HOTARAREA ADUNARII GENERALE
EXTRAORDINARE A ACTIONARILOR
(AGEA) DN AGRAR GROUP SA
NR. 2 DIN 28.04.2022

Conform prevederilor articolului 191 din Legea
Societdtilor nr. 3171990 (LS 31/1990") si
prevederilor art. 12.4 din Actul constitutiv al
societati DN AGRAR GROUP S.A., societate
pe acliuni de tip deschis, infintata si
functiondnd conform legislatiei romane, cu
sediul social in Alba lulia, jud, Alba, Str. P-a
luliu Maniu nr. 1, bloc 31DE, avénd numér de
ordine in registrul comertului  J1/730/2008,
EUID ROONRC.J01/730/2008, cod unic de
inregistrare 24020501, atribut fiscal RO, capital
social subscris si wvarsat 10.608.28160 Iei
(denumitd in cele ce urmeazd  Societatea”),
actionarii s-au intrunit la prima convocare in
cadrul

Adundrii Generale Extraordinare a Actionarilor
DN AGRAR GROUP S.A., desfisuratd in data
de 28.04.2022, ora 11:00, la punctul de lucru al
Societatii - PENSIUNEA CASA BUNA din sat
Reciu, comuna Géarbova, zona Albele, judet
Alba.

Avand in wvedere prezenta la AGEA a
actionarilor detindnd 76.88%  din capitalul
social subscris si vdrsat, presedintele de
sedintd, Jan Gijsbertus de Boer, constatd ca
prezenta adunare a fost intrunita in mod legal.

La adunare sunt prezenti 7 actionari, care detin
un numdar de 40.771,501 actiuni, reprezentand
76.88% din capitalul social,

In urma dezbaterilor, ADUNAREA GENERALA
EXTRAORDINARA A ACTIONARILOR, la
punctele aflate pe ordinea de zi,

Actionarii au supus dezbaterilor si votului
urmatoarele puncte de pe ordinea de zi a
ADUNARII GENERALE EXTRAORDINARE A
ACTIONARILOR:

RESOLUTION OF THE EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDERS
(EGMS) OF DN AGRAR GROUP SA
NO. 2 OF 28.04.2022

According to the provisions of article 191 of the
Companies Law no. 31/1990 ("CL 31/1990") and
of the provisions of arl. 12.4 of the Aricles of
Association of the company DN AGRAR
GROUP S.A., an open type joint-stock company,
established and operating according to
Romanian legisiation, with its registered office in
Alba lulia, Alba County, 1 P-ta luliu Maniu Street,
building 31DE, having trade registry number
J1/730/2008, EUID ROONRC.J01/730/2008,
sole registration code 24020501, fiscal attribute
RO, subscribed and paid share capital RON
10,608,281.60 (hereinafter referred lo as the
‘“Company”), the shareholders met at the first
convening within

The Extraordinary General Meeting of
Shareholders of DN AGRAR GROUP S A, held
on 28042022, at 11:00 o'clock, at the
Company's work point - PENSIUNEA CASA
BUNA from Reciu Village, Garbova Commune,
Albele Area, Alba County.

Considering the presence at the EGMS of the
shareholders holding 76.88% of the subscribed
and paid share capital, the chairman of the
meeting, Jan Gijsbertus de Boer, finds that this
meeting has been legally convened.

7 shareholders are present at the meeting,
holding a number of 40.771,501 shares,
representing 76.88% of the share capital.

Following the debates, the EXTRAORDINARY
GEMERAL MEETING OF SHAREHOLDERS, on
the iterns on the agenda,

The shareholders submitted to the debates and
to the vote the following items on the agenda of
the EXTRAORDINARY GENERAL MEETING
OF SHAREHOLDERS:



1. Alegerea secretarului AGEA Tn persoana
Tomuletiu Bogdan Stefan.

40.771.501 wvoturl penfru, reprezentand 100%
din voturile exprimate

0 voluri impotrivd,

0 voturi abfinere

2. Aprobarea majorarii capitalului social cu
suma de 21.212.563,20 RON (reprezentand
prime de emisiune}, de la valoarea actuald de
1060628160 RON la valoarea de
31.818.844,80 RON, prin emisiunea unui
numér de 106.062.816 actiuni noi, cu valoarea
nominald de 0,2 RON/actiune, care wvor fi
alocate gratuil actionarilor Societatii inregistrati
in registrul actionarilor tinut de Depozitarul
Central SA la data de inregistrare (fiecare
actionar va primi gratuit un numdar de doud
actiuni nou emise pentru fiecare acliune
detinutd la data de inregistrare) prin
Incorporarea primelor de emisiune.

40,771,501 woturi pentru, reprezentand 100%
din voturile exprimate

0 voturi impolriva,

0 voturi abfinere

3.Intrucét AGEA a aprobat punctul 2 de mai
sus de pe ordinea de zi AGEA, stabileste data
de:

a. 15.07.2022 ca Dald de Inregistrare
pentru identificarea aclionarilor asupra
cérora se rasfrang efectele hotdrarii
nr. 2 de mai sus, de pe ordinea de 2i
AGEA, In conformitate cu prevederile
art.87(1) din Legea nr. 24/2017,

b. 14.07.2022 ca .ex-dale” calculatd in
conformitate cu prevederile art.2 alin.
(2) lit. {I) din Regulamentul nr. 5/2018;

c. 18.07.2022 ca data platii calculata in
conformitate cu prevederile art. 178
alin. (4) din Regulamentul nr. 5/2018.

40.771,501 voturi penfru, reprezentand 100%
din voturile exprimate

1.Election of the EGMS secretary in the person
of Tomuletiu Bogdan Stefan.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

2. Approval of the increase of the share capital
with the amount of RON 21,212,563.20
(representing share premiums), from the current
value of RON 10,608,281.80 to the value of RON
31,818,844.80, by issuing a number of
106,062,816 new shares, with a nominal value of
0.2 RON/ share, which will be allocated free of
charge to the Company's shareholders
registered in the shareholder register kept by
Depozitarul Central SA on the registration date
{each shareholder will receive free of charge a
number of two newly issued shares for each
share held on the date of registration) by
incorporating the share premiums.

40.771,501 votes in favour, representing 100%
of the voles cast

0 votes against,

0 votes abstention

3.In consideration of the approval by the EGMS
of item 2 above on the EGMS agenda, to set the
date of.

a. 15.07.2022 as the Registration Dale for
the identification of the shareholders
affected by the effects of decision no. 2
above, from the EGMS agenda, in
accordance with the provisions of art. 87
(1) of Law no. 24/2017;

b. 14.07.2022 as "ex-date" calculated in
accordance with the provisions of arl. 2
par. (2) let. (I) of Regulation no. 5/2018;

c. 18.07.2022 as the date of payment
calculated in accordance with the
provisions of art. 178 para. (4) of
Regulation no. 5/2018.

40.771,501 votes in favour, representing 100%
of the votes cast



0 voturi impotriva,
0 voturi abfinere

d.Aprobarea Tmputernicidi  Consiliului  de
Administratie al Societatii, pentru a derula
Majorarea de Capital Social, precum si pentru a
intocmi si semna oricare si toate documentele
necesare Majorérii de Capital Social, inclusiv
pentru  actualizarea Actului  Constitutiv - al
Societatii.

40.771,501 wvoturi pentru, reprezentand 100%
din voturile exprimate

0 voturi impotrivd,

0 voturi ablinere

5. Aprobarea garantdrii de catre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri), in calitate de fidejusor, a
facilitatilor de credit acordate de ING Bank N.V.
Amsterdam — Sucursala Bucuresti (.Banca”
conform Contractelor de facilitate de credit nr.
1484 si 1484/01, incheiate intre DN AGRAR
APOLD SRL si Banca, Contractelor de facilitate
de credil nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banca, respectiv
Contractelor de faciltate de credil nr. 16455,
16455/02 si 18455/05, incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completarile ultericare.

40.771,501 woturi pentru, reprezentand 100%
din voturile exprimate

0 voturi fmpotriva,

0 voturi abfinere

6.Aprobarea garantdrii de cdtre Societate a
tuturor obligatiilor financiare (credit, dobénzi,
penalitati, alte costur), cu ipotecd mobiliard
asupra tuturor conturilor sale deschise la
Bancd, a facilitdfilor de credit acordate de ING
Bank conform Contractelor de facilitate de
credit nr. 1484/04 s 1484/05 incheiate intre DN
AGRAR GROUP SA si Bancd, Contractelor de
facilitate de credit nr. 1484 si 1484/01,
incheiate intre DN AGRAR APOLD SRL si
Banca, Contractelor de facilitate de credit nr.

0 votes against,
0 votes abstention

4. Approval for mandating the Board of Directors
of the Company to camry out the Share Capital
Increase, as well as to prepare and sign any and
all documents necessary for the Share Capital
Increase, including for updating the Company's
Articles of Association.

40,771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

5. Approval of the guarantee by the Company, of
all financial obligations (credit, interest, penalties,
other cosls), as personal guarantor, of the credit
facilities granted by ING Bank M.V, Amsterdam —
Bucharesi Branch ("the Bank") according to the
Credit facility agreements no. 1484 and 1484/01,
concluded between DN AGRAR APOLD SRL
and the Bank, Credit facilty agreements no.
1484/02 and 1484/03, concluded between DN
AGRAR HOLDING SRL and the Bank,
respectively to the Credit facility agreements no.

16455, 16455/02 and 16455/05, concluded
between LACTO AGRAR SRL and the Bank,
with all subsequent amendments and
completions.

40,771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

6. Approval of the guarantee by the Company, of
all financial obligations (credit, interest, penalties,
other costs), with movable mortgage on all its
accounts opened with the Bank, of the credit
facilities granted by ING Bank according to the
Credit facility agreemenis no. 1484/04 and
1484/05, concluded between DN AGRAR
GROUP SA and the Bank, Credit facility
agreements no. 1484 and 1484/01, concluded
between DN AGRAR APOLD SRL and the Bank,
Credit facility agreements no. 1484/02 and
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1484/02 si 1484/03, Incheijate intre DN AGRAR
HOLDING SRL si  Bancd,  respectiv
Contractelor de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completarile ulterioare.

40,771,501 voturi peniru, reprezentand 100%
din voturile exprimate

0 votur impotriva,

0 voturi abfinere

7.Aprobarea tranzactilor de vanzare parti
sociale, conform contractului de wvanzare-
cumpdrare parli sociale Tncheiat intre DN
AGRAR GARBOWVA CV (in calitate de
Vanzator) si DN AGRAR GROUP SA (in
calitate de Cumpardtor) din data de
28.08.2021, astfel cum a fost moedificat prin
Actul aditional nr. 1 din data de 01.11.2021,
Actul aditional nr. 2 din data de 27.12.2021 si
Actul aditional nr. 3 din data de 22.02.2022, in
valoare de 6.815.000 EUR, astfel;

-  Cumpérdforul va pldti Vanzatorului
suma de 3.891.365 EUR peniru cele
612.837 pdarti sociale reprezenténd
90% din DN AGRAR APOLD S.R.L.,
capital social nominal In valoare de
6.128.370 lei;

- Cumpdrdtoryl va plati Vénza&torului
suma de 1.078 EUR pentru cefe 18
péarti sociale reprezentdnd 90% din DN
AGRAR CALNIC S.R.L. capital social
nominal in valoare de 180 lei:

- Cumpdrdforul va plati Vanzétorului
suma de 2.921.590 EUR pentru cele
460.100 pdarfi sociale reprezentdnd
100% din DN AGRAR HOLDING
S.R.L. capital social nominal in valoare
de 4.601.000 lei;

- Cumpérdtorul va plafi Vanzadtorului
suma de 970 EUR pentru cele 99 parti
sociale  reprezentdnd  99%  din
PRODAG GARBOVA S.R.L. capital
social nominal In valoare de 990 lei;

precum Si aprobarea restituirii Tmprumuturilor
acordate de citre DN AGRAR GARBOVA CV
astfel:

1484/03, concluded beiween DN AGRAR
GOLDING SRL and the Bank, respectively to the
Credit facility agreements no. 168455, 16455/02
and 16455/05, concluded between LACTO
AGRAR SREL and the Bank, with all subseguent
amendments and completions.

40,771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

7. Approval of the sale of shares transactions,
according to the shares sale-purchase
agreement concluded between DN AGRAR
GARBOVA CV (as Seller) and DN AGRAR
GROUF SA (as Buyer) dated 28.08.2021, as
amended by Addendum no. 1 dated 01.11.2021,
Addendum no. 2 dated 27.12.2021 and
Addendurn no. 3 dated 22.02.2022, amounting to
EUR 6,815,000, as follows:

The Buyer will pay to the Seller the
amount of EUR 3,891,365 for the
612 837 shares representing 90% of DN
AGRAR APOLD S.R.L., nominal share
capital amounting to RON 6,128,370,

- The Buyer will pay to the Selfler the

amount of EUR 1,075 for the 18 shares
representing 90% of DN AGRAR
CALNIC S.R.L., nominal share capital in
the amount of RON 180;
The Buyer will pay to the Seller the
amount of EUR 2921590 for the
460,100 shares representing 100% of
DN AGRAR HOLDING S.R.L., nominal
share capital amounting fo RON
4,601,000;

- The Buyer will pay to the Seller the
amount of EUR 970 for the 99 shares

representing  99% of PRODAG
GARBOVA S.R.L., nominal share
capital amounting to RON 990,

as well as the approval of the repayment of the
loans granted by DN AGRAR GARBOVA CV as
follows:



- societati DN AGRAR APOLD SRL,
conform  Acordului  de  unificare
imprumuturi nr. 1 din data de
31.10.2021, astfel cum a fost
modificat prin  actele  adilionale
ulterioare (Actul aditional nr. 1 din
31.12.2021; Actul adilional nr. 2 din
21.02.2022; Actul aditional nr. 3 din
22.02,2022), a clrui valoare este de
2.173.473,85 EUR (valoare
imprumut), la care se adauga
dobdnzile aferente pdnd la data de
28.02.2022, in suma de 13.947.46
EUR;

- societati DN AGRAR HOLDING SRL,
conform  Acordului  de  unificare
imprumuturi nr. 1 din data de
31.10.2021, astfel cum a fost
modificat  prin actele  aditionale
ulterioare (Actul aditional nr. 1 din
31.12.2021; Actul aditional nr. 2 din
17.02.2022; Actul adifional nr. 3 din
22.02.2022), a cérui valoare esle de
B26.879,45 EUR (valoare Tmprumut),
la care se adaugd dobanzile aferente
pand la data de 28.02.2022, in suma
de 41.939,18 EUR.

40.771,501 voturi penfru, reprezentand 100%
din voturile exprimate

0 voturi fmpolriva,

0 voturi abfinere

8.Aprobarea garantdrii de catre Societate a
tuturor obligaliilor financiare (credit, dobanzi,
penalitati, alte costur) decurgdnd din
contractele de facilitate de credit nr. 1484/04 si
1484/05 incheiate intre DN AGRAR GROUP
SA si Bancd, contractele de facilitate de credit
nr. 1484 si 1484/01, incheiate intre DN AGRAR
APOLD SRL si Banca, contractele de facilitate
de credit nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banca, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completdrile ulterioare, cu ipotecd mobiliard
asupra unui numar de 612.837 péarli sociale

- 1o the company DN AGRAR APOLD
SRL, according to the Loan Unification
Agreement no. 1 dated 31.10.2021, as

amended by subsequent addenda
(Addendum no. 1 of 31.12.2021;
Addendurm no. 2 of 21.02.2022;

Addendum no. 3 of 22.02.2022), whose
value 5 EUR 2,173,473.85 (loan
amount), plus the related interest until
28.02.2022, in the amount of EUR
13,947 .486:

- to the company DN AGRAR HOLDING
SRL, according to the Loan Unification
Agreement no. 1 dated 31.10.2021, as

amended by subsequent addenda
(Addendum no. 1 of 31.12.2021:
Addendum no. 2 of 17.02.2022;

Addendum no. 3 of 22.02.2022), whose
value is EUR 826,879.45 (loan amount),
plus the related interest until 28.02.2022,
in the amount of EUR 41,939.18.

40.771,501 votes in favour, representing 100%
of the votes casl

0 votes against,

0 votes abstention

8. Approval of the guarantee by the Company of
all financial obligations (credit, interest, penalties,
other costs) arising from the credit facility
agreements no. 1484/04 and 1484/05 concluded
between DN AGRAR GROUP SA and the Bank,
the credit facility agreements no. 1484 and
1484/01, concluded between DN AGRAR
APOLD SRL and the Bank, the credit facility
agreements no. 1484/02 and 1484/03, concluded
between DN AGRAR HOLDING SRL and the
Bank, respectively the credit facility agreements
no. 16455, 16455/02 and 16455/05 concluded
between LACTO AGRAR SRL and the Bank,
with  all subsequent amendments and
completions, with movable mordgage on a
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care vor fi definute de DN AGRAR GROUP SA
in societatea DN AGRAR APOLD SRL,
reprezentand 90% din capitalul social al
societdti DN AGRAR APOLD SRL, avand o
valoare nominald totald de 6.128.370 RON
(sasemilioaneunasutadoudzecisioptmiitreisute-
saptezeci lel), si asupra drepturilor si
creantelor/  dividendelor  atribuibile  tuturor
partilor sociale care vor fi achizitionate, in baza
Contractului de facilitale de credit nr. 1484/05
incheiat intre DN AGRAR GROUP SA si
Banca.

40.771.501 voturi penfru, reprezentand 100%
din voturile exprimate

0 voturi impotriva,

0 voturi abfinere

9. Aprobarea garantdri de catre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costur) decurgand din
contractele de facilitate de credit nr. 1484/04 si
1484/05 incheiate intre DN AGRAR GROUP
SA si Banca, contractele de facilitate de credit
nr. 1484 si 1484/01, incheiate intre DN AGRAR
APOLD SRL si Banca, contractele de facifitate
de credil nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banca, respectiv
contractele de faciltate de credit nr. 16455,
18455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificdrile si
completarile ulterioare, cu ipotecd mobiliard
asupra unui numar de 460.100 parii sociale
care vor fl detinute de DN AGRAR GROUP SA
in societatea DN AGRAR HOLDING SRL,
reprezenténd 100% din capitalul social al
societalii DN AGRAR HOLDING SRL, avand o
valoare nominald tolald de 4.601.000 RON
{patrumilioanesasesuteunumii  lef) si asupra
drepturilor si creantelor! dividendelor atribuibile
tuturor péartilor sociale care vor fi achizitionate,
in baza Contractului de facilitate de credit nr.
1484/05 incheiat intre DN AGRAR GROUP SA
i Banca.

40.771.501 voturi penfru, reprezentand 100%
din voturile exprimate
0 voturi impotriva,

number of 612,837 shares that will be owned by
DN AGRAR GROUP SA in the company DN
AGRAR APOLD SRL, representing 90% of the
share capital of the company DN AGRAR
APOLD SRL, having a total nominal value of
ROMN 6,128,370
(sixmilliononehundredtwentyeighithousandthree-
hundredseventy RON), and on the rights and
receivables/ dividends attributable to all the
shares that will be acquired, under the Credit
facility agreement no. 1484/05 concluded
between DN AGRAR GROUP SA and the Bank.

40.771,501 votes in favour, representing 100%
of the voles cast

0 votes against,

0 votes absfention

9. Approval of the guarantee by the Company of
all financial obligations (credit, interest, penalties,
other costs) arising from the credit facility
agreements no. 1484/04 and 1484/05 concluded
between DN AGRAR GROUP SA and the Bank,
the credit facilty agreements no. 1484 and
1484/01, concluded between DN AGRAR
APOLD SRL and the Bank, the credit facility
agreements no, 1484/02 and 1484/03, concluded
between DN AGRAR HOLDING SRL and the
Bank, respectively the credit facility agreements
no. 16455, 16455/02 and 16455/05 concluded
between LACTO AGRAR SRL and the Bank,
with all subsequent amendments and
completions, with movable morlgage on a
number of 460,100 shares that will be owned by
DN AGRAR GROUP SA in the company DN
AGRAR HOLDING SRL, representing 100% of
the share capital of the company DN AGRAR
HOLDING SREL, having a total nominal value of
RON 4 601,000
{(fourmillionsixhundredonethousand RON), and
on the rights and receivables/ dividends
attributable to all the shares that will be acquired,
under the Credit facility agreement no. 1484/05
concluded between DN AGRAR GROUP SA and
the Bank.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

B



0 voluri abfinere

10. Aprobarea garantarii de citre Societate a
tuturor abligatilor financiare (credit, dobanzi,
penalitdti, alte costur) decurgdnd din
contractele de facilitate de credit nr. 1484/04 si
1484/05 incheiate intre DN AGRAR GROUP
SA si Banca, contractele de facilitate de credit
nr. 1484 si 1484/01, inchejate intre DN AGRAR
APOLD SRL si Banca, contractele de facililate
de credit nr. 1484/02 si 1484/03, inchelate ntre
DN AGRAR HOLDING SREL si Banca, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banecd, cu toate modificarile si
completdrile ulterioare, cu ipotecd mobiliara
asupra unui numar de 18 parti sociale care vor
fi detinute de DN AGRAR GROUP SA in
societatea DN AGRAR CALNIC SRL,
reprezentand 90% din capitalul social al
societdti DN AGRAR CALNIC SREL, avand o
valopare nominald fotald de RON 180
(unasutdoptzeci lei) si asupra drepturilor si
creanfelor/  dividendelor atribuibile  tuturor
partilor sociale care vor fi achizitionate, in baza
Contractului de facilitate de credil nr, 1484/05
incheiat intre DN AGRAR GROUP SA si
Banca.

40.771,501 wvoturi penfru, reprezentand 100%
din voturile exprimate

0 voturi impotriva,

0 voluri abfinere

11. Aprobarea garantari de catre Societate a
tuturor obligatilor financiare (credit, dobanzi,
penalitdti, alte costur) decurgénd din
contractele de facilitate de credil nr. 1484/04 si
1484/05 incheiate intre DN AGRAR GROUP
SA si Banca, contraclele de facilitate de credil
nr. 1484 si 1484/01, incheiate intre DN AGRAR
APOLD SRL si Banca, contractele de facilitate
de credit nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banca, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 18455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completarile ulterioare, cu ipotecd mobiliard
asupra unui numar de 99 parli scciale care vor
fi detinute de DN AGRAR GROUP SA in

0 votes abstention

10. Approval of the guarantee by the Company
of all financial obligations (credit, interest,
penalties, other costs) arising from the credit
facility agreements no. 1484/04 and 1484/05
concluded between DN AGRAR GROUP SA and
the Bank, the credit facilly agreements no. 1484
and 1484/01, concluded between DM AGRAR
APOLD SRL and the Bank, the credit facility
agreements no. 1484/02 and 1484/03, concluded
between DN AGRAR HOLDING SRL and the
Bank, respectively the credit facility agreements
no. 16455, 16455/02 and 16455/05 concluded
between LACTO AGRAR SRL and the Bank,
with  all subsequeni amendments and
completions, with movable morigage on a
number of 18 shares that will be owned by DN
AGRAR GROUP SA in the company DN AGRAR
CALNIC SEL, representing 90% of the share
capital of the company DN AGRAR CALNIC
SRL, having a total nominal value of RON 180
(onehundredeighty RON), and on the rights and
receivables/ dividends attributable to all the
shares that will be acquired, under the Credit
facility agreement no. 1484/05 concluded
between DN AGRAR GROUP SA and the Bank.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

11. Approval of the guarantiee by the Company
of all financial obligations (credil, inlerest,
penalties, other costs) arising from the credit
facilily agreements no. 1484/04 and 1484/05
concluded between DN AGRAR GROUP SA and
the Bank, the credit facility agreements no, 1484
and 1484/01, concluded between DN AGRAR
APOLD SRL and the Bank, the credit facility
agreements no. 1484/02 and 1484/03, concluded
between DN AGRAR HOLDING SEL and the
Bank, respectively the credit facility agreements
no. 16455, 16455/02 and 168455/05 concluded
between LACTO AGRAR SREL and the Bank,
with  all subsequent amendments and
completions, with movable morlgage on a
number of 99 shares that will be owned by DN
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PRODAZ GARBOVA  SRL,
reprezentdnd 99% din capitalul social al
societiti PRODAG GARBOVA SRL, avand o
valpare nominald totald de RON 900
(noudisutenoudzec lei) si asupra drepturilor si
creantelor/ dividendelor atribuibile  tuturor
partilor sociale care vor fi achizitionate, in baza
Contraciului de facilitate de credit nr. 1484/05
incheiat intre DN AGRAR GROUP SA si
Banca.

societatea

40,771,501 volurd peniru, reprezentand 100%
din voturile exprimate

0 voturi impotriva,

0 voturi abfinere

12. Aprobarea garantari de catre Societate a
tuturor obligatilor financiare (credit, dobanzi,
penalitdti, alte costur) decurgand din
contractele de facilitate de credit nr, 1484/04 si
1484/05 incheiate intre DN AGRAR GROUP
SA si Banca, contractele de facilitate de credit
nr. 1484 si 1484/01, incheiate Tnire DN AGRAR
APOLD SEL si Banca, contractele de facilitate
de credit nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banca, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completérile ulterioare, cu ipoteca mobiliard
asupra tuturor creantelor detinute sau posibil a
fi detinute de catre DN AGRAR GROUP SA,
datorate de céitre DN AGRAR GARBOVA CV
(nr. de inregistrare 01128709), sau de céatre
orice altd terld parte ca urmare a neincheierii
contractului de vAnzare-cumpérare a péardilor
sociale si/ sau legate de tranzactia de transfer
de parli sociale care nu s-a finalizat sau s-a
anulat din orice moliv,

40,771,501 voturi pentru, reprezentand 100%
din voturile exprimate

0 voluri Impotriva,

0 voturi abfinere

13. Aprobarea garantari tuturor obligatiilor
financiare (credit, dobdnzi, penaltali, alle
costuri) decurgadnd din contractele de facilitate

AGRAR GROUP SA in the company PRODAG
GARBOWVA SEL, representing 99% of the share
capital of the company PRODAG GARBOVA
SRL, having a total nominal value of RON 880
(ninehundredninety RON), and on the rights and
receivables/ dividends attributable to all the
shares that will be acquired, under the Credit
facility agreement no. 1484/05 concluded
between DN AGRAR GROUP SA and the Bank.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

12. Approval of the guarantee by the Company
of all financial obligations (credit, interest,
penalties, other costs) arising from the credit
facility agreements no. 1484/04 and 1484/05
concluded between DN AGRAR GROUP 3A and
the Bank, the credit facility agreements no. 1484
and 1484/01, concluded between DN AGRAR
APOLD SRL and the Bank, the credit facility
agreements no. 1484/02 and 1484/03, concluded
between DN AGRAR HOLDING SRL and the
Bank, respectively the credit facility agreements
no. 16455, 16455/02 and 16455/05 concluded
between LACTO AGRAR SRL and the Bank,
with  all  subsequent amendments and
completions, with movable morigage on all
receivables held or possibly to be held by DN
AGRAR GROUP SA, due by DN AGRAR
GARBOVA CV (registration no. 01129709), or by
any other third parly as a result of the failure to
conclude the shares sale-purchase agreesment
and/ or related to the transaction of transferring
shares that has not been completed or has been
cancelled for any reason.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,
0 votes abstention

13. Approval of the guarantee of all financial
obligations (credit, interest, penalties, other
costs) arising from the credit facility agreements
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de credit nr. 1484/04 si 1484/05 incheiate intre
DN AGRAR GROUP SA si Banca, cu bilete la
ordin in alb la suma si scadenta, stipulate fara
protest, emise de DN AGRAR GROUP SA in
favoarea Bancii si avalizate de catre dl. Jan
Gijsbertus de Boer, avand calitatea de
administrator al DN AGRAR GROUP SA.
Pentru fiecare facilitate de credit in vigoare se
va emite un bilet la ordin distinct.

40.771,501 voturi pentru, reprezentdnd 100%
din voturile exprimate

0 voturi impotriva,

0 voturi abfinere

14. Pentru negocierea termenilor facilitatii de
credit, semnarea contractului de credit, a
contractelor de garantie (mobiliard/imobiliara),
a oricaror acte aditionale ce decurg din aceste
contracte (ex. acte aditionale pentru micsorare
sau prelungire de facilitate de credit), precum si
a oricaror altor documente, inclusiv bilete la
ordin pe care Banca le va solicita Societatii in
vederea acordarii creditului, Tmputernicim pe dl.

Jan Gijsbertus de BOER, (D

legal, semnétura acestuia fiind deplin opozabila
Societatii.

Prezentul mandat este valabil pe o perioada de
1 (un) an de la data acordarii si se va reinnoi
automat cu perioade succesive de cate 1 (un)
an, daca nu intervine revocarea expresa a

mandatului acordat conform
imputerniciri.

in caz de revocare a mandatului, obligatia de a
notifica Banca despre incetarea acestuia revine
mandantului/ mandantilor. Banca nu va fi tinuta
raspunzatoare in niciun fel in cazul in care nu a

fost informata corespunzator.

prezentei

40.771,501 voturi pentru, reprezentdnd 100%
din voturile exprimate

0 voturi impotriva,

0 voturi abtinere

no. 1484/04 and 1484/05 concluded between DN
AGRAR GROUP SA and the Bank, with
promissory notes, with the amount and maturity
in blank, stipulated without protest, issued by DN
AGRAR GROUP SA in favour of the Bank and
endorsed by Mr. Jan Gijsbertus de Boer, having
the capacity of director of DN AGRAR GROUP
SA. A separate promissory note will be issued for
each credit facility in force.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention

14. For the negotiation of the terms of the credit
facility, the signing of the credit agreement, the
guarantee agreements (movable/ immovable),
any additional documents deriving from these
agreements (e.g. addenda for reduction or

extension of the credit facility), as well as any
other documents, including promissory notes that
the Bank will request from the Company in order
to grant the loan, we empower Mr. Jan Gijsbertus

. s
legal representative, his signature being fully
opposable to the Company.

This mandate is valid for a period of 1 (one) year
from the date of granting and will be
automatically renewed with successive periods
of 1 (one) year each, unless express revocation
of the mandate granted according to this power
of attorney occurs.

In case of revocation of the mandate, the
obligation to notify the Bank about its termination
rests with the principal(s). The Bank will not be
held liable in any way if it has not been properly
informed.

40.771,501 votes in favour, representing 100%
of the votes cast

0 votes against,

0 votes abstention



18. Aprobarea rdscumpdrarii de cétre Societate

a proprilor actiuni, in cadrul pietei unde

actiunile sunt listate sau prin desfasurarea de

oferte publice de cumpdrare, in conformitate cu
prevederile legale aplicabile, in urméatoarele
conditii: maximum 0.5 % din capitalul social,

A. in cazul rdscumpdrdni in cadrul pietei unde
actiunile sunt listate, la un pret minim egal
cu pretul de piatd de la BVE din momentul
efectudrii achiziliei si un pref maxim egal cu
valoarea cea mai mica dintre (i) 3 lei per
actiune si (i) valoarea cea mai mare dintre
pretul ultimei tranzaclii independente si
pretul cel mai ridicat din momentul respectiv
al ofertei de achizitionare, in conformitate
cu prevederile art3  alin.  (2) din
Regulamentul Delegat (UE) 2018/1052 al
Comisiei din 8 martie 2016 de completare a
Regulamentului (UE) nr. 596/2014 al
Parlamentului European si al Consiliului in
ceea ce priveste standardele tehnice de
reglementare  pentru  condifiile  aplicabile
programelor de rdscumpdarare si masurilor
de stabilizare.

B. in cazul rdscumpdrini prin desfisurarea de
oferte publice de cumpérare, la un pret
minim egal cu prevederile legale aplicabile.

Valparea agregatda a  programului  de
réscumpérare este de panad la 795.471 lei
Programul se va desfisura penitru o pericada
de maxim 18 luni de la data public&rii Hotararii
adoptate in acest sens in Monitorul Oficial al
Roméniei, partea a IV-a, in vederea
implementarii planului de alocare a actiunilor
catre salarialii si directorii Societatii, precum si
cdtre membrii Consiliului de Administratie
aprobat de Adunarea Generald Exiraordinara a
Actionarilor; acordarea unui mandat Consiliului
de Administratie pentru aducerea la indeplinire
a acestei Hotarari.  Tranzactile de
rascumparare pot avea drept obiect doar
actiuni platite integral si vor fi efectuate doar din
profitul distribuibil sau din rezervele disponibile
ale Societdti, inscrise in ultima situatie
financiard anuald aprobatd, cu exceptia
rezervelor legale.

15. Approval of the buy-back by the Company of
its own shares, within the market where the
shares are listed or by conducting public
purchase bids, in accordance with the applicable
legal provisions, under the following conditions:
maximum 0.5% of the share capital,

A.in case of buy-back on the market where the

shares are listed, at a minimum price equal to
the BVB market price at the time of
acquisition and a maximum price equal to the
lowest value between (i) RON 3 per share
and (i) the higher of the price of the last
independent trade and the highest cument
independent purchase bid, in accordance with
the provisions of art. 3 par. (2) of Commission
Delegated Regulation (EU) 2016/1052 of 8
March 2016 supplementing Regulation (EU)
no. Regulation (EC) No 596/2014 of the
European Parfiament and of the Council with
regard to regulatory technical standards for
the conditions applicable to buy-back
programs and stabilization measures.

B.in case of buy-back by conducting public

purchase offers, at a minimum price equal to
the applicable legal provisions.

The apgregate value of the buy-back program is
up to RON 795,471, The program will run for a
maximum period of 18 months from the date of
publication of the Decision adopted in this regard
in the Official Gazette of Romania, part IV, in
order to implement the plan for allocating shares
to Company employees and directors, as well as
to members of the Board of Directors, approved
by the Extraordinary General Meeting of
Shareholders; granting a mandate to the Board
of Directors to carry out this Decision. Buy-back
trades may have as their object only fully paid-up
shares and will be carried out only from the
distributable profit or from the available reserves
of the Company, entered in the last approved
annual financial statement, except for legal
reserves,
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Autorizarea Consiliului de Administratie pentru
a ajusta detaliile programului de rascumpérare
aslifel incat sa tind cont de efectele majorari de
capital social propuse la articolul 2, dupd cum
este cazul,

40.771,501 woturi pentru, reprezentand 100%
din voturile exprimate

0 wvoturi impotriva,

0 woturi abtinere

16. Aprobarea mandatarii Presedintelui
Consiliului de Administralie al Societatii,
domnul Jan Gijsbertus de Boer, cu posibilitate
de substituire, s3 efectueze toate procedurile si
formalitatile prevazute de lege pentru ducerea
la indeplinire a hotararilor AGEA, 53 depuna si
sa preia acte si s8 semneze in acest scop in

numele Societdtii actele in  legéturd cu
majorarea de capital social, in relatia cu
Registrul Comerfului, Monitorul  Oficial,

Autoritatea de Supraveghere Financiard, Bursa
de Valori Bucuresti, ING BANK. si cu orice alte
institutii.

40.771,501 voturi pentru, reprezentand 100%
din voturile exprimate

O votur impoiriva,

0 voluri abfinere

Prezenta hotarare a fost semnata in 5 (cinci)
exemplare originale, in limba romand si in
limba englezd. In caz de neconcordanie intre
varianta in limba englezd si cea in limba
romana, varianta in limba romana va prevala.

Actionarii DN AGRAR GROUP S.A.

A.M. ADVIES B.V

Jan Gijsberlus de Boer &

7

DN AGRAR QUT SRL

Jan Gijsbertus de Bj;j?
Secretarul/
E%

==

Authorization of the Board of Directors to adjusl
the details of the buy-back program so as to take
into account the effects of the share capital
increase proposed in article 2, as applicable.

40,771,501 voles in favouwr, representing 100%
of the votes cast

0 votes against,

0 votes absfention

16. Approval for empowering the Chairman of
the Board of Directors of the Company, Mr. Jan
Gijsbertus de Boer, with the possibility of being
substituted, to perform all procedures and
formalities provided by law for  the
implementation of the EGMS resolutions, to
submit and receive documents and sign for this
purpase on behalf of the Company all the
documents related to share capital increase, to
represent the Company in relation to the Trade
Register, the Official Gazette, the Financial
Supervisory Authority, the Bucharest Stock
Exchange, ING BANK and any other institutions.

40.771,501 votes in favour, representing 100%
of the votes cast

0 voles against,

0 votes abstention

This resolution was signed in 5 (five) originals, in
Romanian and English language. In case of any
inconsistencies between the English and the
Romanian version, the Romanian version shall
control.

Shareholders of DN AGRAR GROUP 8.A.

AM. ADVIES BV

Jan Gijsberlus de Boer ’p
DN AGRAR CUA

Jan Gijsbertus de Boer é
4
Secretary -

B letiu
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