REPUBLIC OF ALBANIA

NOTARY CHAMBER OF TIRANA

No. ,21'2(32— Kol

No. 3-26 Rep

[NOTARIAL DEED]

Today on 06 June, 2005 (Two thousand five), in front of me, Notary Violanda Beci, prac-
tising at Tirana, Albania and having office at Rr. “Durresit” witnessed at the request of and
on the premises of Wolf Theiss Sh.p.k.at Sky Tower Business Center Deshmoret 4 Shkurtit,
Suite 6/4, Tirana, Albania, the following persons: - -

A. Rofix AG, a company organised and existing under the laws of Austria, with com-
mercial register number FN 68911 s, with its registered seat at Réthis and the busi-
ness address at BadstraBe 23, 6832 Rothis, Austria, represented by Av. Enyal Shuke,
Attorney at law, Sky Tower Business Center Deshmoret 4 Shkurtit, Suite 6/4, Tirana,
Albania, in accordance with the special power of attorney dated 19.04.2005, accord-

ing to annex 1;

B. and:
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Mr. Antonio Verni, born on 5 September, 1940, resident at Via Ignazio Silone
sn, Teramo, Italy;

Mrs. Dina Di Feliciantiono, born on 7 March, 1945, resident at Via Ignazio Si-
lone sn, Teramo, Italy;

Mr. Giorgio Ciucci, born on 3 August, 1949, resident at Via Manzoni 2, Fratte
di Sassofeltrio (PU), Italy;

Mr. Alfredo Peracotta, born on 15 August, 1949, resident at Via Rubicone 25,
Gatteo (FOY, Italy;

Mr. Atos Tomasetti, born on 06 October 1844, resident at Corso Europa 43,
Fratte di Sassofeltrio (PU), Italy: and

Mr. Lauro Tomasetti, born on 04 June, 1954, resedent at Via Petraraca 9, Fratte

di Sassofeltrio (PU), Italy, W
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and who delivered in my presence the following
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'1'.1‘s_.1_fA.P Sh.k.p. ("Company") is a limited liability company duly established and validly

existing under the laws of Albania, registered with the Commercial Register of the First

_ Grade Court in Tirana under number of registration: 19426, with its corporate seat in

-4 T o i

Kamez, Tirana, Albania and its registered business address at Kamez, Tirana, Albania. The
Company has a registered share capital in the amount of 100,000 Lek (one hundred thou-
sand) which has been [entirely paid up in cash].

1.2 (i) Mr. Antonio Verni, born on 5 September, 1940, resident at Via Ignazio Silone sn,
Teramo, ltaly; (ii) Mrs. Dina Di Feliciantiono In Verni, born on 7 March, 1945, resident at
Via Ignazio Silone sn, Teramo, Italy; (iii) Mr. Giorgio Ciucci, born on 3 August, 1949, resi-
dent at Via Manzoni 2, Fratte di Sassofeltrio (PU), Italy; (iv) Mr. Alfredo Peracotta, born on
15 August, 1949, resident at Via Rubicone 25, Gatteo; (FO), Italy, (v) Mr. Atos Tomasetti,
born on 06 October 1944, resident at Corso Europa 43, Fratte di Sassofeltrio (PUD), Italy;
and (vi) Mr. Lauro Tomasetti, born on 04 June, 1954, resedent at Via Petraraca 9, Fratte di
Sassofeltrio (PU), Italy (together the "Sellers”).

1.3 Rofix AG ("Purchaser"), is a joint stock corporation duly established and validly exist-
ing under the laws of Austria , registered with the Regional Court in Feldkirch under FN
68911 s, with its corporate seat in R&this and its registered business address at BadstraBe
23, 6832 Rithis, Austria.

2. Acquisition of Share Quota

2.1 The Sellers sell and transfer their entire share quota in the Company corresponding to an
aggregate nominal capital contribution in the amount of 100,000 LEK (one hundred thou-
sand), [all of which has been paid up] ("Share Quota"), to the Purchaser, and the Purchaser
purchases and acquires the Share Quota from the Sellers (respectively) subject to and in
accordance with the terms and conditions of the share purchase agreement concluded on the
24 May 2005 (two thousand five) ("Master Agreement™).

2.2 The Share Quota is hereby transferred and accepted as is and shall forthwith belong to
the Purchaser, in accordance with the articles of association of the Company together with
any and all rights and obligations pertaining thereto and each in accordance with provisions
of the Master Agreement.

3. Purchase Price

The purchase price for the Share Quota is in the total sum of EURO 500.000 (Euro five
hundred thousand) pursuant to provision § 3 of the Master Agreement.

4. Representation and Warranties
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4.1 Each of the Seller warrants that at the date of the signing of the Agreement and on the
date when the transfer of the Share Quota becomes effective, it holds good and valid title,
Xee from any charges and encumbrances, to the respective Share Quota and that such Share
uota is free and clear of any third-party rights. Each of the Sellers further warrant that at

the date of the signing of the Agreement they are rightfully entitled to sell the Share Quota
to,l;he Purchaser.

4;2 With respect to other representations and warranties and agreements between the Sellers
P and the Purchaser or their respective shareholders, which relate, inter alia, to the Company,
reference is made to the Master Agreement.

5. Final Provisions

5.1 The notarial fees to be paid in connection with this notarial deed and the costs arising in
connection with the notification of the Agreement to the competent Albanian court for reg-
istration in the commercial register shall be equally borne [by the Purchaser). -------=-revueeev

5.2 This Agreement shall in no way be construed to amend or modify any term or provision
of the Master Agreement and any term or provision of the Master Agreement shall be inde-
pendent from the terms and provisions of this Agreement. In case of conflict or discrepancy
between the terms and provisions of this Agreement and the provisions of the Master
Agreement, the terms and provisions of the Master Agreement shall, to the extent permitted
by mandatory provisions of Albanian law, prevail.

5.3 Modifications of and amendments to the Agreement shall only be valid if made in writ-
ing. There are no verbal side agreements.

5.4 This Agreement shall be governed by the laws of Austria and by the mandatory provi-
sions of the relevant Albanian legislation. The dispositions subject to property rights under
this agreement shall be governed by Albanian laws where required and in case of any devia-
tion from Austrian laws. Clause 14 para 5 of the Master Agreement shall apply to this
Agreement mutatis mutandis.

5.5 In the event that one or more provisions of this Agreement shall, or shall be deemed to,
be invalid or unenforceable, the validity and enforceability of the other provisions of this
Agreement shall not be affected thereby. In such case, the parties hereto agree to recognize
and give effect to such valid and enforceable provision or provisions, which correspond as
closely as possible with the commercial intent of the parties. The same shall apply in the
event that the Agreement contains any gaps (Vertragsliicken).

3.6 The individuals who appeared before me acknowledge that the whole content of this
notarial deed.

3.7 Counterparts (authentic copies) of this notarial deed may be issued to the parties thereto
and their heirs or legal successors as well as to the Company, from time to time, each at
first demand and at their own cost,
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5.8 THEREUPON, this notarial deed has been recorded, rea
specifically approved by them to correctly reflect the true wil
them and signed in person before me, the undersigned Notary.

\&'\rana on 06 June, 2005 (two thousand five)
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DR. KLAUS WINSAUER

OFFENTLICHER NOTAR
~.A-6850 DORNRIRN, PFARRGASSE 3

TEL. 05572/23394-0

\\ FAX 05572/23394-4

.
229?¥N/a, 18.04.05

USFERTIGUNG

Geschidftszahl: 5461/2005

NOTARIATSAKT

vom 18. April 2005

aufgenommen wvom Offentlichen Notar Dr. Klaus Winsauer mit dem

Amtssitz in Dornbirn in der Notariatskanzlei Pfarrgasse 3, 6850
Dornbirn.

Gegenwdrtig sind die mir persénlich bekannten Parteien,
Geburtsdaten mir aus Vorakten bekannt sing:

l.Herr Dr. Reinhard Moser, geboren am sechzehnten Mai

neunzehnhundertneunundfﬂnfzig - 16.05.1959- Schmalzgasse 25

neunzehnhundertsechsundfﬂnfzig ~ 16.03.1956-
60, 6832 Rothis,

SchléBlestrafe

_ Br 6833 Klaws, womoeoeeee T

2.Herr Paul Johann Peherstorfer, geboren am sechzehnten Mirsz
w
J
~J
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¢
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als gemeinsam zeichnungsberechtigte Vorstandsmitglieder fir di

Firma R&fix AG mit dem Sitz in R&this., ~—————————s——wr—mrm—mwe

Die Parteien legen mir die diesem Notariatsakt beigeheftete
von ihnen am heutigen Tage unterfertigte, Spezialvollmacht zu

notariellen Bekraftigung vor, ——-————--————--soemoo oo ooooo—— o

Die Privaturkunde wurde wvon mir im Sinne des § 54 Notariats

ordnung gepruft und unterzeichnet. ---—------=~vo-r———————————-
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SPECIALPOWEROF
ATTORNEY

Rofix AG, commercial register number
FN 68911 s, with its registered scat at
Rﬁ;{;s and the business address at
BadstraBe 23, 6832 Réthis, Austria
{"Principal"),

herewith grants power of attorney to

SPEZIAL
VOLLMACHT

Rofix AG, FN 68911 5, mit Sitz in
Rothis und der Geschiftsanschrift
Badstralle 23, 6832 Rothis, Osterreich
(""Vollmachtgeberin®),

beauftragt und bevollmichtigt hiermit

Av. Enyal Shuke
Attorney at law - Rechtsanwiltin
Sky Tower Business Center
Seshmoret 4 Shukurtit, Suite 6/4
Tirana, Aibania

and/und

Dr. Sven Hollmann
Associate/ Rechtsanwaltsanwiirter
Sky Tower Business Center
Seshmoret 4 Shukurtit, Suite 6/4
Tirana, Albania

and/und

Wolf Theiss Sh.k.p.
SKky Tower Business Center
Seshmoret 4 Shukurtit, Sujte 6/4
Tirana, Albania

and each of them
"Representative ™)

separately (the

to in its name and on its behalf

1. conclude and execute with (jointly
or separately):
() Mr. Antonio Verni, born on 5 Sep-

- tember, 1940, resident at Via Ignazio

Silonr sn, Teramo, Italy;

(i) Mrs. Dina Di Feliciantiono In
Verni, born on 7 March, 1945, resi-
dent at Via Ignazio Silonr sn, Teramo,
Italy;

(1i) Mr. Giorgio Ciucci, born on 3
August, 1949, resident at Via Man-
zoni 2, Fratte di Sassofeltrio (PU), It-
aly, and

und zwar jeden von ihnen einzeln (der
"Bevollmichtigte")

in ihrem Namen und auf ihre Rechnung

1. mit (jeweils einzeln oder gemein-
sam}:

(i) Hermm Antonio Verni, geboren am
5.9.1940, wohnhaft in Via Ignazio Si-
lonr sn, Teramo, Italien ;

(1) Frau Dina Di Feliciantiono In Ver-
ni, geboren am 7.3.1945, wohnhaft in
Via Ignazio Silonr sn, Teramo, Italien:
(iii) Hermn Giorgio Ciucci, geboren am
3.8.1949, wohnhaft in Via Manzoni 2,
Fratte di Sassofeltrio (PU), Italien;

(iv) Herrn Alfredo Peracotta, geboren
am 15.8.1949, wohnhaft in Via Rubi-

Execution Copy / Unterzeichnungsversion
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{iv) Mr. Alfredo Peracotta, born on 15
Angust, 1949 ,resident at Via Rubi-

cone 25, Gatteo (FO), Haly;

vhMr. Atos Tomasetti, born on 06
October 1944, resident at Corse En-
ropa 43, Fratte di Sassofeltrio (PU),
Italy; and

(vi) My. Lauro Tomasseti, born on 04
June, 1954, resedent at Via Petraraca
9, Fratte di Sassofeltrio (PU), Italy,
and any other actual shareholder of
the - Company (as defined
herein)(together the “Sellers"), a no-
tarial transfer and assignment agree-
ment ("Transfer Agreement™) relating
to a notarial deed dated on or about 21
April 2005 ("SPA") for the share pur-
chase and assignment of the entire ag-
gregate shareholding of the Sellers in
the aggregate nominal value of LEK
100,000 (Lek one hundred thousand)
in S.LA.P. Sh.k.,p, commercial regis-
tration number 19426, with its regis-
tered seat at Kamez, Tirana, Albania
and the business address at Kamez,
Tirana, Albania ("Company"), as well
as to determine the purchase price and
to amend, negotiate and fix all other
provisions of the SPA, the Transfer
Agreement and any drafts thereof;,

2. exercise Principal's voting righis
connected with its participation in the
Company in sharcholder meetings or
outside thereof in written form, in par-
ticular to decide on amendments and
additions to the articles of association
of the Company, including, without
limitation, the amendment of the
company name and to appoint and
dismiss administrators;

3. undertake and make any declara-
tions of will or knowledge (Willens-
oder Wissenserkldrungen) and ac-
tions, including the taking of addi-
tional resolutions or ratifications relat-
ing to the conclusion of the SPA and
the Transfer Agreement pursuant to
Albanian law, which, in each case, are
necessary or useful to conclude or

cone 25, Gatteo (FO), Italien;

(v) Herrmm Atos Tomasetti, geboren am
6.10.1944, wohnhaft in Corso Europa
43, Fratte di Sassofeltrio (PU), Italien;
und

(vi) Herrn Lauro Tomasetti, geboren am
4.6.1954, wohnhaft in Fratte di Sasso-
feltrio (PU), Italien,

sowie etwaigen sonstigen Gesellschaf-
tern der Gesellschaft (wie im folgenden
definiert) (gemeinsam die "Verkdufer"),
einen notaricllen Anteilsibertragungs-
und Abtretungsvertrag ("Abtretungsver-
trag") in bezug auf einen Notariatsakt
datiert zom oder um den 26.4.2005
("SPA") zum PBrwerb sidmtlicher Ge-
schiftsanteile der Verkdufer im Ge-
samtnominale von LEK 100.000 (Lek
einhunderttausend) an der S.LA.P.
Sh.k.p., Registernummer 19426, mit
Sitz in Kamez, Tirana, Albanien und
der Geschiftsanschrift Kamez, Tirana,
Albanien ("Gesellschaft”) ("SPA™ zu
schlicBen, den jeweiligen Abtretungs-
preis festzusetzen und alle iibrigen Be-
stimmungen des SPA, des Abtretungs-
vertrages bzw. jedweder Entwiirfe die-
ser zu #ndern, zu verhandeln und fest-
zulegen;

2. die auf die Beteiligungen der Voll-
machtgeberin an der Gesellschaft ent-
fallenden Stimmrechte in Generalver-
sammlungen und schriftlich auBerhalb
dieser auszuiiben, insbesondere Ande-
rungen und Ergidnzungen des Gesell-
schaftsvertrages zu beschliefien, ein-
schlieBlich die Anderung der Firma,
sowie Geschiftsfiihrer zu bestellen und
abzuberufen;

3. jegliche Willens- oder Wissenserkli-
rungen oder Handlungen, die fiir den Ab-
schluss oder die Durchfiihrung der oben
in den Punkten 1 und 2 bezeichneten Ver-
einbarungen bzw. Titigkeiten, einschlieB-
lich der Fassung notwendiger zusitzlicher
Beschliisse und der Vornahme von Rati-
fikationen, die fiir den Abschluss des SPA
und des Abtretungsvertrages nach albani-

ROEFIX_PURC R_BOADE Execution Copy / Unterzeichnungsversion
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perform the agreements, respectively
actions, referred to in Clauses I and 2
above, also towards authorities and
courts,;

4. do all other things and to make ail
other statements necessary or useful in

nnection with the above actions ag
well as to make and receive legally
binding declarations and to sign and
dra¥ all documents including in the
form of a notarial deed or in notarised
form, related to the acts described un-
der Clauses 1. to 3., in particular also
undersign any commercial registry fil-
ings on behalf of the Principal or the
Company;

5. negotiate, amend and conclude
binding arbitration clauses, contracts
and ad hoc arbitration with respect to
any and all disputes arising out of or
in connection with any of the agree-
ments or documents listed above, in-
cluding without limitation any arbifra-
tion in respect of the articles of asso-
ciation of the Company, the SPA and
the Transfer Agreement {(inchuding,
for the avoidance of doubt, any drafts
thereof); and

6. delegate in full or in part this power
of attorney to any third parties,

7. The Principal unconditionally, ir-
revocably and expressly consents to
the Representative also acting in the
name and on behalf of the Sellers (in-
dividually or jointly) with regard to
the negotiation, amendment, conclu-
sion and execution of the SPA and the
Transfer Agreement, as well as any
acts and documents as (generally) re-
ferred to in Clauses 1 to 6.

8. The Representative is dispensed
from the prohibition of self-
confracting with himself on his own
account or acting on behalf of a third
person; double representation is per-

schem Recht, jeweils notwendig oder
nitzlich sind, abzugeben oder vorzuneh-
men, dies auch gegeniiber Behdrden und
Gerichten;

4. alle Dinge zu tun, die mit den unter
Punkt 1. bis 3. genannten MaBnahmen zu-
sammenhéngen oder fiir deren Umns etzung
notwendig sind, sowie Urkunden s
zeichnen und rechtsgeschiftliche Brkli-
rungen abzugeben und anzunehmen, zuy
errichten oder zn unterzeichnen, auch in
Notariatsaktform oder notariell beglau-
bigter Form, sowie insbesondere auch
Firmenbucheingaben fiir die Vollmacht-
geberin oder die Gesellschaft zu unterfer-
tigen,;

5. hinsichtlich aller Streitigkeiten aus o-
der im Zusammenhang mit den oben ge-
nannten Vertrigen oder Dokumenten,
einschlieBlich des Gesellschaftsvertrages
der Gesellschaft, des SPA und des Abtre-
tungsvertrages (im Zweifel einschlieBlich
jedweder Entwiirfe dieser), bindende
Schiedsvereinbarungen zy verhandeln,
abzuindern und abzuschlieBen, sowie ad

" hoc Schiedsgerichtsbarkeit zu vercinba-

ren; und

6. diese Vollmacht ganz oder zum Teil an
dritte Personen zu ibertragen.

7. Die Vollmachtgeberin stimmt unbe-
dingt, unwiderruflich und ausdriicklich
zu, dass der Bevollmichtigte auch im
Namen und auf Rechnung der Verkiufer
(einzeln oder fiir alle} die Verhandlungen,
die Anderungen, den Abschluss und die
Durchfiihrung des SPA, des Abtretungs-
vertrages, sowie alle Handlungen und
Dokumente auf die {generell) in den
Punkten 1 bis 6 verwiesen wird, vor-
nimmt und ausfiihrt,

8. Der Bevollmichtigte ist vom Verbot
des Kontrahierens mit sich selbst auf ej-
gene Rechnung oder als Vertreter eines
Dritten befreit; auch ist die Doppelvertre-
tung zulissig.

Execution Copy ¢ Unterzeichnungsversinn
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missibie.

9, This Power of Attorney is governed 9. Diese Vollmacht unterliegt dsterreichi-

by Austrian law. schem Recht.
10. The German text shall prevail. 10. Der deutsche Text ist maBgeblich.
=~ 19. April 2005 19. April 2005

on behalf of/fiir
Réfix AG

' THIS SPECIAL POWER OF ATTORNEY NEEDS TC BE CREATED IN FORM OF A NOTARIAL DEED

(NOTARIATSAKT). DIESE SPEZIALVQLLMACHT MUSS ALS NOTARIATSAKT ERRICHTET
WERDEN. :

ROMX_PWRCHASER _POADS Execution Copy / Unterzeichnungsversion
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DR. KLAUS WINTER

NOTER PUBLIK

Al Eqio DORNBIRN, PF#\\RRGASSE 3

Tel. 05572/23394 0\

/ Fax. 05572/23394 4;
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(logo) E EKZEKUTUESHME

Nr. tregtar: 5461/2005

AKT NOTERIAL

i dates 19 Prill 2005

I mbajtur nga noteri publik Dr. Klaus Winsauer, me seli ne Dornbirn ne Zyren Noteriale ne
Plarrgasse 3, 6850 Dornbirn,

Perpara meje u paragiten palet te njohur personalisht prej meje, per te dhenat e lindjes se te
cileve jam ne dijeni, nga aktet e meparshme:

1. Zoti Dr. Reinhard Moser, i datelindjes gjashtembedhjete Maj
njemijeenenteqindepesedhjeteenents — 16.05. 1959 -, Schmalgasse 25 b, 6833 Klaus,----

2. Zoti Paul Johann Peherstorfer, i datelindjes gjashtembedhjete Mars
n_]emgeenenteqmdepesedhjeteeg]ashte ~16.03.1956 -, Schlbsslestrasse 60, 6832
Réthis,

Ne cilesine e Antareve te Drejtorise me te drejte te perbashket nenshkrimi per Shogerine
Ré6fix AG me seli ne Rothis, —-

POA_DOC



Palet me paraqesin bashkelidhur ketij akti noterial, prokuren e pregatitur me daten ¢ sotme
per legalizim noterial.------- O "

Ky dokument privat u verifikua dhe nenshkrua prej meje ne baze te § 54 te Rregullores mbi
Noterine.---- --zfiae e Tl ---

N
%

k)

3

) S / PROKURE E POSACME
2 S

Rofi:;ﬁG, rreg‘jis)ti'ﬁ;r ne regjistrin tregtar me nr. FN 68911 s, me seli ne Rothis dhe qender
_ trégtare ne Badstrasse 23, 6832 Rothis, Austri (“E Perfagesuara®)
Nepermijet ketij akti emeron:
Av. Enyal Shuke
Avokate
Sky Tower Business Center
Deshmoret e 4 Shkurtit, Suita 6/4
Tirane, Shqiperi
dhe
Dr. Sven Hollman
I asociuar/ Asistent Avokat
Sky Tower Business Center
Deshmoret e 4 Shkurtit, Suita 6/4
Tirane, Shqiperi
dhe
Wolf Theiss Sh.p.k.
Sky Tower Business Center
Deshmoret e 4 Shkurtit, Suita 6/4
Tirane, Shqiperi
Dhe cdonjerin prej tyre vec e vec si (“Perfagesuesi”), qe ne emer ¢ per llogari te saj:

& Te perfundoje dhe ekzekutoje (se bashku ose vec e vec) me Zoterinjte: (i) Z. Antonio
Verni, i datelindjes 5 Shtator, 1940, banues ne Via Ignazio Silone sn, Teramo, Itali; (ii)

POA_DOC



Znj. Dina di Feliciantiono, ¢ datelindjes 7 Mars, 1945, benuese ne Via Ignazio Silone
sn, Teramo, Itali; (iii} Z. Giorgio Giucci, i datelindjes 3 Gusht, 1949 banues ne Via
Manzoni 2, Frate di Sassofeltrio (PU), Itali; (iv) Z. Alfredo Peracott, i datelindjes 15
Gusht, 1949, banues ne Via Rubicone 25 Gatteo (FQ), Itali; (v) Z.Atos Tomasetti, i
) lindjes 6 Tetor 1944, banues ne Corso Europa 43, Fratte di Sassofeltrio (PU), Itali;
dhe §yi) Z. Lauro Tomasetti, i datelindjes 4 Qershor, 1954 banues ne Via Petraraca 9,
i Sassofeltrio (PU), Itali,dhe cdo ortak tjeter aktual te Shoqerise (sic percaktohet
) (te gjithe se bashku “Shitesit“):

ak’ -~marreveshje (kontrate) noteriale per transferimin ¢ pjeseve te kapitalit dhe

_he qjen dore (KMarreveshje Transferimi*) lidhur me aktin noterial te dates 26.04.2005
(“SPA™) lldhul\ me blerjen e pjeseve te kapitalit te shitesave ne vleren totale prej Lek
100.000 (Lek njegindmije) ne Shogerine S.I.A.P. Sh.p.k., regjistruar ne regjistrin tregtar
me vendim m‘} 19426, me scli ne Kamez, Tirane, Shqiperi dhe qender tregtare ne
Kamez, Tlrane Shqiperi (“Shoqeria®), si dhe te percaktojne cmimin e blerjes dhe te
ndryshojne, negociojne dhe vendosin gjithe percaktimet e SPA, Marreveshjes se
Transferimit dhe draftet perkatese;

2. te ushtojne te drejtat ¢ votes se te Perfaqesuares lidhur me pjesmarrjen ne shoqeri, ne
mbledhjet ¢ ortakeve apo jashte tyre, ne forme shkresore, ne menyre te vecante te
vendosin lidhur me ndryshime dhe shtesa ne Statutin e Shogerise, duke perfshire pa
kufizime ndryshimin e emertimit te Shoqerise dhe caktimin e shkarkimin e
administratoreve;

3. te ndermairin dhe leshojne cdo lloj deklarate vullneti ose dije dhe veprime, perfshire
vendime apo ratifikime shtese lidhur me perfundimin ¢ SPA dhe Marreveshjes se
transferimit ne baze te ligjit Shqiptar,veprime keto te nevojshme apo te dobishme per
perfundimin ose zbatimin e marrveshjeve, duke iu referuar klauzolave 1 dhe 2 te
mesiperme, gjithashtu perpara Administrates {(autoriteteve) dhe Gjykates;

4. te kryejne te gjitha veprimet e tjera dhe te dhe te leshojne te gjitha deklaratat e
nevojshme apo te dobishme lidhur me veprimet e mesiperme si dhe te leshojne dhe
marrin deklarata noteriale si dhe te hartojne e nenshkruajne te gjitha dokumentet
perfshire ato ne forme akti noterial apo te noterizuara, lidhur me aktet e pershkruara ne
klauzolat 1 deri ne 3, ne menyre te vecante te nenshkruajne cdo per depozitim prane
regjistrit tregtar ne emer te te perfagsuares apo Shoqerise;

5. te negociojne, ndryshojne dhe perfundojne klauzola te detyrueshme arbitrimi, kontrata
dhe arbitrime ad hoc, lidhur me te gjitha llojet ¢ mosmarrveshjeve ge ngrihen, apo
lidhur me marreveshjet ose dokumentat e mesiperme, duke perfshire pa kufizime cdo
lloj arbitrimi ne perputhje me Statutin e¢ Shogerise, SPA dhe Marreveshjes se
Transferimit (duke perfshire ne rast dyshimi cdo draft perkates); dhe

6. ti delegojne paleve te treta plotesisht ose pjeserisht kete prokure te posacme.

7. E perfaqsuara lejon ne menyre te pakushtezuar, pakundershtueshme dhe te qellimshme
qe perfaqsuest te veproje ne emer dhe per llogari te shitesave (individualisht ose
bashkarisht) lidhur me nogocimin, ndryshimin, perfundimin dhe ekzekutimin ¢ SPA dhe

FOA_DOC



Marreveshjes se Transferimit, si dhe cdo lloj dokumenti apo akti (pergjithesisht), duke
tu referuar klauzolave 1 deri ne 6.

8. P *Haqsuesi eshte i lire nga ndalesa e kontraktimit me vehten per llogari te tij apo nga
ajo e I vepruarit ne emer te paleve te treta; lejohet perfagsimi i dyfishte.

|
9. Kjo prokure rregullohet nga legjislacioni Austriak.

10. Tekstijfie gjuher:l..(jﬁj'ermane eshte mbizoterues.

el
19 Prill 2005+ 7

Per llogari te Roefix AG

(nenshkring)

POA_DOC




Perfunduar ne perputhje me § 54 NO:;

(nenshkrim)

Noteri Publik

Palet vendosin qe atyre si dhe Shogerise e Antareve te Drejtorise se saj mund t*u leshohen
ne menyre te perseritur kopje te ekzekutueshme nga ky akt noterial.

Ky akt noterial dhe dokumenti privat iu lexua paleve, u aprovua dhe u nenshkrua mbi aktin
noterial prej tyre.

Dornbirn, me 19.04.2005 (nentembedhjete Prill dymijeepese)

Roefix AG

(nenshkrime)

{Vule, nenshkrim i noterit publik)

Kjo kopje e ekzekutueshme per shoqerine Roefix AG eshte plotesisht ¢ njejte me ate ne
aktet e mija, ge mban numrin tregtar 5461/2005.

Dornbirn, me 19.04.2005 (nentembedhjete Prill dymijeepese)
. i

(Vule, nenshkrim i noterit publik) -

Porktlene 2 HMoroR
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Republika ¢ Shqiperise
Dhoma e Notereve
Tirane ~

Nr. 2484 rep.

VERTETIM

i

-
.y ‘!
\_“' )

Sot me date 06:06.2005 u paraqit perpara meje Violanda Beci, Notere ne Dhomen ¢
Notereve Tirane,\verkthyesja ligjore Mariola Saliu e njohur personalisht prej meje, ¢
cila me .deklaroi} se perktheu njelloj me origjinalin nga gjermanisht ne shqip
dokumentin ¢ baghkelidhur “Prokure ¢ Posacme®, dhe une Noteri ¢ vertetoj ate sipas
ligjit. S

A

NOTER

-

e
T:(l'f“ , BEC)
LAl

yio

I
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REPUBLIKA E SHQIPERISE

DHOMA E NOTERISE TIRANE

Nr. 2882 Kol

Nr. 326 Rep

AKT NOTERIAL

Sot me date 06‘Qe_r"s'h'o_( 2005 (dy mije e pese) perpara meje, noteres Violanda Beci, me seli
ne Tirane, Shqiperi, ne e\uilrese Rr. “Durresit”, u paragiten personalisht, sipas kerkeses se dhe
ne zyrat e Wq_lf:_Theiss ph.p.k., me adrese “Sky Tower Business Center, Deshmoret e 4
Shkurtit, Sute 6ff4',-"1_"_liran7', Shqiperi personat e meposhtem te identifikuar prej meje si vijon:

A. Shogeria. Rc'j_ﬁx/ AG, shoqeri ¢ organizuar dhe me veprimtari te rregulluar nga
legjistacioni Austriak, rregjistruar ne Regjistrin Tregtar me nr. regjistrimi FN 68911
s, me gender aktiviteti ne Rothis dhe seli tregtare ne Badstrasse 23, 6832 Rathis,
Austri, e perfagesuar me prokure te dates 19.04.2005, nga Av. Enyal Shuke,
perfagesuese ligjore, Qendra ¢ Bisnesit “Sky Tower” Rr. Deshmoret e 4 Shkurtit,
Suite 6/4, Tirane, Shqiperi sipas prokures se posacme ne aneksin 1;

B. dhe:

Z. Antonio Verni, i datelindjes 5 Shtator, 1940, banues ne Via Ignazio
Silone sn, Teramo, ltali;

Znj. Dina di Feliciantiono, e datelindjes 7 Mars, 1945, benuese ne Via
Ignazio Silone sn, Terameo, Itali;

Z. Giorgio Giucci, i datelindjes 3 Gusht, 1949 banues ne Via Manzoni 2,
Frate di Sassofeltrio (PU), Itali;

Z. Alfredo Peracott, i datelindjes 15 Gusht, 1949, banues ne Via Rubicone
25 Gatteo (FO), Itali;

Z.Athos Tomasetti, i datelindjes 6 Tetor 1944, banues ne Corso Europa 43,
Fratte di Sassofeltrio (PU), Itali; dhe

Z. Lauro Tomasetti, i datelindjes 4 Qershor, 1954 banues ne Via Petraraca 9,
Frate di Sassofeltrio (PU), Itali,

Te cilet ne prezencen time deklaruan si me poshte vijon:

Marreveshje per Transferimin e Kuotave te Kapitalit (“Marreveshja™)

1. Palet Kontraktuese dhe Objekti I Blerjes

1.1 SL.A.P Sh.p.k (“Shoqgeria™) eshte nje shoqeri me pergjegjesi te kufizuar, krijuar
dhe me veprimtari te rregulluar nga legjislacioni Shqiptar, regjistruar ne Regjistrin
Tregtar prane Gjykates se Shkalles se Pare ne Tirane me numer regjistrimi: 19426,
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me gender aktiviteti ne Kamez, Tirane, Shqiperi dhe me seli operative te regjistruar
ne Kamez, Tirane, Shqiperi. Shoqeria ka nje kapital te regjistruar ne shumen prej
100,000 Lek (njeqind mije) kapital i shlyer plotesisht ne kesh).

1.2 (i) Z. Antonio Verni, i datelindjes 5 Shtator, 1940, banues ne Via Ignazio Silone sn,
Teramo, Itali; (ii) Znj. Dina di Feliciantiono In Verni, e datelindjes 7 Mars, 1945,
banuese ne Via Ignazio Silone sn, Teramo, Itali; (iii) Z. Giorgio Giucei , |
datelindjes 3 Gusht, 1949, banues ne Via Manzoni 2, Fratte di Sassofeltrio (PU),.
Itali; (iv) Z.-. Alfredo Peracotta, i datelindjes 15 Gusht 1949, banues ne Via
Rubicone 25, Gatteo (FO), Itali, (v) Z.Athos Tomasetti, i datelindjes 6 Tetor 1944,
banues ne. Cofso Eluropa 43, Fratte di Sassofeltrio (PU)), Itali; dhe (vi}) Z. Lauro
Tomasetu, 1'datelmdjes 4 Qershor 1954, banues ne Via Petraraka 9, Fratte di
Sassofeltrio (PU), It‘aly (se bashku “Shitesit™),

1.3 Shoqerla Roftxﬁ(G (“Bleresi”), shogeri anonime e krijuar dhe me veprimtari te
rregﬁllu&r nga legjislacioni Austriak regjistruar si person juridik ne Gjykaten
Rajonale Feldkirch me nr. regjistrimi FN 68911 s, me gender aktiviteti ne Réthis
dhe me seli tregtare ne Badstrabe 23, 6832 Rdéthis, Austria.

2. Blerja e Kuotave te Kapitalit

2.1 Shitesit i shesin dhe transferojne Bleresit te gjitha kuotat e tyre te kapitalit ne
Shogeri, gqe i korrespondojne kontributit total te tyre ne kapitalin e Shogerise, ne
shumen 100,000 Lek (njeqind mije), te gjitha te shlyera plotesisht (“Kuota
Kapitali”), dhe Bleresi i blen dhe i pervetson keto kuota kapitali nga Shitesit
(respektivisht) duke zbatuar ketu dhe afatet dhe kushtet ¢ percaktuara ne
Marreveshjen e Shit-Blerjes nenshkruar me 24 Maj 2005 (dy mije e pese)
(“Marreveshja Baze™).

2.2 Nepermjet ketij akti, Kuotat ¢ Kapitalit jane transferuar dhe pranuar plotesisht duke
kaluar ne pronesi te menjehershme te Ble €51t ne perputhje me nenet € statutit te
shogerise, se¢ bashku me te gjitha te drejtat dhe detyrimet perkatese dhe ne perputhje
me dispozitat ¢ Marreveshjes Baze.

3. Cmimi i Blerjes

Cmimi i blerjes per Kuotat ¢ Kapitalit eshte ne shumen toptale te 500.000 Euro/ve (Euro
peseqindmije), ne perputhje me § 3 te Marreveshjes Baze.

4. Perfaqesimi dhe Garancite

4.1 Shitesit garantojne se ne daten e firmosjes se Marreveshjes dhe ne daten kur
transferimi i Kuotave te Kapitalit behet efektiv, sejcili prej tyre gezon titull te plote
dhe te vlefshme te Kuotave perkatese te Kapitalit, titull te lire nga cdo lloj pengese
apo barre ligjore, dhe se cdo Kuote Kapitali eshte e lire dhe e paster nga nga
pretendime te paleve te treta. Gjithashtu Shitesit garantojne se ne daten e firmosjes
se Marrveshjes sejcili prej tyre gezon te drejten e shitjes (disponimit)te Kuotave te
Kapitalit tek Bleresi.
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4.2 Lidhur me aspekte te tjera te perfagsimit dhe garancive dhe marrveshjeve mes

Shitesve dhe Bleresit apo ortakeve te tyre respektive, te cilat lidhen, inter alia, me
Shogerine, do keto referohen ne Marreveshjen Baze.

5. Dispozita Perfundimtare

5.1 Shpenzimet noteriale ne lidhje me kete akt noterial dhe ato ge do te rezultojne nga
paragitja dhe dergimi i kesaj Marreveshje prane Gjykates kompetente Shqiptare per
regjistrim ne Regjistrin Tregtar do te mbulohen nga Bleresi.

5.2 Kjo Marreveshj?;f"}'_y.l\k do te interpretohet ne asnje rast si ndryshim apo modifikim i
ndonje pereaktimi apo dispozite te Marreveshjes Baze dhe asnje percaktim apo
dispozite G'M__arre\f}hjes Baze nuk do te jete ¢ pavaruar apo shkeputur nga
percaktihiet'-dh'g:;_dis ozitat ne kete marreveshje. Ne rast konflikti apo mosperputhje
midis pénqal&t‘iii{)éf;vé dhe dispozitave te kesaj Marreveshje dhe dispozitave te
Matrgveshjes BaZe do te mbizoterojne, ne masen e lejuar nga dispozitat detyruese
ligjore Shqiptare, percaktimet dhe dispozitat e Marreveshjes Baze.

5.3 Modifikimet dhe ndryshimet e kesaj Marreveshje jane te vlefshme vetem nese
kryhen ne menyre shkresore. Nuk lejohen marreveshje gojore shtese.

5.4 Kjo Marreveshje rregullohet nga legjislacioni e Austrak dhe nga dispozitat
detyruese perkatese te aplikueshme te legjislacionit Shqiptar. Dispozitat lidhur me
te drejtat ¢ pronesise te parashikuara ne kete Marreveshje do te rregullohen nga
legjislacioni Shqiptar kur kerkohet, dhe ne raste to ndonje devijimi te legjislacionit
Austriak. Lidhur me kete marreveshje do te aplikohet klauzola 14 pika 5 e
Marreveshjes Baze mutatis mutandis.

5.5 Ne rast se nje apo me shume dispozita te kesaj Marreveshjeje do te jene, ose do te
rezultojne te paviefshme ose te pazbatueshme, kjo nuk cenon vlefshmerine zbatimin
dhe fuqine e dispozitave te tjera te parashikuara ne kete Marreveshje. Ne te tilla
raste, palet bien dakord te njohin dhe ti japin fuqi dispozitave me te peraferta te
vlefshme dhe detyruese (mandatore), te cilat i korrespondojne sa me shume eshte e
mundur gellimit tregtar te paleve. Ky rregull vlen edhe ne rastet e paparashikuara
nga kjo Marreveshje.

5.6 Personat ¢ paraqitur para meje njohin gjithe permbajtjen e ketij akti noterial.

5.7 Nepermjet nje kerkese ¢ me shpenzimet e tyre, paleve pjesmarrese ne kete Akt
Marreveshje, pasardhesve apo trashegimtareve ligjore te tyre, si dhe shogerise,
mund t’u leshohet ne cdo kohe nje dublikate (kopje origjinale) e ketij akti noterial.

5.8 NE PERFUNDIM, ky akt noterial pasi u redaktva, iu lexua paleve te pranishme, te
cilet si e gjeten ate ne perputhje me vullnetin e plote dhe te vertete te paleve ge
perfagsojne, e miratuan plotesisht dhe e nenshkruan personalisht perpara meje,
noteres.

Tirane me 06 Qershor 2005 ( dy mije e pese)

MARREVESHJE E TRANSFERIMIT TE KUOTAYE EXEC. DOC



-4-
(nenshkrim per Rifix AG: Av. Enyal Shuke)

(nenshkrim i Shitesave: Antonio Verni, Dina di Felicitano in Verni, Giorgio Giucci, Alfredo
Peracotia, Athos Tomasetti, Lauro Tomasetti).

(Firma, vula e noteres Violanda Beci)
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