MARREVESHJE PER BLERJE KUOTASH

Kjo Marréveshje Shitje & Blerje Kuotash ("Marréveshja")
&sht8 lidhur né daté 16.01.2024, nga dhe midis::

1. Z. Ron Yeffet, qytetar shqiptar, lindur ne Israel, me
18.04.1966, mbajtes i leternjoftimit shqiptar me nr.
039208230 dhe nr. personal G60418228U, resident
ne Rruga Murat Toptani, Qendra e Bizneslit Eurocol,
Kati 4, Tirane, Shqipén; (referuar nd viim sl
"Blerési")

dhe

2. Z. David Chubalashvili, qytetar israelit, lindur ne
USSR, me 28.06.1960, mbaijtes i pasaportes israslite
me nr. 38041764, resident ne: Pasuria me nr.
6/764+1-32, Rruga e Barrikadave, SH/K 1, Ap. 32,
Tirane, Shqiperi;

(referuar né vijim si "Shitési")

MEQENESE:

A. Shitési dhe Blerési zotérojné bashkérisht 100% té
kapitalit (“Kuotat”) t& shoqéris&é "1820 Black Oil"
sh.p.k., shogéri me pérgjegjési té& kufizuar e
themeluar sipas ligjeve té& Republikés sé& Shqipérisé
e regjistruar né regjistrin tregtar t& Qendrés
Kombétare té Biznesit me nr. M32415505P, me seli
ligjore: Rruga "Shen Pali", Porto Romano, Durres,
Shqiperi (Pasuria me nr. 64/115 ZK 3184), (referuar
né vijim si "Shogéria”);

B. Blerési zotéron 60% té kapitalit t& Shoqgérisé dhe
Shitési zotéron 40% tjetér té kapitalit t& Shoqérisé;

C. Shitési synon ti shesé Blerésit 40% té kapitalit t&
Shoqérisé dhe Blerési synon té blejé 40% té kapitalit
né Shoqéri ("Kuota e Bleré"),

D. Prandaj, Palét déshirojné té lidhin kété Marréveshje
si mé poshté.

Nisur nga kushtet paraprake té sipérpémendura, Palét e
lidhin kété mamréveshje me vullnetin e tyre té liré dhe né
pérputhie me nenet 73 dhe 74 té ligjit nr. 9901 "Pér
tregtarét dhe shogérité tregtare”, i ndryshuar, dhe nenit
705 e vijues te Kodit Civil, si mé poshté:

NENI | - PERKUFIZIMET

Seksionl 1.01. Interpretimi

(a) Né kété Marréveshje, pérvegse kur kontekstl e
kérkon ndryshe, fjalét q& tregojné njéjésin pérfshijné
shumésin dhe anasjelitas.

(b)  Né& kété Marréveshje, njé referencé pér njé nen,
seksion ose prové té specifikuar do té interpretohet si njé

QUOTA PURCHASE AGREEMENT

This Quotas Sale & Purchase Agreement (the “Agree-
ment") is entered into on 16.01.2024, by and between:

1. Mr. Ron Yeffet, Albanian cltizen, born in Israel, on
18.04.1966, holder of the Albanian ID with no.
039208230 and personal no. G60418228U, resident
at Murat Toptani Street, Eurocol Business Centre,
4th Floor, Tirana, Albania;

(herelnafter referred to as the "Purchaser”)

and

2. Mr. David Chubalashvili, israeli citizen, bom in
USSR, on 28.06.1960, holder of the israeli passport
with no. 39041764, resident at: Pasuria me nr.
6/764+1-32, Rruga e Barrikadave, SH/K 1, Ap. 32,
Tirana, Albania;

(hereinafter referred to as the "Seller”)

WHEREAS:

A. The Seller and Purchaser jointly hold 100% of the
capital (the "Quotas") of the company "1820 Black
OIll” sh.p.k., a limited liability company established
under the laws of the Republic of Albania registered
with the commercial register held by National Busi-
ness Centre with no. M32415505P, with its legal seat
at. Rruga "Shen Pali”, Porto Romano, Durres,
Shaqiperi (Pasuria me nr. 64/115 ZK 3184) (referred
to hereafter as the "Company");

B. The Purchaser holds 60% of the capital of the Com-
pany and the Seller holds the other 40% of the capital
of the Company;

C. The Seller intends to sell to the Purchaser 40% of the
capital of the Company and the Purchaser intends to
purchase 40% of capital in the Company;

D. The Parties therefore wish to enter into this Agree-
ment as follows.

Given the abovementioned preliminary conditions, the
Parties enter into this agreement with their free will and in
compliance with Artictes 73 and 74 of the Law no. 9901
"On entrepreneurs and commercial companies® as
amended, and Article 705 an following of the Civil Code,
as follows:

ARTICLE | - DEFINITIONS

Section 1.01. Interpretation

(a) Inthis Agreement, unless the context otherwise re-
quires, words denoting the singular include the plural and
vice versa.

(b) In this Agreement, a reference to a specified Arti-
cle, Section or Exhibit shall be construed as a reference
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referencé ndaj atij neni ose sekslonl t& specifikuar té
késaj Marréveshjeje ose prové té késaj Maméveshjeje.
() Né kétd Maméveshje, titut dhe tabela e
pérmbajties jané futur vetém pér lehtésl referiml dhe nuk
do t& ndikojn& né interpretimin e késaj Marrévesh|eje.
Ekspozitat jané pjesé e késaj Marréveshjeje.

(d) N& kété Maméveshje, ¢do referencéd pér “lig)i"
nénkupton ¢do ligj (pérfshiré gdo ligj t& zakonshém ose
zakonor) dhe gdo traktat, kushtetuts, statut, legjislacion,
dekret, akt nomativ, rregull, megullore, vendim, urdhér,
shkres&, urdhér, pércaktim, vendim ose masé tjetér
legjislative ose administrative ose vendim glygésor ose
arbitrazhi n& ¢do juridiksion g8 ka fuginé e lig)it ose
pajtueshméria me t& cilén &shtd nd pérputhie me
praktikén e pérgjithshme né kété juridiksion.

(e) N& k&té Marréveshje, njé referencsd pér njé
"person” pérfshin ¢do person, ent fizik ose Juridik, firmé,
kompani, korporaté, qeveri, shtet ose agjenci té njé shteti
ose ¢do shoqaté, besim ose partneritet (qofts ose jo me
personalitet juridik t& veganté) dhe referencat pér njé
"person” pérfshijné pasardhésit e tij né titull, té
transferuarit e lejuar dhe caktimet e lejuara.

H Né kété Maméveshje, "duke pérfshiré" dhe
"pérfshiré” do té konsiderohet se paschet nga "pa
kufizim™ kur nuk ndiget késhtu,

NENI Il - BLERJA DHE SHITJA E KUOTES SE BLERE

Seksioni 2.01. Shitja dhe blerja e Kuotés sé Bleré

Né kété Marréveshje, Shitési i shet Blerésit dhe
Blerési blen nga Shitési 40% té kapitalit t& zotéruar nga
Shitési né Shogéri ("Kuota e Bleré"), duke pérfshiré té
gjitha té drejtat (né veganti t& drejtat pér gdo dividend q&
ka ose mund té keté grumbulluar né periudhat para késaj
Marréveshjeje, por qé nuk éshté paguar deri né datén e
késaj Maméveshjefe), titullin, pérfitimin dhe interesin né
Kuotat e zotéruar nga Shitési né Shoqéri.

Palét bien dakord qé transferimi i titullit mbi Kuotén e
Bleré do té béhet qé nga nénshkrimi i késg
Marréveshjeje.

Seksioni 2.02. Cmiml | Blerjes dhe Ményra e
Pagesés

Blerési pranon t'i paguajé Shitésit njé shumé té
barabarté me 40 Leke ("Gmiml | Blerjes”) ge pérfagéson
vlerén nominale te Kuotés se Bleré.

Cmimi i Blerjes i éshté paguar Shitésit nga
Blerési né té njéjtén daté té nénshkrimit té késaj
Marréveshjeje.

Seksionl 2,03. Angazhimet e Paléve

to that specified Article or Sectlon of, or Exhiblt to, this
Agreement.

(c)  In this Agreement, the headings and the Table of
Contents are Inserted for convenience of reference only
and shall not affect the Interpretation of this Agreement.
The Exhiblts form part of this Agreement.

(d)  In this Agreement, any reference to "law” means
any law (Including, any common or customary law) and
any treaty, constitution, statute, leglstation, decree, nor-
mative act, rule, regulation, judgement, order, writ, injunc-
tion, determination, award or other legislative or adminis-
trative measure or judiclal or arbltral declslon in any Juris-
diction which has the force of law or the compliance with
which is In accordance with general practice in such juris-
diction.

(e) In this Agreement, a reference to a "person” in-

cludes any person, natural or juridical entity, firm, com-
pany, corporation, government, state or agency of a state

or any assoclation, trust or partnership (whether or not

having separate legal personality) and references to a

"person” include its successors In title, permitted transfer-

ees and permitted assigns.

(f) In this Agreement, "including” and "include" shall

be deemed to be followed by "without limitation™ where

not so followed.

ARTICLE Il - PURCHASE AND SALE OF THE
PURCHASED QUOTA

Section 2.01.
Purchased Quotas

Sale and purchase of the

The Seller hereby sells to the Purchaser and the
Purchaser hereby purchases from the Seller 40% of the
capital held by the Sellers in the Company (the "Pur-
chased Quota"), including all of the rights (in particular
rights to any dividend that has or may have accrued in
periods preceding this Agreement but which has not been
paid out until the date of this Agreement), title, benefit and
interest in the Quota held by the Sellers In the Company.

The Parties agree that the transfer of the title over the
Purchased Quota shall take place as of the signing of this
Agreement.

Section 2.02.
ment

Purchase Price and Msthod of Pay-

The Purchaser agrees to pay to the Seller an
amount equal to ALL 40 (the "Purchase Price") that rep-
resents the nominal value of the Purchased Quota.

The Purchase Price is paid to the Seller by the
Purchaser on the same date of the signing of this Agree-
ment.

Section 2.03. Parties' undertaking
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Shitdsi dhe Blerésl mamin pérsipér té
ekzekutojné, dordzojnd, regjistrojné dhe depozitojnd ¢do
dokument qé Blerési e konsideron t& nevojshém ose té
pérshtatshém, duke pérfshird, pér t& shmangur g¢do
dyshim, dokumentet q& Blerésl | konslderon t& nevojshme
ose t& pérshtatshme pér qéllimin e regjistimit t&
transferimit t& prondsis8 mbi Kuoten slg éshté e
nevojshme ose e p&rshtatshme dhe nd ményré qé t'l japé
efekt té ploté Seksionit 2.01 mé sipér.

Shitési dhe Blerési do t& ekzekutojné dhe
dorézojné gdo dokument dhe do t8 kryejnd veprime té
métejshme q& jand né formé dhe substancd té
pranueshme pér Qendrén Kombétare té Blznesit (nése
kérkohet), me qéllim qé& té realizohen qéllimet e késa
Marréveshjeje dhe transaksionet e parashikuara sipas
Seksionit 2.01 mé sipér.

Shitési autorizon Blergsin q& té kryejé t& gjitha
veprimet e tilla dhe t& béjé té gjitha ato gjéra né emér té
Shitésve q& Blerési i konsideron t& nevojshme ose té
pérshtatshme pér regjistrimin e shitjes dhe blerjes té
peércaktuar né seksionin 2.01 mé sipér me Regjistrin
Tregtar t& mbajtur nga Qendra Kombétare e Regjistrimit
t& Republikés sé Shqipérisé.

Shitési memr pérsipér té ekzekutojné té gjitha
dokumentet e tilla qé jané té nevojshme ose té
pérshtatshme pér ti dhéné efekt t€ ploté dispozitave té
paragrafit té méparshém.

NEN! Il - PERFAQESIMET DHE GARANCI
Seksioni 3.01. Pérfaqésimet dhe Garancité e
Shitésve

Shitési pérfagéson dhe i garanton Blerésit se
pérfaqésimet dhe garancité e méposhtme jané té vérteta
dhe té sakta gé nga data e késaj Marréveshje:

(a) ai ka kompetencén pér té lidhur dhe zbatuar kété
Marréveshije;
(b) kio Manméveshje éshté autorizuar dhe

ekzekutuar si¢ duhet nga ato dhe kjo Maméveshje pérbén
detyrime té vlefshme dhe ligjérisht té detyrueshme té tyre,
té zbatueshme né pérputhje me kushtet e késaj
Marréveshjeje;

(c) krijimi i késaj Maméveshjeje dhe respektiml i
kushteve té késaj Marréveshjeje nuk do té rezultojé né
shkelje té ndonjé dispozite t& pérfshiré né ndonjé statut,
ligj, rregull, rregullore, gjykim ose dekret té zbatueshém
pér to; dhe nuk do t& bie ndesh me ose do té rezultoj8 né
shkeljen e ndonjé dispozite té, ose té kérkojé ndonjé
pélgim sipas, ose t& rezultojé né vendosjen e ndonjé
barre sipas, ndonjé marréveshjeje ose instrumenti né t&
cilin ata jané palé ose me té dilin ata ose ndonjé prej
aseteve té tyre jané | lidhur; dhe

(d) ai nuk ka asnjé pretendim kundér Shogérisé,
apo Blerésit, né lidhje me ndonjé té drejté qé | jepet
Shitésit me ligj.

The Seller and the Purchaser hereby undertake
to execute, deliver, register and file any documents that
the Purchaser considers necessary or appropriate, Includ-
ing, for the avoldance of any doubt, the documents that
the Purchaser conslder necessary or appropriate for the
purpose of reglstering the transfer of ownership over the
Quota as It Is necessary or appropriate and so as fo give
full effect to Section 2.01 above.

The Seller and the Purchaser shall execute and
deliver any document and perform further acts which are
in form and substance acceptable for the National Busi-
ness Center (If required), in order to effect the purposes
of this Agreement and the transactions contemplated un-
der Section 2,01 above.

The Seller hereby authorizes the Purchaser to
carry out all such acts and do all such things on behalf of
the Sellers that the Purchaser considers necessary of
suitable for the registration of the sale and purchase set
forth under Section 2.01 above with the Commercial Reg-
ister held by the National Registration Centre of the Re-
public of Albania.

The Seller undertakes to execute all such docu-
ments as are necessary or suitable to give full effect to the
provisions of the inmediately foregoing paragraph.

ARTICLE lll - REPRESENTATIONS AND WARRAN-
TIES

Representations and

Warranties of the Sellers

Section 3.01.

The Seller represents and warrants to the Pur-
chaser that the following representations and warranties
are true and accurate as of the date hereof:

(a) he has the power to enter into and perform this
Agreement;

(b) this Agreement has been duly authorised and
executed by them and this Agreement constitutes valid
and legally binding obligations of them, enforceable in ac-
cordance with the terms hereof;

(c) the making of this Agreement and the compli-
ance with the terms hereof will not resuit in violation of any
provision contained in any statute, law, rule, regulation,
judgment or decrese applicable to them; and will not con-
flict with or result in the breach of any provision of, or re-
quire any consent under, or result in the imposition of any
lisn under, any agreement or instrument to which they are
parties or by which they or any of their assets are bound;
and

(d) he has no claim against the Company, or the
Purchaser, in connection with any rights granted to the

Fharit—
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(e) Kuotat Jand l&shuar nd ményré té viefshme dhe
t8 paguara plotésisht dhe jand té lira dhe t& pastra nga
¢do Barrs,

(9) Shitésl 8shtd pronard 1| ligishém dhe |
padiskutueshém | Kuotds qe Blihet, dhe se nuk ka
pronare te tjeré te Kuotés qe Blihet.

Seksloni 3.02. Pérfaqésimet dhe Garancité e Blerasit

Blerési pérfagéson dhe | garanton Shitésit se
pérfaqésimet dhe garancité e méposhtme jané té vérteta
dhe t& sakta deri n& datén e késa) Marréveshje:

(a) Blerési ka kompetencén pér t& lidhur ketd
Maméveshje;

(b) q& detyrimet e tij sipas késaj Marréveshjeje
pErb&jnd detyrime ligjore, t& viefshme dhe
detyruese t& Blerdsit, té zbatueshme ndaj
Blerésit n& pérputhje me kushtet e tij. Blerési ka
autoritetin dhe kapacitetin pér t& ekzekutuar dhe
dorézuar k&t Marréveshje dhe pér t& kryer
detyrimet e tij sipas késaj Marréveshjegje.

NENI IV - E PERGJITHSHME
Seksioni 4.01. Sigurime té Métejshme

Nése, né gdo kohg, ndonjé palé vihet né dijeni pér
nj& fakt ose rrethan& q& mund t& pengojé efektin dhe
viefshméring e plote t& k&saj Marréveshjeje dhe
transaksionit t& parashikuar kétu, ajo do t& informojé palét
e tjera p&r céshtjen (pérveg rasteve kur pala pengohet té
informojé palét e tiera nga detyrimet e konfidencialitetit
(qofté statutore ose kontraktuale), me ligj ose nga nj&
autoritet qeveritar ose autoritet tietér me kompetenca
pérkatése t& cilave pala i né&nshtrohet ose i aplikohet
asaj).

Seksioni 4.02. Koha eshte Thelbesore

Koha do té jeté thelbésore pér kété
Marréveshjeje.

Seksioni 4.03. Marmréveshja e Ploté

Kjo Marréveshje dhe dokumentet e pérmendura
kétu pérbéjné té gjithé detyrimin e paléve né lidhje me
objektin e késaj marréveshjeje dhe do té zévendésojné
cdo shprehje paraprake té qéllimit ose mirékuptimit, qofté
me gojé ose me shkrim, né lidhje me kété transaksion.

Seksioni 4.04. Ndashmeéria

Nése ndonjé dispozité e késaj Marréveshjeje
pércaktohet té jeté e paviefshme ose e pazbatueshme
térésisht ose pjesérisht, kljo paviefshméri ose
pazbatueshméri do t bashkéngjitet vetém késaj dispozite
ose njé pjese té saj dhe pjesa e mbetur e késaj dispozite

(e) the Quota are valldly Issued and fully paid-up
and are free and clear of any Encumbrances.

(9) the Seller Is the lawful and undisputed owner of
the Purchased Quota, and that there are no other owners
of the Purchased Quota.

Sectlon 3.02, Representations and Warranties of the
Purchaser

The Purchaser represents and warrants to the Seller that
the following representations and wamranties are true and
accurate as of date hereof:

(a) The Purchaser has the power to enter into this
Agreement;

(b) that lts obligations under this Agreement consti-
tute legally, valld and binding obligations of the
Purchaser, enforceable against the Purchaser in
accordance with its terms. The Purchaser has
the authority, and capacity to execute and de-
liver this Agreement and to perform its obliga-
tions hereunder.

ARTICLE IV - GENERAL
Section 4.01. Further Assurances

If, at any time, any party becomes aware of a fact
or circumstance that might prevent the full effect and va-
lidity of this Agreement and the transaction contemplated
herein, it shall inform the other parties of the matter (ex-
cept where the party is prevented from informing the other
parties by obligations of confidentiality (whether statutory
or contractual), by law or by a governmental authority or
other authority with relevant powers to which the party is
subject or submits).

Section 4.02. Time of the Essence
Time shall be of the essence of this Agreement.
Section 4.03. Entire Agreement

This Agreement and the documents referred to
herein constitute the entire obligation of the parties hereto
with respect to the subject matter hereof and shall super-
sede any prlor expressions of intent or understandings,
whether orally or in writing, with respect to this transac-
tion,

Section 4.04. Severabllity

If any provision of this Agreement is determined
to be Invalid or unenforceable In whole or in part, such
invalidity or unenforceabllity shall attach only to such pro-
vision or part thereof and the remalning part of such pro-
vislon and all ather provisions hereof shall continue In full
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dhe 18 gjitha dispozitat e tjera t8 késa] Marréveshjeje do
t8 vazhdojnd né fugl dhe efekt 8 plots.

Seksloni 4.05. GJuhe Angleze

T8 gjitha komunlkimet q& do t8 bshen sipas
késaj Marréveshjeje do t8 jené nd gjuhén angleze.

Sekslon! 4.06. Kostot

Blerési do t& paguajé tarifa ose tarifa t& tjera t8
pagueshme gjaté ose n¥ lidhje me ekzekutimin, l&shimin,
dor&zimin, performancén, regjistimin ose noterizimin e
késaj Marréveshjeje, Kuotén e Blerd dhe ¢do dokument
qé lidhet me to.
Seksloni 4.07. Ligji né fuql

Kio Marréveshie do t& drejtohet dhe
interpretohet né pérputhje me ligiet @ Republikés sé
Shqipérisé.
Seksioni 4.08. Juridiksioni

Gdo mosmarméveshje, mosmarréveshje ose
pretendim q& lind ose ka té béjé me kété Marréveshje,
ose shkelje, pérfundim ose paviefshméri e késaj

Marréveshjeje, do té& zgjidhet nga Gjykata e Rrethit
Tirané, bazuar né ligjin shqiptar.

Section 4.05. English Language

All communicallons to be made under this
Agresment shall be in the English language.
Section 4.06. Costs

The Purchaser shall pay fees or other charges
payable on or In connection with the execution, issue, de-
livery, performance, registration or notarisation of this
Agreement, Purchased Quota and any documents related
thereto.
Section 4.07. Governing Law

This Agreement shall be governed by and con-
strued in accordance with the laws of the Republic of Al-
bania.
Section 4.08. Jurlsdiction

Any dispute, controversy or claim arising out of
or relating to this Agreement, or the breach, termination

or invalidity hereof, shall be settled by the Tirana District
Court based on the Albanian law.

SHITESI / SELLER:

DaVId Chubalashvili

BLERESI / PURCHASER:

Ron Yeffet
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