
QI,OTA PURCHASE AGREEMEI.IT

Thls Quotas Sale & Purchase Agreement (lhe'Agre+
ment") is entered lnlo on 16,01.2024, by and between:

Mr. Ron Yeffet, Albanian e)tlzen, born in lsrael, on

18.04.1966, holder of the Albanlan lD with no'

039208230 a nd personal no, G60 41 8228U, resident

at Murat Toptanl Street, Eurocol Business Centre,

4th Floor, Tlrana, Albanla;
(herelnafter refened to as the "Purchaser")

and

2. Mr. Davld Chubataehvlli, israeli Ctllzen, bom in
USSR, on 28.06.1960, holder of lhe israeli passport

with no. 39041764, resident at: Pasuria me nr.

61764+1-32, Rruga e Banikadave, Sl-l/K 1, Ap.32,
Tlrana, Albanla;
(hereinafter refened to as the'Seller")

WHEREAS:

A. The Seller and Purchaser jointly hold 100% of the

capltal (the "Quotas") of the company '1820 Black
Oll' sh.p.k., a limited liability company established

under the laws of the Republic of Albania registered

with ihe commercial register held by National Busi-

ness Centre with no. M32415505P, with its legalseat
at Rruga 'Shen Pali", Porto Romano, Dunes,
Shqiperi (Pasuria me nr.6d115 ZK318/.l (refened

to hereafter as the'Company");
B. The Purchaser holds 60% of the capitalof the Com-

pany and the Seller holds the oher 40% of the capital
ofthe Cornpany;

G. The Seller intends to sell to the Purchaser 40% of he
capital of the Gompany and the Purchaser intends to
purchase 4O% of apilal in the Company;

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

Given the abovernentioned preliminary conditions, the
Parties enter into this agreement with heir ftee will and in
compllance with Artldes 73 and 74 of the Law no. 9901

'On enlrepreneurs and commerdal companies' as
amended, and Artde 705 an following of the Civil Code,

as follows:

ARTICLE I. DEFINITIONS

SecUon 1.01. lnterpretatlon

(a) ln thls {greement, unless the conte.\t otherwlse re.
qulres, uords denotirg the slngular lndude the plural and

v/ce versa.
(b) ln this Agreemsnt, a rsference to a speclffed Arti-

Secdon or Exhlblt shall be construed as a

MARREVESHJE PER BLERJE KUOTASH

Kjo Man€veshje Shitje & Bterje Kuotash ("Marr$veahfa")
6sht6 lidhur nii dat€ 16.01.2024, nga dhe mtdls::

Z. Ron Yefiet qytetar shqiptar, lindur ne lsrael, me
18.04.1966, mbajtes I letemjoftmlt shqlptar me nr.
039208230 dhe nr. personal G6041822SU, resldent
ne Rruga Murat Toptani, Qendra e Blzneslt Eurocol,
Kati 4, Tlrane, Shqip€ri; (referuar nd vfllm sl

'Blcrdsl")

dhe

2. Z. David Ghubalashvlll, qgetar lsraelit, lindur ne
USSR, me 28.06.1960, mbajtes i pasaportes israellte
me nr. 39041764, resldent ne: Pasurla me nr.
6P64+1-32, Rruga e Banikadave, SH/K 1, Ap. 32,
Tirane, Shqiped;
(referuar nB vijim si 'Shit6sl')

!ilEQENESE:

A. Shit6si dhe Blertisi zot€rojn6 bashk€risht 100% t€
kapitalit ('Kuotaf') te shoq€risd "1820 Black Oil'
sh.p.k., shoqdri me perSjesi6si t6 kufizuar e
thernduar sipas ligjwe t€ Republik€s sd Shqipdris6
e regjisFuar nE regjistdn tregtar tii Qendr6s
Komb6tare tE Biznesit me nr. M32415505P, me seli

ligjore: Rruga'Shen Pali", Porto Romano, Dunes,
Shqiperi (Pasuria me nr. O4/115 Z.K3184r, (referuar

nE vijim si "Shoqiiria");
B. BlerEsi zot6ron 60% te kapitalit tE Shoq6dsii dhe

Shitesi zot€ron tO% tjetEr t6 kapitralit tE Shoq6risii;

C. Shit6si synon t'i shes€ Bler6sit 407o t6 kapitalit tii
Shoq6ris6 dhe Bler6si synon tE blejd 40% tii kapitalit

n6 Shoq6ri ('Kuota e Bler6');
D. Prandaj, Pal6t d€shiroin€i t€, lidhin kiite ManSveshje

si m€ipcht6.

Nisur rga kushtet paraprake t6 sipErt€rmendura, Pal6t e

lidhin kEtE mandveshje me vullnetin e tyre t6 lirii dhe nii
pErprnhje me nenet 73 dhe 74 t6 llgjit nr. 9901 "Piir

lrqlarht dhe shoq6rit6 tegtare', i ndryshuar, dhe nenit

705 e vijues te Kodit Civil, sl mB poshtfi:

NENI I. PERKUFIZMET

Srkclonl1,01. lntcrPrcdml

(b) Ng tdtg l,[nn6vwhle, p6r ng ngll,nt6 refer€ncg

sekelon o89 ts do t6

(a) Ng k6tg Man6veohje, p6rvegse kur kontekstl e

khrkon ndrysha fidU qg tregoJn6 njdJ6sln pilrfsh[n6

shunEoln dhe amsJelltas.
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atij nenl ose speclfikuar
k€sal Man6veshjeJe ose prov€ t6 k€sal Man6veshJeJe,
(c) Ne kete Man6veshje, tituJt dhe tabeta e
pdrmbajtjes jand futur vet6m p€r lehtiisl referlml dhe nuk
do td ndikojnd n6 interpretimin e k6saj Man6veshJeJe,
Ekspozitat jan6 pjesd e kiisaj Man€veshJeJe.
(d) Nd kete Man6veshje, gdo referencB p6r "llgJl"
niinkupton gdo ligj (pdrfshire gdo ltgj t6 zakonshiim ose
zakonor) dhe gdo traktat, kushtetutB, statut, legllslaclon,
dekret, akt normativ, negull, negullore, vendlm, urdh6r,
shkres6, urdh€r, piircaktim, vendim ose mas6 tJetdr
legjislative ose administrative ose vendlm glyqdsor ose
arbitrazhi nd gdo juridikston q6 ka fuqlnE e tigJtt ose
pajtueshm€ria me td cil6n 6shtE n6 piirputhje me
praktik€n e pdrgjithshme nd kdt6 juridikston.
(e) N€ kdte Mandveshje, nJ6 referenc€ piir nJii
"person" p6rfshin gdo person, ent fizik ose Juridik, llrm6,
kompanl, korporatB, qeveri, shtet ose agjencitii njii shteti
ose gdo shoqat6, besim ose partneritet (qoftii ose Jo me
personalitet juridik td vegant6) dhe referencat p6r nj6
'person" perfshijne pasardhtisit e ttj n€ titull, t€
transferuarit e lejuar dhe caktimet e lejuara.
(0 Ne kete Man€veshje, 'duke p6rfshir6. dhe
"p6rfshird' do t€ konsiderohet se pasohet nga npa

kufizim'kur nuk ndiqet k€shtu.

NENI II. BLERJA DHE SHITJA E KUOTES SE BLERE

Seksioni 2,01. Shitja dhe Heria e Kuot6s sE Bler6

Ne ketit Man€veshje, Shitesii shet Bler6sit dhe
Bler€si blen nga Shit6si 40o/o lE kapitalit td zotEruar nga
ShitSsi nd Shoq6ri ('Kuota e Bler6'), duke p6rfshk€ td
gjitha te drejtat (nE veganti t6 drejtat piir qdo dividend qd
ka ose mund ttt kete grumbulluar n6 periudhat para kdsaj
Man6veshjeje, por q6 nuk tlsht6 paguar deri nE dat€n e
k€saj Man6vahjeje), titullin, pdrfitimin dhe interesin nd
Kuotat e zot€ruar nga Shitdsi nti Shoq6ri.

Paliit bien dakord qd transfedmi i titullit mbi Kuotiin e
Bler6 do te b6het q6 nga n6nshkrimi i k6saj
Mandvehjeje.

Seksionl2.02. $mlml I BlerJes dhe Mlinyra o
Pagcs6s

Blerdsi pmnon t'i paguaj6 Shit6slt nj6 shumti tii
barabart6 me 40 Leke ('$mlml I Blerjes") qe p6rfaq6son

vler€n nominale te Kuot€s se Bler6.

Qmimi i Blerjes i 6sht6 paguar Shit6sit nga

Bler6si nd t6 njidtth dat6 tti n6nshMmit t6 ktisaj

ManEvec,hjge.

Sekslonl2,03. Angazhlmct c Paldvc

or Secllon or
Agreement.
(c) ln thls Agreement, the headlngs and the Table of
Contents are lnserted for convenlence of reference only

and shall not affect the lnterpretatlon of thls Agreemant.

The Exhlblts form part of thls Agreement,
(d) ln thls Agreement, any reference to "law'm€ans
any law (lncludlng, any common or customary law) and

any treaty, constltutlon, statute, leglslation, decree, nor-

matlve act, rule, regulatlon, Judgement, order, writ, lnjunc-

tlon, determlnallon, award or other leglslative or admlnig
tratlve measure orJudlclal or arbltral declslon ln any juds-

dlctlon whlch has the force of law or the compllance with
whlch ls ln accordance wlth general practice ln suctt Juds-
dlction.
(e) ln this Agreement, a reference to a nperson" irr.

cludes any person, natural or Juridlcal entity, firm, com-
pany, corporation, govemment, state oragency of a slate
or any assoclatlon, trust or partnership (whether or not
having separate legal personality) and references to a
npersonn include its successors ln tiUe, permitted transfer-
ees and permitted assigns.
(0 ln thls Agreement, "including" and 'include' shall

be deemed to be followed by llvithor.rt limitation" where
not so followed.

ARTICLE II. PURCHASE AND SALE OF THE
PURCHASED QUOTA

Sectlon 2.01.
Purchased Quotas

Sale and purchree of the

The Seller hereby sells to the Purchaser and the
Purchaser hereby purchases from the Seller 407o 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 ln
perlods precedlng this Agreement butwhich has not been
paid out until the date of this Agreement), tille, benefit and
interest in the Quota held by the Sellers ln the Company.

The Parties agree that the transfer of the tite over the
Purchased Quota shalltake place as of the signing of this
Agreement.

Scction 2.02.
m6nt

Purchase Prlcc and Method of Pay.

The Purchaser agrees to pay to the Seller an
amount equal to ALL tO (the "Purchase Prlcc") that r€p.
resents the norninal value of the Purchased Quota.

The Purchase Prlca is paid to the Seller by the
Purchaser on the same date of the signlng of this Agree
ment.

Sec'tlon 2.03. P.rdeg'undcrtaklng

l'l
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The Seller and lhe Purchaser hereby undertake
to ex€cute, dellver, reglster and flle any documents that
the Purchaser conslders necessary or appropriate, lnclu&
lng, for the avoldance of any doubt, the documents that

the Purchaser conslder nec€ssary or approprlate for lhE
purpose of reglstedng the transfer of ownershlp over the

Quota as lt ls necessary or appropdate and so as to giva

full effect to Sectlon 2.01 above,

The Seller and the Purchaser shall execute and

dellver any document and perform further acts which are

ln form and substance acceplable for the National Busi-

ness Center (lf requlred), in order to effect the purposes

of this Agreement and the transaclions conternplated un-

der Sectlon 2.41 above.

The Seller hereby authorlzes lhe Purchaser to

carry out all such acts and do all such things on behalf of

the Sellers that the Purchaser considers necessary or

suitable for the registraUon of the sale and purchase set

forth under Section 2.01 above with the Commercial Reg-

ister held by the National Registration Centre of lhe R+
public of Albania.

The Seller undertakes to execute all such docu-

ments as are necessary or suitable to give full effect to he
provisions of the immediately foregoing paragraph.

ARTICLE III - REPRESENTATIONS AND WARRAN.
TIES

Section 3.01. Representations and
Warranties of the Sellers

The Seller represents and wanants to the Pur-

chaser that the following representations and wananties
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 thenr and this Agreement constitutes valid

and legally binding obligations of thern, enforceable in ae
cordance with the terms hereof;

(c) the making of thls Agreement and the conpli-
ance with theterms hereof will not result in violation of any
provlsion contained in any statute, law, rule, regulation,
judgment or decree applicable to them; and will not con'
flict with or result ln the breach of any provision of, or re.
quire any consent under, or result in the imposition of any
lien under, any agreement or instrument to wtridr they are
parties or by which lhey or any of their assets are bound;
and

(d) he has no daim agalnst the Company, or the
Purchaser, ln connecton wlth any rights granted to the
Sell€rs by law. 

-

ekzekutoJn6, dor6zojnd, regjlstrojn6 dhe depozltoJ n6 gdo

dokument qd Bler€si e konslderon t€ nevoJshdm ose tB
ptsrshtatsh€m, duke p6rfthlrd, p6r t6 shmangur 9do
dyshim, dokumentet q€ Bler6sl I konslderon tB nevoJshme
ose t6 p€rshtatshme p€r qdllimln e regjlstrimlt tB

transferimit t6 prondsis6 mbl Kuoten slg 6sht6 e
nevojshme ose e pBrshtatshme dhe nB m€nyr6 q6 t'lJapd
efekt tA plot€ Seksionit 2.01 md sip6r.

Shit6si dhe Blerdsl do td ekzekutojn6 dhe
dor6zojnB gdo dokument dhe do tB kryejnii veprime td
m€tejshme qE jan6 nd form6 dhe substanc€ t6
pranueshme piir Qendr€n Kombtltare tE Blmeslt (n6se
k6rkohet), me qOllim q6 t€ reallzohen q6llimet e k6saj
Mandveshjeie dhe transaksionet e parashlkuara slpas
Seksionit 2.01 m€ siptsr.

Shit6sl autorizon Blerdsln q€ tii kryejd tE gttha
veprimet e tilla dhe te beje t6 gltha ato gj6ra nii emiir tii
ShitBwe qd Bler6si i konsideron tE nevojshme ose t€
p€rshtatshme p6r regjistimin e shitjes dhe blerjes t6
p6rcaktuar nB seksionin 2.01 m6 sipdr me RegJistrin
Tregtar tE mbaitur nga Qendra Komb€tare e Regjistrimit
tii Republik€s sB Shqipdris€.

Shititsi men p€rsipdr tE ekzekutojn6 t6 gjilha
dokumefltet e tilla qE jani! tB nevojshme ose td
p€rshtatshme per t'i dhen6 efekt tE plot6 dispozitave tE
paragrafit tE m6parsh6m.

NENI III - PERFAOESIMET DHE GARANCI

Seksioni 3.01. P6rfaq6,slmet dhe Garancit€ e
Shitdsve

Shit€si pivfaq6son dhe i garanton Bler6sit se
p6rbq6simet dhe garancitil e m6posh8ne jan6 tE vtirteta

dhe tE sakta q€i nga data e kiisaj Maniiveshje:
(a) ai ka kornpetenc€n p6rtd lidhurdhe zbatuar kdtd

Man6vshje;
(b) kjo Manilveshje €shtil autorianar dhe

ekzekutuar sig duhet nga ato dhe $o Mandveshje p6rbiin

detyrime t6 vlefshm e dhe li gjiidsht tii de$rueshm e t6 tyre,

t6 zbatueshme nii pdrputhje me kushtet e kiisaJ

ManSveshjeje;
(c) krijimi i k6saj Mantiveshjeje dhe respektlml i

kushteve tE k€isaj MandveshjeJe nuk do tB realltojti nd

shkelje t€ ndonj6 dispolte td pdrbhirit n6 ndonjS statut'

ligj, negull, negullore, gjykim ose dekret tii zbatuesh6m

p6r to; dhe nuk do t€i bie ndesh me ose do tii rezultojii n6

shkdjen e ndonjti dispozite t6, ose tir kdrkoJ6 ndonJil

piitqim sipas, ose tti rezultoJii nB vendosjen e ndonj€i

bane dgas, ndonj6 mandveshjeje ose insirumentl n6 td

dlin ata jan6 pal6 ose me t6 dlin ata ose ndonjti prej

asetevetd tyre jan6 llidhr; dhe

(d) ai nuk lca asnl6 pretendim kund6r Shoq6rls6'

apo Ber€sft, n6 lldhje me ndonjg tg drsJtd qii I Jepet

Shitdsitme
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Bler€si pdrfaqtison dhe I garanton Shltdslt se
p6rfaq6simet dhe garandtd e mBposhtme jan6 td vdrteta
dhe te sakta deri n6 dat€n e kiisal ManiiveshJe:

(a) Bterbsi ka kompetencEn p€r t6 itdhur k6t€
Manbveshje;

(b) qd degrimd e tij sipas k€saj Mandveshjeje
pdrb6ln6 detyrime liglore, t6 vlefshme dhe
detyruese t6 Bler*jsit, t6 zbatueshme ndaj
Bler€sit n6 piirputhje me kushtet e tij. Bler6st ka
autoritetin dhe kapadtetin piir t€ ekzekutuar dhe
doEanar kiit6 Man€veshJe dhe p€r t6 kryer
detydmd e tij sipas k6saj Man€veshJeje.

Jand dhe
td paguara plotdstsht dhe jan6 t€ ilra dhe t6 pastra nga
gdo Ban6.
(g) Shltgsl 6sht0 pronarB I ilgJshgm dhe I

padlskutuesh6m t Kuotds qe Bllhet, dhe se nuk ka
pronare te gerb te Kuot€s qe Bllhet.

Sekslonl 3.02. Pdrfaqiistmet dhe Garanclfii e Bler0slt

NENI IV. E PERGJITHSHME

Seksionl40l. Sigurtmet€Mdtejshme

N€se, n€ gdo koh€, ndonj€ pal€ vihet n€ dijeni p€r
nje fakt ose rrethan€ q€ mund t€ pengojd efektin dhe
vletuhm€rine e plot€ t6 k€saj Marr€veshjeje dhe
transaksionitt€ parashikuar k€tu, ajo dot€ informojd pal€t
e tjera per g€sh$en (perveg rasteve kur pala pengohet t€
informojE pdet e {era nga detyrimet e konfidenciatitetit
(qoft€ statutore ose kontraktuale), me ligj ose nga nj€
autoritet qeveritar ose autoritet $et0r me kompetenca
perkatese t€ cilave pala i n€nshtrohet ose i aplikohet
asa|.

Seksioni 4.02. Koha eshte Thslbesore

do te jet6 thelb6sore pgr kdtitKoha
Man6veshjeje.

Seksioni 4.03. ManllveshJa e Plotd

Kjo Man6veshje dhe dokumentet e p6rmendura

k€itu p€rbiijn6 te giith6 detyrimin e paldve n5 lidhje me
objeklin e k6saj maniiveshjeJe dhe do tii z6vendiisoJnii
gdo shpretrje paraprake tti qtlllimit ose mlrdkuptimlt, qoft6

me goj6 oce me shkrim, nti lidhJe me kdt€i fansakslon.

Sakrlonl4.04 Ndashm6ria

N6se ndonjO dispozitd e ktisaj Man6vehJeje
p€rcaKohet te de e pavlefshme ose e pazbatueshme

tBrbsisht ose pjesdrisht, kjo pavlefshm€d ose

pazbatueahmtki do tT bashltiin$ltet vet€rn k6saj dlspozite

ose nJO pjese td saj dhe glesa e mbetur e k6saj dlspozlte

are and
and are free and clear of any Encumbrances.

(g) the Seller ls lhe lawful and undlsputed owner of
the Purchased Quola, and that there are no olher o!'/ners
of the Purchased Quota.

Sectlon 3.02, Repreeentatlong and Wanantlcs of thc
Purchaser

The Purchaser represenls and wanants to lhe Seller that

the followlng representatlons snd wananties are true and

accurate as of date her€of:
(a) The Purchaser has the power to enter lnto lhis

Agreement;
(b) that lts obllgaUons under thls Agreement consli'

tute legally, valld and blndlng obllgations of the

Purchaser, enforceable agalnst the Purchaser in

accordance with its terms. The Purchaser has

the authority, and capacity to execute and de
llver this Agreement and to perform lts obliga-

tions hereunder.

ARTICLE IV. GENERAL

Sectlon 401. Further Assurances

ll at any time, any party becomes aware of a fad
or circumstance that might prevent the full effect and va-
lidity of this Agreement and the transadion 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 conlidentiality (whether statutory
or contradual), by law or by a govemmental authority or
other authority wilh relevant powers to which the party is
subject or submits).

Sec'tlon 402. Time of the Essencc

Time shall be of the essence of this Agreement.

Sectlon 403. Entire Agreement

This Agreement and the documents refened to
herein constitute the entire obligatlon 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 transao.
tlon.

Soctlon 404 Severablllty

lf any provlsion of this Agreement is determined
to be lnvalld or unenforceable ln whole or in part, such
lnvalldig or unenforceablllty shall attach only to such pro
vlsion or part thereof and the rsnalnihg part of sr.rch pro
vislon and all other provlslons hereof shall contnue ln full
force and eff€ct.
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tB va*doJnB nB tuqt dhe efekt t0 plot0.

Sckslonl{05. Gfuhc Anglcrc

T€ gJftha komuntkimet q0 do t€ bHhen slpas
k6saj Man€veshJeje do t6len0 n0 gluh€n angleze.

Sckslonl {06. Kostot

Bler$si do t€ paguaj6 tarlfa ose tartfa t6 tJera t6
pagueshme gat6 ose nti lldhJe me ekzekufimln, lBshlmln,
dortizimln, perbrmancsn, regllstrimln ose noteddmln e
kbsaj MarGveshjge, Kuot€n e Bler6 dhe gdo dokument
qiS lidhet meto.

Sckslonl '[.07. Ltgi n5tuqt

Kjo Man€veshje do tg drejtohet dhe
interpretohet nii pbrpdhje me ligjet e Republikds sii
Shqip6ris6.

Scksionl40& Jurldlkslonl

Qdo mosrnar€veshje, mosmandveshje ose
prdendim qB lind ose ka ttt bi:je me k€td Man€veshje,
ose shkdje, p6rfundim ose pavlefshm€ri e k6saj
tttlan€veshjeje, do t6 4iidhet nga Gjykata e Rrethit
Tiran6, baanar n6ligjin shqiptar.

e $6re

Soctlon 4,05. Engllrh Lrngurgc

All communlcallons to bs made under lhls

Agreement shall be ln the Engllsh language.

The Purchaser shall pay fees or olher charges
payable on or ln connectlon wlth the execullon, lssue, de'
llvery, performance, reglstratlon or notarlsation of lhls
Agreemenl, Purchased Quota and any doo.tments related

thereto.

Scctlon 407. Govcrnlng Law

This Agreement shall be governed by and con-

strued ln accordance with the laws of the Republic of Al-
bania.

Any dispute, controversy or daim arising out of
or relating to this Agreement, or tre breach, termination

or invalidlty hereol shall be seftled by ihe Tirana Disttid
Court based on the Albanian law.

Scctlon 400. Coctr

Section 408. Jurlsdlc{lon

SHITESI ISELLER:

David

BLERESI T PURGHASER:

Ron Ycffet

f,^*,/ c/ol^/osl';l; Rol Je
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