AGREEMENT FOR THE SALE AND PURCHASE

OF THE SHARE CAPITAL OF

NEXUS INTERNATIONAL ENTERTAINMENT N.V.

MADE BY AND BETWEEN
MRS. INNA KAMALOVA
AND

MR. THEOKLIS ANDREOU

DATED 16™ OF APRIL 2025
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THIS AGREEMENT is made today the 16% day of April, 2025
BY AND BETWEEN:

(1) Mrs. Inna Kamalova, holder of Ukrainian passport with no. FM275788, residing at
(hereinafter referred to as the “Buyer”);

(2) Mr. Theoklis Andreou holder of Cypriot Passport No. L00140878, residing at Ektoros 20,
Apartment 202 6013, Larnaca Cyprus (hereinafter refered to as the “Seller”),

each a "Party” and together the “Parties”.
WHEREAS:
(A) The Seller is the registered owner of;
* the total share capital, consisting of 500 shares with a nomina value of US$ 10.00 each
(hereinafter referred to as the “Shares”), of NEXUS INTERNATIONAL ENTERTAINMENT
N.V., a corporation duly established in Curacao, registered at the Curacao Chamber of
Commerce & Industry under Registration number (hereinafter referred to as the *Company’),
(8) The Buyer has expressed his interast to purchase from the Seller the said Shares.
ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement the follewing expressions shall apply except where the context otherwise states:
1.1 *Agreement” means this agreement,
1.2 "Business Day" means a day (other than a Saturday, a Sunday or a public holiday).
1.3 “Claim” means any claim by the Buyer in relation to any breach of any of the Seller's

Warranties or other provision of this Agreement or for any claim in respect of its subject
matter;

1.4 ‘Completion” means the completion of the sale and purchase in accordance with the
provisions of this Agreement.

1.5 “Confidential Information” has the meaning given in Clause 7
16 “‘Consideration” means:
* Purchase Price means €15,000 (fifteen thousand euros).
1.7 “Sale Shares" One Hundred (500) Shares of Nominai Value of 10.00 USD each.

2. SALE AND PURCHASE

2.1. Subject to the terms and conditions of this Agreement, the Seller hereby agrees to seil and the
buyer agrees to purchase the following:

(A) One hundred (500) Shares of Nominal Value of US$10.00 each to the Company and;

{B) A CGA License, with number OGL/2024/1324/0750 (attached as hereto as Appendix
A).
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2.2. Completion shall be the effective date of the transfer of the ownership title.
3. CONSIDERATION

3.1. The total consideration for the sale of shares shall be the Consideration.

3.2. All payments to be made to the Seller under this Agreement shall be made in Euros (or in any
other currency as the Parties may agree in writing reasonably in advance of such payment).

3.3.The Parties agree and acknowledge that by transferring the Consideration and / or other
payments to the Seller's Account, the Buyer shall be duly and fully discharged of all obligations
under this Agreement in relation to the payment of such amounts.

3.4. The consideration shall be subject {0 performance of the Company within one year from the
date of the share transfer.

4. COMPLETION

4.1. Completion shall take place on such date as may be agreed in writing between the Buyer and
the Seller following written notification by the Buyer to the Seller or by the Selier to the Buyer.

Selfer’'s obligations at Completion
4.2. At Completion, the Selier shall:
(a) deliver {or cause to be delivered) to the Buyer:

(i} an official company registry extract of the Company dated as of Completion, together
with an effective shareholders fist of the Company, indicating that the Buyer is the
registered exclusive owner of the Shares:

5. WARRANTIES
5.1 The Seiler hereby represents warrants and covenants to the Buyer that:

5.1.1  The Shares are duly authorized, validly issued and fuily paid and constitute 100% of the
issued shares of the Company. The Seller is entitied to sell or transfer all legal and
beneficial ownership rights for the Shares fo the Buyer on.the terms and conditions of this
Agreement and the Seller has not made any encumbrances in relation to any of the Shares.

5.1.2. The execution and delivery of this Agreement do not and will not cause the Sellerto be in
breach of any of the terms and provisions of any agreement or arrangement or order or
injunction of any court or competent tribunal:

6. ONGOING OBLIGATIONS AND LIABILITIES

8.1.The Seller and the Buyer shall co-operate with each other and execute and deliver to each
other such other instruments and documents and take such other actions as may reasonably
be requested from time to time in order to carry out, evidence and confirm their rights under,
and the intended purpose of, this Agreement.

7. CONFIDENTIALITY

7.1.The Parties acknowledge that the existence and the terms of this Agreement and any oral or
written information exchanged between the Parties in connection with the preparation and
performance this Agreement are regarded as confidential information. Each Parly shall
maintain confidentiality of all such confidentiai information, and without obtaining the written
consent of the other Party, it shall not disclose any relevant confidential information to any third
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parties, save for (i) providing such information to the Parties’ counsels and (i} presentation of
this.

8. NOTICES
8.1. Except as otherwise provided in this Agreement, any notice to be given under this Agreement
shali be in writing in English and shall be deemed to be duly given if it (or the envelope
containing it) identifies the Party to whom it is intended to be given as the addressee and:
(a) itis delivered personally; or
(b) itis sent by express or other fast postal service or facsimile transmission or e-mail,
to the respective addresses or fax numbers shown in this Agreement or to such other addresses

andfor numbers as such Parties may by notice to all other Parties hereto expressly substitute
therefor as the case may be.

8.2. Any notice duly given within the meaning of Clause 8 shall be deemed to have been both given
and received:

(a) ifitis delivered in accordance with Clause 8.1 (a) and (b), on such delivery.

8.3. For the purposes of this Clause 8 “notice” shall include any request, demand, instructions or
other document.

9. COSTS AND EXPENSES

8.1 Each party shall bear its own expenses in connection with this Agreement. However, in the
event of any breach by any party, each party Is liable to promptly reimburse the other party
for reasonabie expenses incurred in connection with the Agreement as of such date. If
there is any breach by any party or their representatives of the provisions herein, the other
party is fiable to promptly reimburse the other side for any damages caused

10. VARIATION

10.1.  The terms and conditions of this Agreement shall only be varied by an agreement in writing
signed by each of the Parties and specifically referring to this Agreement.

10. ASSIGNMENT

11.1. None of the rights or obligations of a Party under this Agreement are assignable without
the prior written consent of thie other Party.

12, TERMINATION
12.1.  This Agreement may be terminated by mutual consent of the Parties hersto at any time.
12.2. Inthe event of termination, all fees paid by the Buyer are nen-refundable. Furthermore, the

Buyer shali fully compensate the Selier for any expenses incurred in facilitating the transfer
or renewal of the license to expedite the process.

13. LAW AND JURISDICTION

13.1. This Agreement is govemed by the Laws of Curacao and any dispute arising under it shall
be subject to the exclusive jurisdiction of the Curacao Courts.
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14. MISCELLANEOUS

14.1. Simultaneously upon execution of this Agreement:

14.1.1

14.1.2

The Seller shall deliver to the Buyer the original, executed board resolution resolving
to enter into this Agreement and to perform all its obligations pursuant to this
Agreement, authorizing any director of the Seller and or authorized attorney to
execute this Agreement: and

The Buyer shall deliver to the Seller the original, executed board resolution resolving
to enter into this Agreement and to perform all its obligations pursuant to this
Agreement, authorizing any director of the Buyer and or authorized attorney to
execute this Agreement.

AS WITNESS whereof this Agreement has been executed on the day and year first above written.

The Seller

The Buyer

tad

V







