
ndérmjet Paléve edhe mbas neénshkrimit te késaj

s¢  nénshknmi 1+ késa)

kene zevendesues,  shues

purposes even after the execution of this | Marréveshye.
Agreement.
Article 8 - Language Neni 8 - Gjuha

This Agrecement shall be prepared and signed in
bilingual form in both English and Albanian. The
English side shall prevail in case ol conlflict

between the two sides.

Kjo Marréveshje do te pérgatitet dhe nénshkruhet
ne forme dy gjuhéshe ne anglisht dhe shqip. NG rast
mospérputhjeje midis dy versioneve, versiont ne
gjuhén angleze do (¢ ket€ perparcsi.




Article 9 - Counterparts

This Agreement may be exccuted in counterparts
and shall be effective when each party has exceuted
and dehivered a counterpart. Each counterpart shall
constitute an original of this Agreement, but all the

counterparts shall together constitute one and the
same instrument.

Neni 9 - Ekzemplare

Kjo Marréveshje mund té nénshkruhet n¢ disa
ckzemplare dhe do (€ jeté cfektive kur secila pale
t¢ keté nenshkruar dhe dorézuar nj¢ ckzemplar.
Secili ekzemplar do té jeté njé origjinal i késaj
Marréveshje, por té gjithe ckzemplaret s¢ bashku
do té pérbejné nje dhe t& njejtin instrument,

Article 10 - Governing Law and Jurisdiction

[ any dispute arises between the Parties in
connection with or relating to this Agreement (a
“Dispute™) any Party to the Dispute may, by notice
i writing to the other Party to the Dispute, require

It 1o be referred to a designated representatives of

the Seller and a designated representative of the
Purchaser, who shall attempt to resolve the Dispute
through amicable discussions within thirty (30)
days from the date that the notice of the Dispute is
served by a Party on the other Party.

Any dispute. difference. controversy or claim
ansing out of or relating to this Agreement, or the
breach, termination or invalidity thereof, that may
not be solved through amicable discussions within
the above-mentioned thirty (30) days term, shall
exclusively and finally be settled by the District
Court of Tirana, Albania.

The laws of the Republic of Albania shall apply to
this Share Transfer Deed, and the rights and
obligations of the Partics hereunder shall remain in
full force and effect pending the final decision n
such dispute proceeding.

This Agreement has been entered into on the date
stated at the beginning of it.

Neni 10 - Ligji i Zbatueshém dhe Juridiksioni

Nése lind ndonjé mosmarreveshje midis Paleve ne
lidhje me ose né hidhje me kété Marreveshje (nje
"Mosmarréveshje"),¢do Pale n¢ Mosmarreveshe,
duke njoftuar
Mosmarréveshje, mund te keérkoje qe ajo 1
referohet nj€ pérfaqesuesi t& caktuar t€ Shitésit dhe
nje perfaqeésues 1 caktuar 1 Bleresit, te cilet do te
perpigen te zgndhin mosmarreveshjen peérmes
diskutimeve migésore brenda tridhjeté (30) diéve
nga data ¢ njoftimi 1 mosmarréveshjes 1 ¢shte
dorézuar palés tjetér nga njé palé.

me shkrom  Palen  yetér né

Cdo mosmarrevesh)e, mos-dakordesy, kundershtim
ose pretendim ¢ hind nga ose né hidhje me kete
Marreveshje, osc  shkelja, perfundimn  ose
pavliefshméria ¢ saj, q¢€ nuk mund € zgpdhet
permes diskutimeve miqesore brenda alatit (¢
lartpérmendur tridhjete (30) dug, do té zgjdhet
ekskluzivisht dhe pérfundimisht nga Gjykata ¢

Rrethit Gyygesor Tirane, Shqiper.

Legpislaciom 1 Repubhikés sé Shqipérise do te
zbatohet per két¢ Marreveshje Transferim te
Kuotave dhe t€ drejtat dhe detyrimet € Paléve sipas
kéty akti do te mbeten né fuqi dhe efekt 1 ploté né
pritje  t¢  vendimit  final kéte

ne proces

mosmarréveshjeje.

Kjo Marréveshje hdhet ne datén e shénuar né Hillun
(€ saj.

|

Seller/Shités)

For: VICTORIA VENTURE CAPITAL SHPK

Purchaser/Bleres)

Forr TEAMSYSTEM S.P.A.



Selenja Robo Tommaso ¢Johen

N




