
KONTRATE PER SHITJEN E KUOTES CONTRACT ON THE SALE OF SHARES

LidhurneTirane, sot, me 15.12.2021, ndernjetpaIevete

meposhtme:

SHITESI: Z.Ertel KERcUKU, shtetas shqiptar, I bin i

Ymerit dhe Bafitshes, lindur ne Kavajé, me 26,06,1978 e

banues në Kavaje, identifikuar nepërmjet Ieternjoftimit me

nr.031 031851, madhor e me zotêsi te plote per te vepruar

(me tejreferuarsi “ShitOsi”).

BLERESI: Arimo B.V., shoqëri me përgjegjesi tê kufizuar

e themeluar bazuar në te drejten e Mbreterise se

Holandes, me sell ne: Paasheuvelweg 16, ITQ5BH

Amsterdam (Holande), e regjistruar pranë Dhomes se

Tregtise se Amsterdamit me numer KVK: 63531100, e

me anêtar te vetêm te Bordit, Z.Christian Maria Strik,

perfaqesuar nga Znj.Xhejni Zela (me tej referuar si

“Bleresi”)

(se bashku referuarsi “Palët”)

BAZA LIGJORE: Nenet 705 e vijues te Kodit Civil te

Republikes Se Shqiperis (I ndryshuar), nenet 73-75 te

ligjit nr.9901, date 14.04.2008 “Per tregtaret dhe

shoqenité tregtare” (i ndryshuar).

DEKLARIME PARAPRAKE

1. Shitesi êshté themeluesi dhe ortaku I vetem zoterues

i kuotës se vetme te shoqerise “FARMACOM” SHPK,

shoqeni me pergjegjesi te kufizuar e té drejtês

shqiptare, regjistruar prané QKB me NUIS

M01425004A, me seli ne Tiranë, Shqiperi, ne

adresen: Autostrada Tirane-Durres. Km.8, Aruga

Paralele, Ndertese Private, Zona Kadastrale

Nr.2105, Nr. Pasurie 1166)26-1, Kashar (me to]

referuar si “Shoqeda’).

2. Shitesi kerkon te shese 100% (njeqind perqind) te

kuotês se tij dhe Bleresi eshte i interesuar ta bleje

ate.

Entered into today, on, 15.12.2021, between the

following parties:

SELLER: Mr. Ertel KERçuKu, of Albanian citizenship,

son of Ymer and Bafitsha, born in Kavaja, on 26.06.1978

and a resident of Kavaja, identified by ID nr. 031031851,

of major age, enjoying full legal capacity to act

(hereinafter referred to as the “Seller”,).

BLERESI: Arimo B.V., a limited liability company

founded based on the laws of the Kingdom of the

Netherlands, based in Paasheuvelweg 16, ITQ5BH

Amsterdam (Holland), registered at the Amsterdam

Chamber of Commerce with KVK number: 6353P1100,

with Mr. Christian Maria Strik as sole Board member,

represented by Ms. Xhejni Zela (hereinafterreferredto as

the “Buyer”)

(Jointly referred to as the “Parties”)

LEGAL BASIS: Articles 705 et seq. of the Civil Code of

the Republic of Albania (as amended), articles 73-75 of

law nr. 9901, dated 14.04.2008 “On entrepreneurs and

commercial companies” (as amended).

PRELIMINARY DECLARATIONS

1. The Seller is the sole founder and shareholder, owner

of the sole share of “FARMACOM” SHPK, a limited

liability company based on the Albanian law,

registered at the National Business Center with NUIS

number M01425004A, based in Tirana, Albania, at

the address: Tirana-Durres highway, S’ km. Parallel

Street, Private Building, Cadastral Area 2105,

property no. 1166/26-1, Kashar (hereinafter referred

to as the “Company”).

The Seller wishes to share 100% (one-hundred

percent) of his Share and the Buyer has interest in

purchasing it.
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3. Me vendimin e Asamblese sê Pergjithshme te

Partnerêve, apostiluar me nr.55182, date

26.11.2021, ne Amsterdam, Holande, Bleresi ka

miratuar blerjen e 100% (njeqind perqind) te kuotes

sipas kushteve te kesaj kontrate.

Pör këto arsye, PalOt, me vullnetin e tyre tO plotë, tO

lire e tO pacenuar, vendosin tO lidhin ketO Kontrate

per Shitjen e KuotOs qO ShitOsi zotëron nO shoqOrinO

“FARMACOM” SHPK (me tej referuar si “Kontrata”),

me kushte si mO poshtO vijon:

NENI I

Objekti

1.1 Objekti I kesaj Kontrate eshte percaktimi I Rushteve,

modaliteteve dhe pasojave te transaksionit mbi shitjen e

1 00% (njeqind perqind) te Kuotes nga Shitesi nê favor te

Bleresit.

NENI 2

Qmimi dhe mOnyra e pagesOs

2.1 çmimi i shitjes se kuotes eshte ne vleren EUR 100

(njeqind euro) neto dhe eshtê paguar nga Bleresi ne favor

te Shitesit cash ne momentin e hartimit te kontrates.

NENI 3

Kalimi i pronOsisO mbi kuotOn

3.1 Me nenshkrimin e kesa) Kontrate, Blerêsi behet

pronar i 1 (nje) kuote e cila jep te drejten e pjesêmarrjes

me 100% ne kapitalin baze te shoqêrise.

3.2 Regjistrimi i Kontrates prane institucioneve

përgjegjese (Si per shembull: Qendra Kombêtare e

Biznesit) dote kete funksion deklarativ ndaj te treteve dhe

Bleresi fiton pronesine mbi kuoten ne momeritin e

percaktuar nê nenin 3,1 me sipér, pavaresisht mornentit

se kur kjo Kontrate regjistrohet dhe publikohet pranë

institucioneve pergjegjese.

NENI 4

Pasojat e shitjes sO kuotOs

4,1 Palet bien dakord se Si pasojê e shitjes sO kuotes,

Shitesi nuk do to jetO me ortak ne Shoqeri dhe ortak I

3. With Resolution of the General Assembly of Partners

no.55182, dated 26.11.2021, in Amsterdam, the

Netherlands, the Buyer has approved the purchase

of 100% (one-hundred percent) of the Share as per

the terms of this Contract,

Therefore, the Parties with their full, free and un

viced will, decide to enter this Contract on the Sale of

the Share that the Seller owns at “FARMACOM” LLC

(hereinafter referred to as the “Contract”), subject to

the following contractual terms

ARTICLE I

Object

1.1 The object of this Contract is the sanctioning of the

terms, modalities and consequences of the transaction

on the sale of 100% (one-hundred percent) of the Share

from the Seller to the Buyer.

ARTICLE 2

Purchase price and payment method

2.1 The net purchase price of the Share is EUR 100 (one

hundred euros) and has been paid in cash by the Buyer

to the Seller at the moment of the drafting of this contract.

ARTICLE 3

The transfer of ownership over the Share

3.1 Upon signing this contract, the Buyer becomes the

owner of 1 (one) share, which gives the right to

participation by 100% at the capital of the company.

3.2 The registration of the Contract at the competent

authorities (for example: the National Business Center)

shall have a declarative function in regards to third

Parties and the Buyer gains ownership over the Share at

the moment specified in article 3.1 above, regardless of

the moment when this Contract is registered and

published at the competent authorities.

ARTICLE 4

The consequences of the sale of the share

4.1 Parties agree that as a result of the sale of the Share,

the Seller will no longer be a shareholder of the company,
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vetem i saj dote bohet Bleresi, i ciii do tO zoterojo 1 (nje)

kuote qe jep to drejten e pjesemarrjes me 100% (njeqind

perqind) no kapitaiin bazo to shoqerise, si dhe tO drejtat

e detyrimet e saj.

4.2 çdo e drejte apo detyrim i ShitesIt nO

shoqorine, i ciii daton perpara nOnshkrimit

Kontrate do tO mbetet ekskluzivisht i tiji.

NENI S
Garancitë e Paiëve

5.1 Shitesi garanton Bieresin se:

5.1.1.Zoteron 100% tO Kuotes sO Shoqerise, e cila

perfaqoson 100% tO kapitalit tO saj bazo, i ciii

oshte nO vleren 100 (njeqind) leke. Kuota no

terosine e saj nuk eshte subjekt sekuestrimi,

ndalimi shitje, to drejte parablerje, garancie

bankare, apo e ndonje mjeti tjetor i ciii siguron

ekzekutimin e detyrimeve; Kuota e Shoqorise

gjithashtu nuk Oshto subjekt i barre reale apo

juridike.

51.2.Ka tO drejtO, aftosi dhe zotOsi to ploW per to

vendosur shitjen e KuotOs dhe per to ekzekutuar

kote Kontrato sipas parashikimeve to saj, pa

patur nevojen pOr polqimin apo miratimin

paraprak to ndonjO personi tjeter, qofte ky fizik

apo juridik;

5.1.3, Ka ndermarrO apo do to ndOrmarre to gjitha

veprimet e nevojshme juridike per autorizimin,

ekzekutimin dhe regjistrimin e kesaj Kontrate.

5.1.4. Permbushja e kOsaj kontrate nuk do tO rezultoje

ne situate kunderhgjshmerie, paligjshmorie apo

pavlefshmOrie, hdhur me Kontraton no vetvete,

Statutin e Shoqerise, marredhenie detyrimesh

mes shoqerise dhe to treteve apo ShitOsit dhe to

treteve, ose me legjislacionin nO fuqi;

5.1,5. Asnje person i trete fizik ose juridik nuk ka to

drejta mbi kuoten apo kapitahn e ShoqOrisO;

5.1.6. Shoqeria nuk ka asnje detyrim apo pOrgjegjOsi to

papermbushur me pOrjashtim to atyre tO

reflektuara nO Bilancin Vjetor to vitit 2020 dhe

pasqyrat me to fundit financiare;

and the Buyer, who will own 1 (one) share, which gives

the right to participation by 100% (one-hundred percent)

at the capital of the company, as well as its rights and

obligations, shall become the sole shareholder.

4.2 Every right and obligation of the Seller related to the

Company, dating prior to the signing of this Contract,

shall remain exclusively his.

ARTICLE 5

Guarantees of the Parties

5.1 The Seller guarantees the Buyer that:

5.11. He owns 100% of the Shares of the Company,

which represents 100% of its capital, which

amounts to 100 (one-hundred) LekO. The Share

in its entirety is not subject to sequestration,

prohibition of sale, pre-emptive rights, bank

guarantees, or any other mean securing the

performance of obligations; the Share of the

Company is also not subject to any real or legal

burden.

5.1.2. Has the right, ability and full capacity to decide

on the sale of the Share and to perform this

contract as per its terms, without needing any

preliminary approval of any other person, be that

a natural or legal one;

51.3. Has undertaken and shall undertake any

necessary legal actions for the authorization,

performance and registration of this Contract.

5.1.4. The performance of this contract shall not result

in any situation of illegality, unlawfulness or

voidance, related to the Contract per se, the Acts

of Incorporation of the Company, obligation

relations between the company and third parties

or the Seller and third parties, or the law in force;

5.1.5. No third natural or legal person has any rights

over the Share or capital of the Company;

5.1.6. The Company does not have any unperformed

obligation or responsibility except for those

reflected in the 2020 yearly Balance Sheets and

the most recent financial books;

lidhje me

to kesaj
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5.2 Blerësi garanton Shitesin se: 5.2 The Seller guarantees the Buyer that:

5.2.1 Blerja e 100% tê kuotes eshte ne perputhje me

vullnetin e tij;

5.2.2 Ka te drejte, aftesi dhe zotesi te plote per te

vendosur blerjen e Kuotes dhe per te ekzekutuar

kete Kontrate sipas parashikimeve tt saj, pa

patur nevojen per pGlqimin apo miratimin

paraprak te ndonjé personi tjeter, qofte ky fizik

apo juridik;

5.2.3 Ks ndermarre apo do tê ndermarre te gjitha

veprimet e nevojshme juridike per autorizimin,

ekzekutimin dhe regjistrimin e kesaj Kontrate;

5.2.4 Permbushja e kesaj kontrate nuk do tê rezultoje

ne situate kunderligjshmerie, paligjshmerie apo

pavlefshmerie, lidhur me Kontratén në vetvete,

marredhenie detyrimesh mes Bleresit dhe te

tret&ve, ose me legjislacionin ne ftqi;

5.2.5 Vlera monetare e perdorur per blerjen e kuotes

sipas kontrate eshte krijuar si pasoje e

veprirntarisê se ligjshme.

5.2.6 Bleresi nuk eshte subjekt i ndonje procesi penal

lidhur me veprimtarinë e tij.

NENI 6

Pagesat lidhur me ekzekutimin e kesaj Kontrate

6.1 Te gjitha pagesat lidhur me ekzekutimin dhe

regjistrimin e kesa) Kontrate do te mbarten nga Shitesi.

NENI 7

Konfidencialiteti

7.1 Palet bien dakord qe kjo Kontrate dhe çdo negocim

parakontraktor do to trajtohen nG perputhje me parimin e

konfidencialitetit dhe se nuk do te transmetoje asnje te

dhene apo informacion lidhur me marredheniet tregtare,

financiare apo ligjore tO njOra-tjetres, si dhe se nuk dote

bejne asnjO deklarate lidhur me ekzistencen, objektin apo

parashikimet e kesaj Kontrate.

7,2 Palet perjashtohen nga detyrimi i ruajtjes se

konfidencialitetit ne rast se:

5.2.1 Purchase of 100% of the Share is in accordance

with his will;

5.2.2 Has the full right, ability and capacity to decide to

purchase the Share and to execute this Contract

according to its provisions, without the need for

the prior consent or approval of any other person,

whether natural or legal;

5.2.3 Has undertaken or will undertake all necessary

legal actions for the authorization, execution and

registration of this Contract;

5.2.4 Fulfillment of this contract will not result in a

situation of counter legality, illegality or invalidity,

related to the Contract itself, relationship of

obligations between the Buyer and third parties,

or the legislation in force;

52.5 The monetary valve used for the purchase of the

share under the contract is created as a result of

legal activity.

5.2.6 The buyer is not subject to any criminal

proceedings related to his activity.

ARTICLE 6

Payments related to the execution of this Contract

6.1 All payments related to the execution and registration

of this Contract will be borne by the Seller.

ARTICLE 7

Confidentiality

7.1 The Parties agree that this Contract and any pre

contractual negotiation will be treated in accordance with

the principle of confidentiality and that it will not share any

data or information regarding each other’s commercial,

financial or legal relations, and that it will not make no

statement regarding the existence, object or provisions of

this Contract.

7.2 The parties are exempted from the obligation to

maintain confidentiality in case:
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7.2.1. Pala tJeter ka dhene pelqimin per transmetimin e 7.2.1 The other party has given consent for sharing the

to dhenave;

7.2.2. Transrnetimi behet ne kuader tO permbushjes sO

njO detyrimi;

7.2.3. Transrrietimi i behet njO keshilltari to shoqerise, i

ciii eshte subjekt i detyrimit to ruaJtjes sO

konfidencialitetit (p.sh. Avokatit, ekspertit

kontabel);

7.2.4. Nevojitet per kryerJen e nJe detyre ligjore me

interes publik ose ushtrimin e rije kompetence tO

Pales qo transmeton informacionin ose tO nJO

pale tO trete, sO cues i Jane perhapur tO dhOnat;

7.2.5. NevoJitet pOr ndJekjen e interesave legjitime to

pales qe transmeton informacionin ose tO nje

pale tO trete, so cilOs i Jane perhapur to dhenat;

7.2.6. Keto to dhena Jane bOre publike nga vetO pala

tjetOr dhe ndodhen no domain-in publik dhe/ose

jane te aksesueshme nga persona to trete;

7.2.7. KOto to dhena Jane bere publike ose i jane bore

to njohura pales qe transmeton to dhenat nga

persona to tretO,

NENI 8

Komunikimi ndërmjot paléve

8.1 TO gJitha komunikimet ndermjet paleve, si dhe

kerkesat qe ato kane ndaj njOra tjetres, do to kryhen nO

meriyrO shkresore ose nepermjet e-mail-it, ne adresat

dhe e-mailet e percaktuara nga paiet nO pjesen e

gjeneraliteteve to tyre.

8.2 Ne rast se personat dhe/ose adresat dhe/ose e-mail

et e mOsipOrme pesoJno ndryshime, Pala qO i pOson ato

ka detyrimin to njoftojO paiOn tJeter brenda 24 orOsh nga

rnomenti i ndryshiniit. NO rast tO kundort, çdo komunikim

nO adresen e meparshme do tO konsiderohet i vlefshOm

edhe pse mund tO mos jete marre nga ana e Pales qe ka

ndryshuar personin e kontaktit dhe/ose adresen dhe/ose

e-mail-in.

8.3 çdo komunikim ndormjet paleve Oshte konfidencial

dhe nuk niund Ii transmetohet nO rnenyre te

drejtperdrejte apo tO terthorte personave to trete me

data;

7.2.2 Sharing takes place in the framework of the

fulfillment of an obligation;

7.2.3 Sharing is made towards a company advisor,

who is subject to the obligation to maintain

confidentiality (e. g. lawyer, chartered

accountant)

7.2.4 It is necessary to perform a legal duty of public

interest or to exercise a competence of the Party

sharing the information or of a third party to whom

the data have been disseminated;

7.2.5 Need to pursue the legitimate interests of the

party sharing the information or of a third party to

whom the data has been disseminated;

7.2.6 This data is made public by the other party and is

located in the public domain and loris accessible

by third parties;

7.2.7 This data has been made public or made known to

the party sharing the data from third parties.

ARTICLES

Correspondence between the parties

8.1 All communications between the parties, as well as

the requests they have to each other, will be made in

writing or via e-mail, to the addresses and e-mails

specified by the parties in the part regarding their

generalities.

8.2 In the event that the above persons and / or

addresses and / or e-mails undergo changes, the Party

undergoing them has the obligation to notify the other

party within 24 hours from the moment of the change.

Otherwise, any communication to the previous address

will be considered valid even though it may not have been

received by the Party that changed the contact person

and / or the address and/ore-mail.

8.3 Any communication between the parties is

confidential and shall not be shared directly or indirectly

y
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perjashtim te rasteve te parashikuara nga neni 7.2 i kesaj

Kontrate.

NENI 9

Interpretimi i kontratës

9.1 Kushtet e percaktuara ne kete kontrate interpretohen

pa u ndalur ne kuptimin letrar te fjaleve, por duke pasur

parasysh qellimin e vertete te paleve, qe i ka shtyre per

nenshkrimin e ketU akti. Kushtet e kontratés interpretohen

njeri nepermjet tjetrit, duke i dhene secilit kuptimin qe del

nga teresia e aktit. Ne rast dyshimi, kontrata ose kushtet

e saj interpretohen ne kuptimin ne te cilin mund te kene

ndonje efekt dhe Jo riG ate, sipas tG cilit nuk do tG kishte

ndonje efekt.

9.2 Ligji i zbatueshem pGr interpretimin e kesaj Kontrate

dotejete legjislacioni ne fuqi ne Republiken e Shqiperise,

e mG specifikisht, nenet 705 e vijues te Kodit Civil (i

ndryshuar), Si dhe nenet 73-75 dhe pika 1 e nenit 88 te

ligjit nr.9901, date 14.04.2008 “Per tregtaret dhe

shoqerite tregtare° (i ndryshuar).

NENI 10

Zgjidhja e mosmarröveshjeve

10.1 Te gjitha mosmarreveshjet qG mund te lindin

ndGrmjet Paleve lidhur me kete Kontrate, palet duhet te

perpiqen ti zgjidhin me mirekuptim.

10.2 Nese nuk arrihet nje marreveshje, Kontrata do te

jete objekt shqyrtimi gjyqGsor dhe kompetente per

zgjidhjen e mosmarreveshjes dote jete Gjykata e Rrethit

Gjyqesor Tirane.

NENI 11

Forca madhore

11.1 Per qellim te kesaj kontrate, “Force Madhore”

nenkupton nje ngjarje qe nuk shkaktohet dhe GshtG partej

kontrollit te arsyeshem te njG prej paleve te kesaj

Kontrate, e cila shkakton qe permbushja te detyrimeve te

pales riG kete kontrate te behet ose e pamundur, ose aq

jopraktike sa, ne menyre te arsyeshme, te konsiderohet

e pamundur duke pasur parasysh rrethanat. Ajo perfshin

nder te tjera, epidemite, pandemite, gjendjet e

to third parties except in the cases provided for in Article

7.2 of this Contract.

ARTICLE 9

Contract Interpretation

9.1 The conditions set out in this contract are interpreted

without stopping in the literary sense of the words, but

taking into account the true purpose of the parties, which

has pushed them into signing this contract. The terms of

the contract are interpreted through each other, giving

each one the meaning that comes from the entirety of the

act. In case of doubt, the contract or its terms are

interpreted in the sense in which they may have any

effect and not in the sense in which they would have no

effect.

9.2 The applicable law for the interpretation of this

Contract will be the legislation in force in the Republic of

Albania, and more specifically, articles 705 et seq. Of the

Civil Code (amended), as well as articles 73-75 and point

1 of article 88 of the law. no.9901, dated 14.04.2008 “On

entrepreneurs and companies’ (amended).

ARTICLE 10

Seftiement of disputes

10.1 All disputes that may arise between the

regarding this Contract, the parties should try to

them amicably.

10.2 If no agreement is reached, the Contract

subject to judicial review and the Tirana Judicial

Court will be competent to resolve the dispute.

ARTICLE 11

Force Majeure

11.1 For the purpose of this contract, “Force Majeure”

means an event that is not caused and is beyond the

reasonable control of one of the parties to this Contract,

which causes the fulfillment of the obligations of the party

in this contract to become either impossible, or so

impractical, for the fulfillment to be reasonably

considered impossible given the circumstances. It

includes among others, epidemics, pandemics,

/
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fatkeqesise natyrore, luften, mosbindjen civile, stuhite,

permbytjet ose grevat.

11.2 Ne rastet e ekzistencës se kushteve te Forces

Madhore, afatet e parashikuara ne te kété koritrate per

ekzekutimin e detyrimeve mund te shtyhen nése eshte e

nevojshme per aq kohe sa zgjat Forca Madhore. Forca

Madhore nuk perfshin pamjaftueshmeririe e fondeve ose

moskryerjen e njê pagese qê duhet kryer sipas kontratés,

NENI 12

Te tjera

12.1 cdo ndryshim i kesaj Kontrate behet me pëlqimin e

perbashket te paleve dhe do te jete I vlefshem vetêm ne

rast se bëhet me shkrim

12.2 Bashkelidhur dhe pjese integrale e kesaj Kontrate

jane:

12.2.1 Kopje e Ieternjoftimit te paleve nenshkruese;

12.2.2 Ekstrakt nga regjistri tregtar per Bleresin;

12.2.3 Ekstrakt nga regjistri tregtar I Shoqerisé;

12.2.4 Prokure perfaqesimi per Xhejni Zela, apostiluar

me nr,55183, date 26.11.2021, nê Amsterdam,

Holande dhe vendim asambleje

12.3 Kjo kontrate perbehet nga 7 (shtate) faqe dhe eshte

hartuar ne 4 (kater) kopje origjinale né gjuhen shqipe dhe

angleze, nga nje per secilen pale, nje per tu regjistruar

prane Qendres Kombetare tê Biznesit dhe njê per tu

arkivuar nga Shoqeria.

12.4 Kjo kontrate hyn nefuqi me marrjen e autorizimit nga

Autoriteti I Konkurrences.

conditions of natural disaster, war, civil disobedience,

storms, floods or strikes.

11.2 In cases where there are conditions of Major Force,

the deadlines provided in this contract for the execution

of obligations may be extended if necessary, for as long

as the Major Force lasts. Major Force does not include

insufficient funds or non-payment of a payment to be

made under the contract.

ARTICLE 12

Others

12.1 Any amendment to this Contract is made by mutual

consent of the parties and will be valid only if made in

writing.

12.2 Attached and integral part of this Contract are:

12.2.1 Copy of the identity card of the signatory parties;

12.2.2 Extract from the commercial register of the

Buyer;

12.2.3 Extract from the commercial register of the

Company;

12.2.4 Power of Attorney to Xhejni Zela apostilled no.

55183, date 26.11.2021, in Amsterdam, the

Netherlands dhe Resolution.

12.3 This contract consists of 7 (seven) pages and is

drafted in 4 (five) four copies in Albanian and English, one

for each party, one to be registered with the National

Business Center and one to be archived by the Company.

12.4 This contract enters into force upon receiving the

authorization from the Competition Authority.

PALET: I PARTIES;

Shitbsi: I Seller:

6F/_/ (co?zy/t’
Z.Ertel KERUKU
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Blerösi: I Buyer:

Pwr ‘Arimo B.V.”: I For
Ms.Xhejni ZELA

I


