Completare la ordinea de zi a Adunarii
Generale Extraordinare a Actionarilor
DN AGRAR GROUP SA din data de
28.04.2022

Dl. Jan Gijsberius de BOER, Presedinte al
Consiliului de Administratie al DN AGRAR
GROUP S.A., societate pe actiuni de tip
deschis, infintatd si funclionand conform
legislatiei roméane, cu sediul social in Alba lulia,
jud. Alba, Str. P-ta luliv Maniu nr, 1, bloc 31DE,
avand 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  vérsat
10.606.281,60 lei (denumita in cele ce urmeaza
~Societatea™), n conformitate cu Deciziile
Consiliului de Administratie nr. 3 din 23.03.2022
si nr. 4 din 11.04.2022, prevederile Actului
Constitutiv al Societatii valabil la data convocarii,
precum si ale articolului 117 indice 1 din Legea
societatilor nr. 31/1980, cu modificérile si
completarile ultericare completeaza ordinea de
Zia

Adunarii Generale Extraordinard a Actionarilor
(denumita in cele ce urmeaza AGEA), in data de
28.04.2022, ora 11:00, la punctul de lucru al
Societati - PENSIUNEA CASA BUNA din sat
Reciu, comuna Gérbova, zona Albele, judel
Alba, pentru toli actionarii inregistrati la sfarsitul
zilei de 15.04.2022, consideratd Datd de
Referintd, in Registrul Actionarilor tinut de
Depozitarul Central S.A., lar, In cazul
neindeplinirii conditiilor statutare sau a oricaror
altor conditii de validitate, AGEA se va tine in
data de 29.04.2022, ora 11:00, in acelasi loc,
pentru toli actionarii inregistrati in Registrul
Actionarilor la aceeasi Data de Referinta, cu
urmatoarea

ORDINE DE ZI COMPLETATA:

1. Alegerea secretarului AGEA.

Completion of the Convenes for the
Extraordinary General Meeting of
Shareholders of
DN AGRAR GROUP SA
As of 28.04.2022

Mr. Jan Gijsbertus de BOER, President of the
Board of Directors of DN AGRAR GROUP S5.A.,
an open type joint-stock company, established
and operaling according to Romanian legislation,
with its registered office in Alba |ulia, Alba County,
1 P-ta luliu Maniu Street, building 31DE, having
trade registry number J1/730/2008, EUID
ROONRC.JO1/730/2008, sole registration code
24020501, fiscal attribute RO, subscribed and
paid share capital RON 10,606,281.80
(hereinafter referred to as the “Company”), in
accordance with the Decisions of the Board of
Directors no. 3 of 23.03.2022 and no. 4 of
11.04.2022, the provisions of the Articles of
Association of the Company valid on the
convening date, as well as of art, 117 index 1 of
the Companies Law no. 31/1980, as subsequently
amended and supplemented completes the
convenes of

The Extraordinary General Meeting of
Shareholders (hereinafter referred lo as the
EGMS), on 28.04.2022, at 11:00 o'clock, at the
Company's work point - PENSIUNEA CASA
BUNA from Reciu Village, Gérbova Commune,
Alpele Area, Alba County, for all shargholders
registered by the end of 15.04.2022, considered
the Reference Date, in the Register of
Shareholders kept by Depozitarul Central SA,
and, in case of non-fulfiiment of the statutory
conditions or any other conditions of validity, the
EGMS will be held on 29.04.2022, at 11:00
o'clock, in the same place, for all shareholders
registered in the Register of Shareholders on the
same referance date, with the following

COMPLETED AGENDA:

1.Election of the EGMS secretary.



2. Aprobarea majorarii capitalului social cu suma
de 21.212.563,20 RON (reprezentdnd prime de
emisiune), de Ia wvaloarea actuald de
1060628160 RON la wvaloarea de
31.618.844,80 RON, prin emisiunea unui nuUMar
de 106.062.B16 acltiuni neoi, cu wvaloarea
nominald de 0,2 RON/acliune, care vor fi
alocate gratuit actionarilor Societ&fii inregistrati
in registrul aclionarilor finut de Depozitarul
Central SA la data de inregistrare (fiecare
actionar va primi gratuit un numér de doua
actiuni nou emise pentru fiecare acliune
detinuta la data de Inregistrare) prin
incorporarea primelor de emisiune,

3.1n vederea si sub conditia aprobarii punctului
2 de pe ordinea de zi AGEA, stabileste data de;
a. 15.07.2022 ca Data de Inregistrare
pentru identificarea actionarilor asupra
cérora se rasfrang efectele hotararii nr.
2 de mai sus, de pe ordinea de zi
AGEA, in conformitate cu prevederile
art.87(1) din Legea nr. 24/2017;
b, 14.07.2022 ca .ex-date” calculatd in
conformitate cu prevederile art.2 alin.
(2) lit. (1) 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.

4. Aprobarea Tmputemnicirii  Consiliului  de
Administratie al Societati, pentru a derula
Majorarea de Capital Social, precum si pentru a
intocmi si semna oricare i toate documentele
necesare Majordrii de Capital Social, inclusiv
pentru actualizarea Actului Constitutiv al
Societatil.

5.Aprobarea garantarii de cétre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri), in calitate de fidejusor,
a facilitatilor de credit acordate de ING Bank
M.V, Amsterdam - Sucursala Bucuresti
{(.Banca") conform Confractelor de facilitate
de credit nr. 1484 si 1484/01, incheiate intre
DN AGRAR APOLD SRL si Banca,
Contractelor de facilitate de credit nr. 1484/02

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 10,606,281.60 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 lo the Company’s shareholders registered
in the shareholder register kept by Depozitarul
Central SA cn 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 incorperating the share
premiums.

3. For the purpose and subject to the approval of
itemn 2 of the EGMS agenda, to set the date of:

a. 15,07.2022 as the Registration Date 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. 2472017,

b. 14.07.2022 as "ex-date" calculated in
accordance with the provisions of art. 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.

4. Approval for mandating the Board of Directors
of the Company to camy 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.

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



si 1484/03, Inchelate intre DN AGRAR
HOLDING SRL si Banca, respectiv
Contractelor de facilitate de credit nr. 16455,
16455/02 si 16455/05, incheiate intre LACTO
AGRAR SRL si Banca, cu foate medificarile
si completarile ulterioare.

B.Aprobarea garantarii de catre Societale a
tuturcr obligatiilor financiare (credit, dobénzi,
penalitati, alte costuri), cu ipotecad mobiliara
asupra tuturor conturilor sale deschise la
Banca, a facilitatilor de credit acordate de ING
Bank conform Contractelor de facilitate de
credit nr. 1484/04 si 1484/05 incheiate intre
DN AGRAR GROUP SA si Banca,
Contractelor de facilitate de credit nr, 1484 sj
1484/01, incheiate intre DN AGRAR APOLD
SRL si Banca, Contractelor de facilitate de
credit nr. 1484/02 si 1484/03, incheiate intre
DN AGRAR HOLDING SRL si Banci,
respectiv Confractelor de facilitate de credit
nr. 168455, 18455/02 si 18455/05 incheiate
intre LACTO AGRAR SRL si Banca, cu toate
modificarile si completarile ultericare.

7.Aprobarea tranzaclilor de vanzare parli
sociale, conform contractului de vénzare-
cumpérare parti sociale incheiat intre DN
AGRAR GARBOWA CV (In calitate de
Vanzator) si DN AGRAR GROUP SA (in
calitate de Cumpdrdtor) din data de
28.08.2021, astfel cum a fost modificat prin
Actul aditional nr. 1 din data de 01.11.2021,
Actul aditional nr. 2 din data de 27.12.2021 si
Actul edilional nr. 3 din data de 22.02.2022,
in valoare de §.815.000 EUR, astfel:

- Cumpérdtorul va plali Vanzatorului
suma de 3.891.365 EUR pentru cele
612.837 parfi sociale reprezentdnd
80% din DN AGRAR APOLD S.R.L.,
capifal social nominal fn valoare de
6.128.370 lei;

- Cumpérdforul va plali Vanzatondui
suma de 1.075 EUR pentru cele 18
parti sociale reprezentand 90% din
DN AGRAR CALNIC S.R.L. capital
social nominal in valoare de 180 lel;

concluded between DN AGRAR HOLDING
SRL and the Bank, respectively to the Credit
facility agreaments no. 16455, 18455/02 and
16455/05, concluded between LACTO AGRAR
SRL and the Bank, with all subsequent
amendments and completions.

6.Approval of the guarantee by the Company,
of all financial obligations (credit, interest,
penalties, other costs), with movable morigage
on all its accounts opened with the Bank, of the:
credit facilities granted by ING Bank according
to the Credit facility agreements no. 1484/04
and 1484/05, concluded between DN AGRAR
GROUP SA and the Bank, Credit facility
agreements no. 1484 and 1484/01, concludead
between DN AGRAR APOLD SRL and the
Bank, Credit facility agreements no. 1484/02
and 1484/03, concluded between DN AGRAR
GOLDING SEL and the Bank, respectively to
the Credit facility agreements no. 16455,
16455/02 and 1645505, concluded between
LACTO AGRAR SRL and the Bank, with all
subsequent amendments and completions.

T.Approval of the sale of shares transactions,
according fto 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 Addendum no. 3 dated 22.02.2022,
amounting to EUR 6,815,000, as follows:;

- The Buyer will pay fo 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 fo the Selfer the
amount of EUR 1,075 for the 18 shares
representing 90% of DN AGRAR
CALNIC 5.R.L., nominal share capital
in the amount of RON 180;



Cumpératorul va plali Vanzdlorului
suma de 2.921.590 EUR peniru cele
460.100 péarti sociale reprezentdnd
100% din DN AGRAR HOLDING
S.R.L. capital social nominal In
valoare de 4.601.000 lei;

Cumpdrdtorul va plali Vanzatorului
suma de 970 EUR pentru cele 99
parii socigle reprezenténd 99% din
PRODAG GARBOVA S5.R.L. capital
social nominal in valoare de 990 lei;

precum si aprobarea restituirii imprumuturilor
acordate de catre DN AGRAR GARBOVA CV

astfel:

societdti DN AGRAR APOLD SRL,
conformn  Acordului  de  unificare
imprumuturi nr. 1 din data de
31.10.2021, astfel cum a fost
maodificat prin  actele aditionale
ultericare {Actul aditional nr. 1 din
31.12.2021; Actul aditional nr, 2 din
21.02.2022; Actul aditional nr. 3 din
22.02.2022), a carui valoare este de
2.173.473,85 EUR (valoare
imprumut), la care se adaugd
dobanzile aferente pana la data de
28.02.2022, in suma de 13.947,46
EUR:

societdti DN AGRAR HOLDING
SRL, conform Acordului de unificare
imprumuturd 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 aditional nr. 3 din
22.02.2022), a carui valoare esle de
826.879,45 EUR (valoare
imprumut), la care se adaugd
dobénzile aferente péna la data de
28.02.2022, in suma de 41.939,18
EUR.

8.Aprobarea garantdrii de catre Socletate a
tuturor obligatiilor financiare (credit, dobénzi,
penalitdti, alte costuri) decurgdnd din

- The Buyer will pay to the Seller the
amount of EUR 2,921,590 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 fo RON 990;

as well as the approval of the repayment of the

loans granted by DN AGRAR GARBOVA CV as

follows:
to the company DN AGRAR APOLD
SRL, according to the Loan Unification
Agreement no. 1 dated 31.10.2021, as
amended by subsequent addenda
(Addendum mno. 1 of 31.12.2021;
Addendum no. 2 of 21.02.2022:
Addendum no. 3 of 22.02.2022),
whose value is EUR 2,173,473.85
(loan amount), plus the related interest
until 28.02.2022, in the amount of EUR
13,947 46;

- fothe company DN AGRAR HOLDING
SRL, according lo the Loan Unification
Agreament 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 B26,879.45 (loan
amount), plus the related interest until
28.02.2022, in the amount of EUR
41,939.18.

8.Approval of the guaraniee 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



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 Bancj,
contractele de facilitate de credit nr. 1484/02
si 1484/03, incheiate intre DN AGRAR
HOLDING SRL si Banca, respectiv
contraclele de facilitate de credit nr. 18455,
16455/02 si 16455/05 Incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile
si completarile ulterioare, cu ipoteca mobiliara
asupra unui numar de 612,837 parli sociale
care vor fi detinute de DN AGRAR GROUP
SA in socletatea DN AGRAR APOLD SRL,
reprezentdnd 90% din capitalul social al
societati DN AGRAR APOLD SRL, avand o
valoare nominald totald de 6.128.370 RON
(sasemilioaneunasutadouizecisioptmiitreisut
a-

saptezeci lei), sl asupra drepturilor si
creantelor/ dividendelor atribuibile tuturor
partilor sociale care vor fi achizitionate, in
baza Contractului de facilitate de credit nr.
1484/05 ncheiat intre DN AGRAR GROUP
SA si Banca,

9. Aprobarea garantérii de citre Societate a
tuturor obligatilor financiare (credit, dobénazi,
penalitdti, alte costuriy decurgénd din
contractele de facilitate de credit nr. 1484/04
si 14B4/05 incheiate Intre DN AGRAR
GROUP 5A si Banca, 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 Bancd, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile
si completarile ulterioars, cu ipoteca mobiliara
asupra unui numar de 460.100 pari sociale
care vor fi detinute de DN AGRAR GROUP
SA in societatea DN AGRAR HOLDING SRL,
reprezentand 100% din capitalul social al
societati DN AGRAR HOLDING SRL, avand
o valoare nominalad totald de 4.601.000 RON
{patrumilicanesasesuteunumii lei) si asupra

and the Bank, the credit facility agreements no.
1484 and 1484/01, concluded between DN
AGRAR APOLD SREL and the Bank, the credil
facility agreements no. 1484/02 and 1484/03,
concluded between DN AGRAR HOLDING
SRL and the Bank, respeclively 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 mowvable
mortgage on a 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 wvalue of RON 6,128,370
(stxmilliononehundrediwentyeightthousandthre
e—

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 GROUFP SA and the
Bank.

9.Approval of the guarantee by the Company of
all financial obligations (credit, interest,
penalties, other costs) arsing 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 mowvable
mortgage an a number of 460,100 shares thal
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 SRL, having a
total nominal wvalue of RON 4,601,000
(fourmillionsixhundredonethousand RON), and
on the rights and recelvables/ dividends



drepturilor si creantelor/  dividendelor
atribuibile tuturor parilor sociale care vor fi
achizitionate, in baza Contractulul de
facilitate de credit nr. 1484/05 incheiat Tntre
DN AGRAR GROUP SA si Banca.

10. Aprobarea garantdrii de catre
Societate a tuturor obligatilor financiare
(credit, dobanzi, penalitdti, alle costuri)
decurgand din contractele de facilitate de
credit nr. 1484/04 si 1484/05 incheiate intre
DN AGRAR GROUP SA si Bancs,
contractele de facilitate de credit nr. 1484 si
1484/01, incheiate intre DN AGRAR APOLD
SRL si Bancd, contractele de faciltate de
credit nr. 1484/02 si 1484/03, incheiate intre
DM AGRAR HOLDING SRL si Banca,
respectiv contractele de facilitate de credit nr.
16455, 16455/02 si 16455/05 Tncheiate intre
LACTO AGRAR SRL si Banca, cu toate
modificérile si completérile ulterioare, cu
ipoteca mobiliard asupra unui numar de 18
parti sociale care vor fi definute de DN
AGRAR GROUP SA in societatea DN
AGRAR CALNIC SRL, reprezentind 90% din
capitalul social al societadti DN AGRAR
CALNIC SRL, avand o valoare nominald
totala de RON 180 (unasutdoptzeci lei) si
asupra drepturilor si creanfelor/ dividendelor
atribuibile tuturor parilor sociale care vor fi
achizitionate, in baza Contractului de
facilitate de credit nr. 1484/05 Tnchelat intre
DN AGRAR GROUP SA si Banca.

11. Aprobarea garantdrii de catre
Societate a tuturor obligatilor financiare
(credit, dobanzi, penalitdli alte costuri)
decurgdnd din contractele de facilitate de
credit nr. 1484/04 si 1484/05 Incheiate intre
DN AGRAR GROUP SA si Banca,
coniractele de facilitate de credit nr. 1484 si
1484/01, incheiate intre DN AGRAR APOLD
SRL si Banca, contraclele 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 Banci, cu toate

attributable fo all the shares that will be
acquired, under the Credit facility agreement
no. 1484/05 concluded between DN AGRAR
GROUP SA and the Bank.

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 14B4/05 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,
18455/02 and 16455/05 concluded
between LACTO AGRAR SRL and the
Bank, with all subseguent amendments
and completions, with movable morigage
on a number of 18 shares that will be
owned by DN AGRAR GROUF SA in the
company DN AGRAR CALNIC SRL,
representing 90% of the share capital of the
company DN AGRAR CALNIC SRL,
having a total nominal value of ROM 180
(onehundredeighty RON), and on the rights
and receivables/ dividends attributable to
all the shares that will be acquired, undar
the Credit facility agreement no. 1484/05
concluded between DN AGRAR GROUP
SA and the Bank.

11.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,



modificarile si completdrile ulterioare, cu
ipotecd mobiliard asupra unui numéar de 99
parti sociale care vor fi detinute de DN
AGRAR GROUP SA in societatea PRODAG
GARBOVA SRL, reprezentind 99% din
capitalul social al societiti PRODAG
GARBOVA SRL, avand o valoare nominala
totald de RON 930 (noudsutenoudzeci lei) si
asupra dreplurilor si creantelor/ dividendelor
atribuibile tuturor partilor sociale care vor fi
achizitionate, Tn baza Contractului de
facilitate de credit nr. 1484/05 incheiat intre
DN AGRAR GROUP SA si Banca,

12. Aprobarea garantari de catre
Societate a tuturor obligatilor financiare
(credit, dobanzi, penalitati, alte costuri)
decurgdnd din contractele de facilitate de
credit nr. 1484/04 si 1484/05 incheiate inire
DN AGRAR GROUP SA si Banca,
contractele de facilitate de credit nr. 1484 si
1484/01, incheiate intre DN AGRAR APOLD
SEL si Banca, contractele de faciltate de
credit nr. 1484/02 si 1484/03, incheiate Tntre
DN AGRAR HOLDING SRL si Banca,
respectiv contractele de facilitate de credit nr.
16455, 16455/02 gi 16455/05 incheiate intre
LACTO AGRAR SRL si Banca, cu toate
modificarile i completarile ulterioare, cu
ipoteca mobiliard asupra tuturor creantelor
detinute sau posibil a fi detinute de cétre DN
AGRAR GROUP SA, datorate de catre DN
AGRAR GARBOVA CV (nr. de inregistrare
01129708), sau de cétre orice alta tertd parte
urmare a neincheieri contractului de
vanzare-cumpdrare a parilor sociale sil sau
legate de tranzaciia de transfer de pari
sociale care nu s-a finalizat sau $-a anulat din
orice motiv.

13. Aprobarea garantdrii tuturor obligatiilor
financiare (credit, deobanzi, penalititi, alte
costuri) decurgdnd din contractele de
facilitate de credit nr. 1484/04 si 1484/05

16455/02 and 1645505 concluded
between LACTO AGRAR SRL and the
Bank, with all subsequent amendments
and completions, with movable mortgage
on a8 number of 99 shares that will be
owned by DN AGRAR GROUP SA in the
company PRODAG GARBOVA SRL,
representing 99% of the share capital of the
company PRODAG GARBOVA SRL,
having a total nominal value of RON 990
(ninehundredninety RON), and on the
rights and receivables/ dividends
attributable to all the shares that will be
acquired, under the Credit facility
agreement ne. 1484/05 concluded
between DN AGRAR GROUP SA and the
Bank.

12 Approval of the guarantee by the
Company of all financial obligations (credit,
interest, penalties, other costs) arlsing from
the credil 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, conciuded 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 mortgage
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 party
as a result of the failure to conclude the
shares sale-purchase agreement and/ or
related to the transaction of transferring
shares that has not been completed or has
been cancelled for any reason.

13.Approval of the guarantee of all financial
obligations (credit, interest, penalties, other
costs) arising from the credit facility
agreements no. 1484/04 and 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 calitalea de administrator al DN
AGRAR GROUP SA. Pentru fiecare facilitate
de credit in vigoare se va emite un bilet la
ordin distinct.

14. Pentru negocierea termenilor facilitatii de
credit, semnarea contractului de credit, a
contractelor de
(mobiliardfimobiliard), & oriciror 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 acordari creditului, imputernicim pe

dl. Jan Gijsbertus de BOER, S

in calitate de reprezentant legal, semnatura
acestuia fiind deplin opozabild Societatil,
Prezentul mandat este valabil pe o perioada
de 1 (un) an de la data acordéarii si se va
reinnoi automatl cu perioade succesive de
cate 1 (un) an, dacé nu intervine revocarea
expresd a mandatului acordat conform
prezentei Imputemnicir,

in caz de revocare a mandatului, obligatia de
a nofifica Banca despre incetarea acestuia
revine mandantuiui’ mandantilor. Banca nu
va fi finuta réspunzatoare in niciun fel Tn cazul
in care nu a fost informata corespunzator.

16.Aprobarea rascumparari de catre
Societate a propriilor actiuni, in cadrul pietei
unde actiunile sunt listate sau prin
desfasurarea de oferte publice de cumparare,
in conformitate cu prevederile legale

concluded between DN AGRAR GROUP
SA and the Bank, with promissory notes,
with the amount and maturity in blank,
sfipulated 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.

14.For the negotiation of the terms of the
credit facility, the signing of the credit
agreement, the guaranlee 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 de BOER,

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

This mandate is valid for a pericd 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.

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,



aplicabile, in urmatoarele conditii; maximum
0.5 % din capitalul social,

A in cazul rascumpararii in cadrul pietei unde
actiunile sunt listate, la un pret minim egal cu
pretul de piata de la BVYEB din momentul
efectuarii achizitiei si un pret maxim egal cu
valoarea cea mai mica dintre (i) 3 lei per
actiune si (i) valoarea cea mai mare dintre
pretul ultimel tranzactii independente si pretul
cel mai ridicat din momentul respectiv al
ofertei de achizitionare, in conformitate cu
prevederile art.3 alin. (2) din Regulamentul
Delegat (UE) 2016/1052 al Comisiel din 8
martie 2016 de completare a Regulamentulul
{UE) nr. 5396/2014 al Parlamentulul European
si al Consiliului in ceea ce priveste
standardele tehnice de reglementare pentru
conditile  aplicabile  programelor  de
rascumparare si masurilor de stabilizare.

B. in cazul rascumpararii prin desfasurarea de
oferte publice de cumparare, la un pret minim
egal cu prevederile legale aplicabile.

Valoarea agregata a programului de
rascumparare este de pana la 795.471 lei
Programul se va desfasura pentru o pericada
de maxim 18 luni de la data publicarii Hotararii
adoptate in acest sens in Monitorul Oficial al
Romaniel, partea a W-a, in vederea
implementarii planului de alocare a actiunilor
catre salariatii si directorii Societatii, precum si
catre membrii Consiliului de Administratie
aprobat de Adunarea Generala Extraordinara
a Actionarilor; acordarea unui  mandat
Consiliului de Administratie pentru aducerea
la indeplinire a acestei Hotarari. Tranzactiile
de rascumparare pot avea drept obiect doar
actiuni platite integral si vor fi efectuate doar
din profitul distribuibil sau din rezervele
disponibile ale Societatii, inscrise in ultima
situatie financiara anuala aprobata, cu
exceptia rezervelor legale.

Autorizarea Consiliului  de  Administratie
pentru a ajusta detaliile programulul de
rascumparare astfel incat sa tina cont de
efectele majorarii de capital social propuse la
articolul 2, dupa cum este cazul,

A. in case of buy-back on the market where the
shares are listed, at a minimum price aqual to
the BWVE market price at the time of acquisition
and a maximum price equal to the lowest value
between (i) RON 3 per share and (ii) the higher
of the price of the last independent trade and
the highest current 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 (EW) no. Regulation {(EC) No
596/2014 of the European Parliament 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 eqgual to
the applicable legal provisions.

The aggregate 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.

Autharization of the Board of Directors to adjust

the details of the buy-back program so as to
take into account the effects of the share capital

increase proposed in arficle 2, as applicable.



16. Aprobarea mandatérii Presedintelui
Consiliului de Administratie al Societatii,
domnul Jan Gijsbertus de Boer, cu posibilitate
de substituire, sa efectueze toate procedurile
si formalitafile prevazute de lege pentru
ducerea la Indeplinire a hotérarilor AGEA, s&
depund si s preia acte si sd semneze in
acest scop Tn numele Societdtii actele In
legdturd cu majorarea de capital soclal, In
relatia cu Registrul Comerfului, Monitorul
Oficial, Autoritatea de  Supraveghera
Financiara, Bursa de Valon Bucuresti, ING
BANK sicu orice alte institutii.

La Adunarea Generald Extraordinara a
Actionarilor sunt indreptatiti sa participe sl sa
voteze toti aclionarii inregistrati la sfarsitul zilei
de 15.04.2022, stabilits ca datd de referinta.
Accesul actionarilor indreptatiti sa participe la
AGEA este permis prin simpla proba a identitatii
acestora, facutd, In cazul actienarilor persoane
fizice, cu actul de identitate, iar, In cazul
actionarilor persoane juridice si a actionarilor
persoane fizice reprezentate, cu procura
speciald sau generald, datd persoanei fizice
care ji reprezintd si actul de identitate al
reprezentantului. Formularul de procura poate fi
obfinut de la sediul Societdfii incepand cu data
de 25.03.2022 sl de pe site-ul htto:/www.dn-
aurar.eu/, sectiunea Investitori.

Procura speciala sau generala se va intocmi Tn
trei exemplare originale (unul pentru Societate,
unul pentru mandant, unul pentru mandatar).
Procurile si o copie a actului de identitate sau a
certificatului de inregistrare si a certificatului
constatator eliberat de registrul comerului sau
orice alt document emis de citre o autoritate
competentad din statul Tn care actionarul este
inmatriculat legal (cu o vechime de cel mult 3
luni raportat la data publicari convocatorului
adunaril generale) vor fi depuseftransmise In
original la sediul Societatii sau transmise prin e-
mail cu semnaturd electronica pana la data de
26.04.2022, ora 11:00, la adresa de email
aclionari(@dn-aurar.eu.

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
purpose 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.

At the Extraordinary General Meeting of
Shareholders are entitled to participate and vole
all shareholders registered by the end of
15.04.2022, established as a reference date,

The access of the shareholders entitled to
participate in the EGMS is allowed by the simple
proof of their idenlity, made, in the case of natural
persons shareholders, with the identity document,
and, in the case of legal persons shareholders
and of represented natural persons shareholders,
with a special or general power of attomey, given
to the natural person who represents them, and
the identity document of the representative. The
power of attorney form can be obtained from the
Company's headquarters starting with 25.03.2022
or it can be downloaded from the website
bty fwww, dn-aarar.ew/, Inveslors section.

The special or general power of attorney will be
drawn up in three original counterparis {one for
the Company, one for the principal, one for the
agent). The powers of attorney and a copy of the
identity document or registration ceriificate and
the certificate issued by the trade reqgister or any
other document issued by a competent autharity
of the state in which the shareholder is legally
registered (not older than 3 months compared to
the date of publication of the convening notice of
the general meeting) will be submitted/ sent in
original at the Company's headquarters or sent by
e-mail, digitally signed, until 26.04.2022, at 11:00
o'clock, at the email address aclionarif@dn-

agrar.eu.
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in cazul procurii speciale acordata de cétre un
actionar unei institutii de credit care presteaza
servicii de custodie, aceasta va fi semnatd de
respectivul actionar si va fi insofitd de o
declaratie pe proprie raspundere datd de
institutia de credit care a primit iImputemnicirea de
reprezentare prin procura special, din care s&
reiasa ca:

- institutia de credit presteaza servicii de
custodie pentru respectivul actionar;

- instructiunile din procura speciald sunt
identice cu instructiunile din cadrul
mesajului SWIFT primit de institufia de
credit pentru a vota Tn numele respectivului
actionar;

- procura speciala este semnata de actionar.

La data adunarii, la intrarea in sala de sedintd a
adunérii generale, reprezentantul desemnat va
preda originalul procurii, in cazul In care aceasta
a fost transmisa prin e-mail cu semnatura
electronicd incorporata, si o copie a actelor sale
de identificare.

Fiecare actionar are dreptul s3 adreseze
Consiliului de Administrajie intreb&ri in scris
inaintea datei de desfagurare a adunarii
generale, privind punciele de pe ordinea de zi,
conform art 198-199 din Regulamentul ASF nr.
5/2018 pana la data de 28.04.2022. Raspunsul
ge considerd dat daca informalia solicitata este
publicata pe pagina de internet a societatii,

Unul sau mai multi aclionari reprezentdnd,
individual sau impreuna, cel putin 5% din
capitalul social, au dreptul de a introduce puncte
pe ordinea de zi a Adundrilor Generale.
Propunerile privind introducerea de puncte noi
pe ordinea de zi a adundrii generale, respectiv
proiectele de hotdrari pentru punctele incluse
sau propuse spre a fi incluse pe ordinea de zi a
adunarii generale, vor fi Tnsotite de copiile
actelor de identificare ale initiatorilor. Acestea se
refera la actele de identitate (buletin/carte de
identitate) in cazul persoanelor fizice si
cerfificatele de Tnmatriculare si constataioare
sau orice alt document emis de citre o autoritate
competentd din statul In care actionarul este
inmatriculat legal {cu o vechime de cel mult 3
luni raportat la data publicarii convocatorului

In the case of a special power of atiorney granted
by a shareholder to a credit institution providing
custody services, it shall be signed by that
shareholder and shall be accompanied by a
statement on its own responsibility given by the
credit institution that received the power of
attorney, showing that:

-~ the credit institution provides custody services

for the respective shareholder;

-~ the instructions in the special power of

attorney are identical to the instructions in the
SWIFT message received by the credit
institution to vole on behalf of the respective
shareholder;

—  the special power of attormey is signed by the

shareholder.
On the date of the mesting, at the entrance to the
meeting room of the general assembly, the
designated representative will hand over the
origina! power of attornay, if it was sent by e-mail,
being digitally signed, and a copy of his
identification documents.
Each shareholder has the right to address written
guestions to the Board of Direclors before the
date of the general meeting, regarding the items
on the agenda, according to art. 198-199 of the
FSA Regulation no. 5/2018 until 28.04.2022. The
answer is considered given if the reqguested
information is published on the company's
website.
One or more shareholders representing,
individually or together, at least 5% of the share
capital, have the right to introduce items on the
agenda of the General Meetings.
Proposals for the introduction of new items on the
agenda of the general meeting, respectively draft
resolutions for items included or proposed to be
included on the agenda of the general meeting,
will be accompanied by copies of the identification
documents of the initiators. These refer to the
identity documents (identity card) in the case of
natural persons and the company registration and
trade register certificates or any other document
issued by a competent authority from the state
where the shareholder is legally registered (not
older than 3 months compared to the date of
publication of the convening notice of the general
meeting) indicating the legal representatives, in
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adundrii generale), indicAnd detindtorii calitatii
de reprezentanti legali pentru persoanele
juridice actionari ai Societatii. Documentele care
atestd calitatea de reprezentant legal intocmite
intr-o limba siréina, alta decat limba engleza, vor
fi insotite de o traducere realizatd de un
traducator autorizat, in limba romand sau n
limba englezd, iar constatarea calitati de
reprezentant legal se va face In baza listei
actionarilor pusd la dispozilie de catre
Depozitarul Central. Propunerile vor fi depuse la
sediul Sccietdtii, panad cel tarziu la data de
11.04.2022, ora 10:00, In plic Tnchis, cu
mentiunea scrisd in clar si cu majuscule
“PENTRU ADUNAREA GENERALA
EXTRAORDINARA A ACTIONARILOR" sau
transmise si prin e-mail, cu semnaturd
electronicd Tncorporatd conform  Legii  nr.
455/2001, privind semndtura electronica, in
acelasi termen la adresa: actionari@dn-
agrar.eu, mentiondnd la subiect "PENTRU
ADUNAREA GENERALA EXTRAORDINARA A
ACTIONARILOR".

Se aduce la cunostinta actionarilor ¢, in ceea
ce priveste propunerile privind introducerea de
puncte noi pe ordinea de zi a adundrii, este
necesar ca, pentru fiecare punct propus de
initiatori, & existe o justificare sau un proiect de
hotarare propus spre adoptare de adunarea
generala.

Uttima wvariantd actualizatd a procurilor i
buletinelor de wol prin corespondenia va fi
disponibila pe site-ul Societatii incepand cu data
de 14.04.2022, ora 17:00.

Actlionarii inregistrati la Data de Referinid in
registrul actionarilor au posibilitatea de a vota
prin corespondentd, Tnainte de data sedintei
adundrii, prin utilizarea formularului de vot prin
corespondentd. Formularul de  wot  prin
corespondentd, impreund cu copia actului de
identitate sifsau a certificatului de Tnregistrare si
a certificatului constatator emis de registrul
comerfului sau orice all document al
actionarului, emis de calre o autontate
competentd din statul in care actionarul este
inmatriculat legal {cu o vechime de cel mult 3
luni raportat la data publicarii convocatorului

the case of the legal persons shareholders of the
Company. The documents attesting the quality of
legal representative drawn up in a foreign
language, other than English, will be
accompanied by a translation made by a swomn
translator, in Remanian or in English, and the
ascertainment of the qualty of Ilegal
representative will be made based on the list of
shareholders provided by the Cenfral Depository.
The proposals will be submitted at the Company's
headguarters, no later than 11.04.2022, at 10:00
o'clock, in a sealed envelope, bearing the
following mention written clearly, using capital
letters "FOR THE EXTRAORDINARY GENERAL
MEETING OF SHAREHOLDERS" or sent by e-
mail, digitally signed, according to Law no.
455/2001, regarding the electronic signature,
within the same deadline at actionari@dn-

agrareu, with the subject “FOR THE
EXTRAOCRDINARY GENERAL MEETING OF
SHAREHOLDERS",

The shareholders are informed that, with regard
to the preposals for the introduction of new items
on the agenda of the meeling, it is necessary that,
for each item proposed by the initiators, there is a
justification, or a draft resolution proposed for
adoption by the general mesating.

The latest updated version of the powers of
attorney and correspondence voting ballots will be
available on the Company's website starting with
14.04.2022, 17:00 o'clock

Shargholders registerad on the Reference Date in
the register of shareholders have the possibility to
vote by correspondence, before the date of the
meeting, by using the comespondence voling
form. The correspondence voting form, together
with a copy of the identity document and/ or the
registration certificate and the cerificate issued by
the trade register or any other document of the
shareholder, issued by a competent authority of
the state in which the shareholder is legally
registered (not clder than 3 months compared to
the date of publication of the convening notice of
the general meeting) will be sent to the Company,
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adunarii generale) vor fi transmise Societatii, in
original, la sediul acesteia sau prin e-mail, cu
semnaturd electronicd extinsd, Incorporatd
conform Legii nr. 455/2001, la adresa de email
actionari@dn-agrar.ey, panad la data de
26.04.2022, ora 11:.00. Formularele vor fi
redactate in limba roména. Actionarii care au
votat prin procuri speciale sau buletine de vol
prin corespondentd Tsi pot modifica optiunea
initiala de vot sau mijlocul de exprimare a votului,
fiind considerat valabil ultimul vot exprimat si
inregistrat pana Tn data 26.04.2022, ora 11:00.

In situafia In care aclionarul care si-a exprimat
votul prin corespondentd participa personal sau
prin reprezentant la adunarea generala, votul
prin corespondentd exprimal pentru acea
adunare generald va fi anulat. In acest caz, va fi
luat in considerare doar votul exprimal personal
sau prin reprezentant.

Formularele de buletin de wot prin
corespondentd, formularele de procuri speciale,
documentele si  materialele  informative
referitoare la problemele incluse pe ordinea de
Zi, inclusiv prolectele de hotdrari, se pun la
dispozitia actionarilor Tncep&nd cu data de
25.03.2022, ora 17.00 pe website-ul Societéatii la
adresa  hitp:iwww.dn-agrareu/, sectiunea
Investitori si la sediul Societalii din Alba lulia,
judetul Alba, strada P-{a luliu Maniu nr.1 , bloc
J1DE.

Consiliul de  Administratie  recomand3
aclionarilor s& consulle materialele suport
pentru  AGEA, disponibile pe site-ul
hito:/fwww dn-acrarey/, Tncepand cu data
publicari Convocatorului in Monitorul Oficial al
Romaniei, partea a IV-a.

Adoplat in 2 (doud) exemplare originale, in limba
romand si in limba englezd. In caz de
neconcordante Tnire varianta in limba englezé si
cea In limba romana, varianta in limba romana
va prevala. /|

in original, at its headquarters or by e-mail, with
extended electronic signature, Incorporated
according to Law no. 455/2001, at the email
address actionari[@dn-agrar.eu, until 26.04.2022,
at 11:.00 o'clock, The forms will be written in
Romanian language. Shareholders who have
voled by specisl powers of attorney or
correspondence voting ballots may change their
inifial voling option or the means of voting, being
considered valid the last vote cast and registered
until 26.04.2022, at 11:00 o'clock.

In the event that the shareholder who expressed
his wvote by corespondence participates
personally or through a representative at the
general meeting, the vote by correspondence
expressad for that general meeting will be
cancelled. In this case, only the vote cast in
person or through a representative will be taken
inlo account.

Correspondence ballot forms, special power of
attorney forms, documents and Information
materials on the items included on the agenda,
including draft resclutions, are available to
shareholders starting with 25.03.2022, at 17:00
o'clock, on the Company's websile at
htte:/fwww.dn-agrar.eul, Investors section, and at
the Company's headquarters in Alba lulia, Alba
County, 1 P-la luliv Maniu Streel, Building 31DE.

The Board of Directors recommends to the
shareholders to consull the suppori materials for
the EGMS, available on the website
hitto:/fwww.dn-acrar.eu/, starting with the date of
publication of the Convening Notice in the Official
Garzette of Romania, part IV,

Adopted in 2 (two) originals, in Romanian and
English language. In case of any inconsislencies
between the English and the Romanian version,
the Romanian version shall control.

Py —
| -“ﬁ-'

~ 4ar Gijsbertus de BOER
,F'm%edhtela Consiliului de Administratie/
f’/ President of the Board of Directors
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