INTRARE/IESIRE |

Nr. |48/ pats QR .04 Do,

'Catre Consiliul de Administratie al DN AGRAR
GROUP S.A.

Ref: Solicitare completare ordinea de zi AGEA si
AGOA

Data: 08.04.2022

To: Board of Directors of DN AGRAR GROUP S A.

Regarding: Request to complete the Convenes of
EGMS and OGMS

Date: 08.04.2022

Subscrisa A.M. ADVIES B.V. societate cu

raspundere limitata, Tnregistrata in Registrul
Comertului din Noordwest, Olanda, sub nr.
04087152, cu sediul in Langedik 5, 7958 PJ
Koekange, Olanda, reprezentata prin Jan

Gijsbertus de Boer, cetatean olandez, S

The undersigned A.M. ADVIES B.V. Limited
liability company, registered at the Trade Register
from Noordwest, The Netherlands, under no.
04087152, with its seat in Langedijk 5, 7958 PJ
Koekange, The Netherlands, represented by Jan

Dutch citizen,

Gijsbertus de Boer,

—, ca actionar al DN AGRAR

GROUP S.A., societate pe actiuni de tip deschis,

infiintata si functionand conform legislatiei romane,
cu sediul social in Alba lulia, jud. Alba, Str. P-ta
luliu Maniu nr. 1, bloc 31DE, avand numar de
J1/730/2008, EUID
ROONRC.J01/730/2008, cod unic de inregistrare

24020501, atribut fiscal RO, capital social subscris

ordine n registrul comertului

si varsat 10.606.281,60 lei (denumita in cele ce
urmeaza ,Societatea”), detinand 39.291.200 de

actiuni, reprezentand 74,0904 % din capitalul social

Prin prezenta solicitam completarea Ordinii de zi a

Adunarii  Generale Extraordinare Actionarilor
Societatii si Adunarii Ordonare a Actionarilor din

data de 28.04.2022 cu urmatoarele puncte:

SENNNe 2s shareholder of DN AGRAR
GROUP S.A., an open type joint-stock company,
established and operating according to Romanian
legislation, 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
RON 10,606,281.60
(hereinafter referred to as the “Company”),
39,291,200  shares,
74.0904% of share capital

We hereby request to complete the Convenes of

and paid share capital

holding representing

the Convening Notice for the Extraordinary
General Meeting of Shareholders and Ordinary
General Meeting of the Shareholders of

the Company as of 28.04.2022 with the following

points:




|. Pe ordine de zi, in mod gresit, au fost infroduse | | By mistake, the points were inserted in the

in atributile adunari generale ordinare & | ordinary meeting of the shareholders and will be

actionarilor urmatoarele puncte care vor fi trecute | inserted in the extracrdinary meeting

la adunarea extraordinara:

1. Aprobarea garantarii de catre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri), in calitate de fidejusor,
a facilitatilor de credit acordate de ING Bank
NV, Amsterdam - Sucursala Bucurasti
(.Banca”) conform Contractelor de facilitate de
credit nr. 1484 si 1484/01, incheiate Intre DN
AGRAR APOLD SEL si Banca, Contractelor
de facilitate de credit nr. 1484/02 si 1484/03,
incheiate intre DN AGRAR HOLDING SRL si
Banca, respectiv Contractelor de facilitate de
credit nr. 18455 1645502 si 16455/05,
incheiate intre LACTO AGRAR SRL si Banca,
cu toate modificarile si completarile ultericare.
2 Aprobarea garantérii de cétre Societate a
tuturor cbiigatilor financiare (credit, dobanazi,
penalitdti, alte costur]), cu ipotecd mobiliard
asupra tuturor conturilor sale deschise la
Banca. a facilitatilor de credit acordate de ING
Bank conform Confractelor de facilitate de
credit nr. 1484/04 si 1484/05 incheiate intre
DN  AGRAR GROUP SA si Banca,
Confractelor de facilitate de credit nr. 1484 si
1484/01, incheiate intre DN AGRAR APOLD
SEL si Banca, Contractelor de facilitate de
credit nr, 1484/02 si 1484/03, incheiate 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
madificarile si completarile ulterioare.

3. Aprobarea tranzactilor de vanzare part
sociale, conform contractulul de vanzare-
cumparare parti sociale incheiat intre DN
AGRAR GARBOWA CV (in calitate de
Vanzator) si DN AGRAR GROUP SA (in

1. 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.W
Amsterdam — Bucharest Branch ("the Bank’)
according 1o 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,
concluded between DN AGRAR HOLDING SRL
and the Bank, respectively to the Credit facility
agreements no. 18455, 18455/02 and
16455/05. concluded between LACTO AGRAR
SEL and the Bank, with all subseguent
amendments and completions.

2. Approval of the guarantee by the Company,
of all financial obligations (credit, interest.
penalties, other costs), with movable mortgage
an all its accounts apened with the Bank, of the
credit facilities granted by ING Bank according
tc the Credit facilty agreements 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 APCLD SRL and the
Bank, Credit facility agreements no. 1484/02
and 1484/03, concluded between DN AGRAR
GOLDING SRL and the Bank, respectively to
the Credit facility agreements no. 16455
18455/02 and 16455/05, concluded between
LACTO AGRAR SRL and the Bank, with all
subsequent amendments and completions.

3. Approval of the sale of shares transactions,
according to the s=shares sale-purchase
agreement concluded between DN AGRAR
GARBOVA CV (as Seller) and DN AGRAR
GROUP SA (as Buyer) dated 28.08.2021, as
amended by Addendum no. 1 dated




calitate de Cumpdrator) 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 aditional nr. 3 din data de 22 02,2022, in
valoare de 6.815.000 EUR, astfel:

Cumpdratorul va plali Vanzatorului
suma de 3.891.365 EUR pentru cele
612.837 parti sociale reprezentand
80% din DN AGRAR APOLD S.R.L.,
capital social nominal in valoare de
6.128.370 lef;

Cumpdratorul va plafi Vanzatorului
suma de 1.075 EUR pentru cele 18
parti sociale reprezentind 90% din
DN AGRAR CALNIC S.R.L. capital
social nominal In valoare de 180 lej;
Cumpdratorul va plati Vanzatorului
suma de 2.921.590 EUR pentru cefe
460 100 parti sociale reprezentand
100% din DN AGRAR HOLDING
S.R.L. capital social nominal In
valoare de 4.601.000 lei;
Cumpdaratorul va plati Vanzatorului
suma de 970 EUR pentru cele 99
panli socisle reprezentand 93% din
PRODAG GARBOVA S.R.L. capital
social nominal in valoare de 990 lei

precum &i aprobarea restiluirii Imprumuturilor
acordate de catre DN AGRAR GARBOVA CV

astfel:

societati DN AGRAR APOLD SRL,
conform  Acordului  de  wunificare
imprumuturi nr. 1 din data de
31102021, astfel cum a fost
maodificat  prin  aclele  aditionale
ultenoare (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
2173.473,85 EUR (valoare
imprumut), la care se adaugd
dobanzile aferente pana la data de

and Addendum 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 3,881,365 for the
612 837 shares representing 90% of
DN AGRAR APOLD S.R.L., nominal
share capital amounifing o RON
6128370,

The Buyer will pay fo the Seller 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 T80

The Buyer will pay lo 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 capilal amounting fo RON
4.601.000;

The Buyer will pay ko 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 GARBOWVA 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 no. 1 of 31.12.2021;
Addendum no. 2 of 21022022,

Addendum no. 3of 22.02.2022), whose
value s EUR 217347385 (loan
amount), plus the related interest until
28.02.2022, in the amount of EUR
13,947 .46;

01.11.2021, Addendum no. 2 dated 27.12.2021




28022022, In suma de 13.947 46
EUR,

societali DN AGRAR HOLDING
SRL, confarm Acorduluf de unificare
Imprumuturi nr. 1 din dala de
31.10.2021, astfel cum a2 fost
maodificat prin  actele aditionale
ultericare (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 valpare este de
826.879,45 EUR (valoare imprumut),
la care se adauga dobanzile aferente
pané la data de 28.02.2022, In suma
de 41.939,18 EUR.

4. Aprobarea garantarii de catre Societale a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri) 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 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 Tncheiate Tntre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completarile ultericare, cu ipotecd maobiliara
asupra unui numar de 612.837 parli sociale
care var fi detinute de DN AGRAR GROUP SA
in societatea DN AGRAR APOLD SREL,
reprezentand 90% din capitalul social al
societati DN AGRAR APOLD SREL, avand o
valoare nominala totald de 6.128.370 RON
(sasemilicaneunasutadoudzecisioptmiitreisut
a-

saptezeci lei), =i asupra drepturilor  si
creantelor/ dividendelor atribuibile tuturor
partilor sociale care vor fi achizitionate, in baza
Contractului de facilitate de credit nr. 1484/05

- tothe 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 = EUR B826,87945 (loan
amount), plus the related interest until
28.02.2022, in the amount of EUR
41,939.18.

4. Approval of the guarantee by the Company of
all financial obligations (credit, interest,
penalties, other costs) ansing 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 SEL and the Bank, the credit
facilty 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 168455/05
concluded between LACTO AGRAR SRL and
the Bank, with all subsequent amendments and
completions, with movable mortgage on a
number of 612,837 shares that will be owned by
DN AGRAR GROUP SA in the company DN
AGRAR APOLD SREL, representing 30% of the
share capital of the company DN AGRAR
APOLD SRL, having a total nominal value of
RON 6,128,370
(sixmilliononehundredtwentysightthousandthre
(=

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.




incheiat intre DN AGRAR GROUP SA si
Banca.

5. Aprobarea garantarii de catre Societate a
tuturor obligatiilor 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 Intre
DN AGRAR APOLD SRL si Banca,
cantractele 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,
18455/02 =i 16455/05 incheiate intre LACTO
AGRAR SRL si Banca, cu toate modificarile si
completarile ulterioare, cu ipoteca mobiliara
asupra unul numar de 480100 parti 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 nominald totala de 4.601.000 ROMN
(patrumilinanesasesuteunumii lei) si asupra
drepturilor s creantelor/  dividendelor
atribuibile tuturor partilor sociale care vor fi
achizitionate, in baza Contractului de facilitate
de credit nr. 1484/05 Tncheiat Tntre DON
AGRAR GROUP SA si Banca.

6. Aprobarea garantarii de catre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri) decurgénd din
contractele de facilitate de cradit nr. 1484/04
si 1484/05 incheiate intre DN AGRAR
GROUFP SA 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 14B4/03, 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 modificérile si

5.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 betwesn DN
AGRAR APOLD SRL and the Bank. the credit
facility agreements no. 1484/02 and 1484/03,
concluded betwesn DN AGRAR HOLDING SRL
and the Bank, respectively the credit facility
agreements no, 18455, 16455/02 and 16455/05
concluded between LACTO AGRAR SRL and
the Bank, with all subsequent amendments and
completions, with movable morigage on a
number of 460,100 shares that will be owned by
DN AGRAR GROUP SA in the company DM
AGRAR HOLDING SRL, representing 100% of
the share capital of the company DN AGRAR
HOLDING SEL, having a total nominal value of
ROMN 4,601,000
{fourmillionsixhundredonethousand RON), and
on the rights and receivables/ dividends
attributable to &ll the shares that will be
acquired, under the Credit facility agreement no.
1484/05 concluded between DN AGRAR
GROUP SA and the Bank.

6. 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 1484/07, concluded between DN
AGRAR APOLD SREL and the Bank, the credit
facility agreements no. 14B84/02 and 1484/03,
cancluded between DN AGRAR HOLDING SRL
and the Bank, respectively the credit facility
agreements no. 18455, 16455/02 and 18455/05
concluded between LACTO AGRAR SRL and
the Bank, with all subsequent amendments and
completions, with movable mortgage on a
number of 18 shares that will be owned by DN




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 SRL, avand o
valpare nominald totald de RON 180
(unasutaoptzeci lei) si asupra drepturilor si
creantelor’ dividendelor atribuibile tuturor
partilor sociale care vor fi achizitionate, n
baza Contractului de facilitate de credit nr.
1484/05 incheiat intre DN AGRAR GROUP
SA si Banca.

7.Aprobarea garantani de catre Societate a
tuturor obligatiilor financiare (credit, dobanzi,
penalitati, alte costuri) decurgdnd din
contractele de facilitate de credit nr. 1484/04
si 1484/05 inchejate intre DN AGRAR
GROUP SA si Banca, contractele de facilitate
de credit nr. 1484 si 1484/01, Incheiate Tntre
DN AGRAR APOLD SRL si Banca,
contractele de facilitate de credit nr. 1484/02
s 14B84/03, incheiate intra DN AGRAR
HOLDING SRL si  Bancd, respectiv
contraclele de facilitate de credit nr. 16455,
16455/02 si 18455/05 incheiate intre LACTO
AGRAR SEL si Banca, cu toate maodificarile si
completarile ulterioare, cu ipotecd mobiliard
asupra unui numar de 99 parti sociale care vor
fi detinute de DN AGRAR GROUP SA in
societatea PRODAG GARBOWVA  SRL,
reprezentand 99% din capitalul social al
societdti PRODAG GARBOWVA SRL, avand o
valoare nominald fotald de RON 990
(noufsutenoudzeci lei) si asupra drepturilor si
creantelor! dividendelor afribuibile tuturor
partilor sociale care vor fi achizitionate, in
baza Contractului de facilitate de credit nr.
1484/05 Tncheiat intre DN AGRAR GROUP
SA si Banca.

8.Aprobarea garantarii de cétre Socistate a
futuror obligatiilor financiare (credit, dobanzi,
penalitati, alte costur) decurgand din
contractele de facilitate de credit nr, 1484/04
si  1484/05 incheiate intre DN AGRAR

AGRAR GROUP SA in the company DN
AGRAR CALNIC SRL, reprasenting 90% of the
share capital of the company DN AGRAR
CALNIC SEL, 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 DM AGRAR GROUP SA and the Bank.

7.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 morgage on a
number of 89 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 GARBOWVA
SRL, having a total nominal value of RON 990
(ninehundredninety RON), and an the rights and
receivables/ dividends attributable to all the
shares that will be acquired, under the Credit
facility agreemeni no. 1484/05 concluded
betwaen DN AGRAR GROUP SA and the Bank.

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




GROUP SA 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 Banca, respectiv
contractele de facilitate de credit nr. 16455,
16455/02 si 16455/05 incheiate intre LACTO
AGRAR SEL si Banca, cu toate modificarile si
completarile ultericare, cu ipoteca mobiliara
asupra futurer creantelor delinute sau posibil
a fi definute de catre DN AGRAR GROUP SA,
datorate de catre DN AGRAR GARBOWVA CV
(nr. de inregistrare 0112%709), sau de catre
orice alta tertd parte ca urmare a neincheierii
contractului de vanzare-cumpéarare a partilor
sociale si/ sau legate de tranzactia de transfer
de parti sociale care nu s-a finalizat sau s-a
anulat din orice motiv.

9. Aprobarea garantarii  tuturor  obligatiifor
financiare (credit, dobanzi, penalitdti, alte
costuri) decurgand din contractele de facilitate
de credit nr. 1484/04 si 1484/05 incheiate Intre
DN AGRAR GROUP SA si Banca, cu bilete la
ordin Tn alb la suma =i scadenta, stipulate fara
protest, emise de DN AGRAR GROUP SA In
favoarea Bancii si avalizate de catre di. Jan
Gijsbertus de Boer, avand calitatea de
administrator al DN AGRAR GROUP SA
Pentru fiecare facilitate de cradit in vigoare se
va emite un bilet la ordin distinct.

10. Pentru negocierea termenilor facilitatii de
credit, semnarea contractului de credit, a
contractelor de garantis (mobiliara/imebiliard),
a oricdror acte aditionale ce decurg din aceste
contracte (ex. acte aditionale pentru
micsorare sau prelungire de facilitate de
credit), precum si a oricaror altor documents,
inclusiv bilete la ordin pe care Banca le va
solicita Societati In  vederea acordarii
creditului, imputernicim pe dl. Jan Gijsbertus

de BOER. _

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 mortgage on all
receivables held or possibly to be held by DN
AGRAR GROUP SA, due by DN AGRAR
GARBOWVA CV (registration no. 01128709), or
by any other third party as a result of the failure
o conclude the shares sale-purchase
agreement and/ or related o the transaction of
transferring shares that has not been complated
or has been cancalled for any reason,

9 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 concluded bebtween
DN AGRAR GROUP SA and the Bank, with
promissory notes, with the amount and maturity
in blank, stipulated without protest, issued by
DM 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.

10. 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 de BOER, SN

.
R . a5 |egal
representative, his signature being fully
__opposable to the Company.




in calitate de reprezentant
semnatura acestuia fiind deplin

legal,
opozabild Societatii.

Prezentul mandat este valabil pe o perioadd
de 1 {un) an de la data acordarii si se va
reinnoi automat cu pericade succesive de
cate 1 (un) an, dacd nu intervine revocarea

expresd a mandatului acordat conform
prezentei imputerniciri.

In caz de revocare a mandatului, obligatia de
a notifica Banca despre Incetarea acestuia
revine mandantului/ mandantilor. Banca nu va
fi tinutd réspunzatoare in niciun fel in cazul in

care nu a fost informata corespunzator

Il. De asemenea, propunam ajustari la modul in
care vor fi inserate in convocatoare puterile care
vor ofente Consiliului de Administratori al
Societatii, mai exact in AGOA va fi.
PENULTIMUL PUNCT DE PE CONVOCATOR:
Aprobarea datei de 17.05.2022 ca Data de
inregistrare, care serveste la identificarea
actionarilor asupra carora se vor rasfrange
efectele hotararilor adoptate de AGOA si a datei
de 16,05.2022 ¢z data reprezentand "ex-date" a
hotararii AGOA

ULTIMUL PUNCT DE PE CONVOCATOR:
Aprobarea mandatarii Presedintelui Consiliului
de Administratie al Societati, domnul Jan
Gijsbertus de Boer, cu posibilitate de substituire,
s8 efectueze toate procedurile si formalitatile
prevazute de lege pentru ducerea la indeplinire a
hotararilor AGOA, 58 depuna si s8 preia acte si
sa semneze in acest scop in numele Societafii,
in relatia cu Registrul Comertului, Monitorul
Oficial, Autoritatea de Supraveghere Financiar,
Bursa de Valori Bucuresti, ING BANK si cu orice
alte institutii.

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 mandste, the
abligation 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

Il. Additionally, there will be some adjustments to

the way of organizing and inserting the powers fo
be granting to the President of Board of Directors,
as follows, in the OGMS there will be:
PENULTIMATE POINT ON THE CONVENING
NOTICE: Approval of the date of 17.05.2022 as
the Registration Date, which serves to identify the
shareholders who will be affected by the decisions
adopted by the OGMS and the date of 16.05.2022
as the date representing "ex-date” of the OGMS
decision .

LAST POINT ON THE CONVENING NOTICE:
Approval of the mandate of the Chairman of the
Board of Directors of the Company, Mr. Jan
Gijsbertus de Boer, with the possibility of
substitution, to carry out all procedures and
formalities provided by law for the execution of
OGMS decisions, to submit and take documents
and to sign for this purpose on behalf of 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.




lll. In ceea ce priveste AGEA, punctul 5 de pe
ordinea de zi ar trebui sa fie modificat si introdus
uitimul din convocator:

Aprobarea mandatdni Presedintelui Consiliuiui
de Administratie al Societifii, domnwl Jan
Gijsbartus de Boer, cu posibilitate de substituire,
58 efectueze foate procedurile si formalitatie
prevazule de lege pentru ducerea la indeplinire a
hotarénlor AGEA, s& depund si 58 preia acte si
s8 semneze fn acest scop in numele Socieldli
actele in legaturd cu majorarea de capital social,
in relafia cu Registru! Comertulul, Monitorul
Oficial, Autontates de Supraveghere Financiard,
Bursa de Valori Bucuresli, ING BANK si cu orice
alte institufii.

IV. Cerem introducerea unui nou punct pe
ordinea AGDA, mai exact;

Aprobarea implementani unui program de tip
‘stock option plan” din actiunile proprii detinute
de Societate, calre administratorii, directorii si
salariatii Societali, prin alocare a maxim 1% din
tofalul activniior emise de societate in conditiife
urmafoare:

{a) Membri Consiiulyi de Administratie au
dreptul de a participa la programul de tip ,stock
option plan”, aceasta reprezentand remuneratie
suplimentara conform arf. 15318 (2) din Legea
societatilor nr. 31/1880, fiindu-le repariizal un
numar maxim total de 0 1% din actiunile emise
de socielate.

(b} Consilivlui de Administratie va i impulernicit
sa adopte loate masurile necesare & =a
indeplineasca toate formalitatile cerute penfru
aprobarea siimplementarea planului de tip ,stock
option plan”, cum ar fi dar fara a se limita fa (i)
determinarea criteriifor in baza carora vor ff
acordate actiunile directorilor si personalului
Socigtatli, (i) determinarea pozitilor din
organigrama pentru care programul de tip ,stock
option plan” va i aplicabil; (i) conditille pentru
| dobandirea de actiuni; (iv) intocmirea si

lll. with regards to peint 5 of EGMS of the
convening notice it should be changed and
inserted in the end:

Approval for empowering the Chairman of the
Board of Directors of the Company, Mr. Jan
Gijsbertus de Boer, wilh 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
capifal increase, (o represent the Company in
relation to the Trade Register, the Official Gazette,
the Financial Supervisory Authority, the Bucharest
Slock Exchange, ING BANK and any other
institutions.

VY. We reguest a new point on the OGMS, as
follows:

Approval of the implementation of a “stock option
plan” from the own shares held by the Company,
to the administrators, directors and employees of
the Company, by allocating a maximum of 1% of
the total shares issued by the Company under the
following conditions:

{a) The members of the Board of Directors have
the right to participate in the "stock oplion plan”,
which represents  additional  remuneration
according to art. 15318 (2) of the Companies Law
no. 31/1980, being assigned a maximum total
number of 0.1% of the shares issued by the
company.

h) The Board of Directors shall be mandated o
take all necessary measures and to fulfill all the
formalities required for the approval and
implementation of the “stock option plan”, such as,
but not limited to, (i} the determination of the
criteria on the basis of which the Company
directors and staff shall be granted shares, (i} the
determination of the organizational chart posilions
for which the “stock option plan” will be applicable;
(iif) the conditions for acquiring shares; (iv)




publicarea documentelor de informare in

condiliile legii etc.

V. Bolicitam un nou punct sa fie introdus pe
ordinea AGEA:

Aprobarea rascumpararii de catre Sccietate a
propriffor actiuni, in cadrul pietei unde actiunile
sunt listate sau prin desfasurarea de oferte
publice de cumparare, in conformitate cu
prevedenie legale aplicabile, in urmafoarele
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 fa BVB 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 dinfre preful uitimel tranzactii
independente s pretwl cel mai ndicat din
momentul respectiv al oferter de achizitionare, in
conformitate cu prevederile art.3 alin. (2) din
Regulameniu! Delegal (UE) 2016/1052 &l
Comisiel din 8 martie 2016 de completare a
Regulamentului  (UE) nr.  596/2014 al
Parlamentului European sf al Consitiului in cees
ce priveste standardele tehnice de reglementare
pentru  conditite  aplicabile programelor de
rascumparare si masunilor de stabilizare.

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

Valoarea agregata a programului  de
rascumparare este de pana la 795471 lai
FProgramul se va desfasura pentru o perioada de
maxim 18 luni de la dala publicani Hotarari
adoptale in aces! sens /n Monitorul Oficial al
Romaniei, partea a [VW-a, in vederea
implementarii planufui de alocare a actiunilor
calre salariati si directorii Societatii, precum si
calre membrif  Consfliului  de  Adminisiratie
aprobat de Adunarea Generala Extraordinara a
Actionarilor; acordarea unui mandat Consiliuluf

preparation  and publication of information
documents in accordance with the law, eic.

V. We request a new point on EGMS:

Approval of the buy-back by the Company of its
own shares, within the marke! where the shares
are listed or by conducling 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, af a minimum price egual to the
BVEB market price at the time of acquisition and a
maximum price equal to the lowest value between
{f) RON 3 per share and (if) the higher of the price
of the last independent frade and the highest
current independent purchase bid. in accordance
with the provisions of arl, 3 par, (2) of Commission
Delegated Regulation (EU) 2016/1052 of 8 March
2016 supplementing Regulalion (EU) no.
Regulation (EC) No 596/2014 of the European
Parliament and of the Council with regard to
reguiatory 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 fo the
applicable fegal provisions.

The aggregate value of the buy-back program is
up to RON 795471, 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 Gazelte of Romania, part IV, in order
fo implement the plan for allocaling shares lo
Company employees and directors, as well as to
| members of the Board of Directors, approved by
| the  Extraordinary  General Meeting of
| Shareholders; granting & mandate fo the Board of
Directors lo carry out this Decision. Buy-back
trades may have as their object only fully paid-up
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de Administratie pentru aducerea la indeplinire a
acesfel Hotarar. Tranzaclile de rascumparare
pot avea drept obiect doar actiuni platite integral
si vor fi efectuate doar din profitul distribuibil sau
din rezervele disponibile ale Socretalii, inscrise in
ultima situatie financiara anuala aprobata, cu
exceplia rezervelor legale.

Autorizarea Consifiului de Administratie pentru a
gjusla detalile programului de rascumparare
astfel incal sa lina cont de efectele majorari de
capital social propuse la arficolul 2 din AGEA,
dupa cum este cazul,

Wl. Sa insereze clarificare ref intrebarile adresate
de actionari atat in AGEA, cat si in AGOA dupa
cum urmeaza:

Fiecare aclionar are dreptul 53 adreseze
Consiliviui de Administrafie intrebdri in scris
ingintea datei de desfisurare a adundri
generale, privind punciele de pe ordinea de zi,
conform art 1968-199 din Regulamentul ASF nr.
5/2018 pana la data de 25.04.2022. Raspunsul
se considerd dat dacé informatia solicitatd este
publicatd pe pagina de intermet a societati

Adoptat in 2 (doud) exemplare originale, in limba
romana si in limba engleza in caz de
neconcordante intre varianta in limba engleza si
cea in limba romana, varianta in limba romana
va prevala.

Va rugam sa completati Convocatorul si sa
publicati noul convocator cu noua ordine de zi
completa pana la data de 15.04 2022, Data de
Referinta,

Cu respect,

shares and will be carmied out only from the
distributable profit or from the available reserves of
the Company, enfered in the last approved annual
financial statement, except for legal reserves.

Authorization of the Board of Directors o adjust
the details of the buy-back program so as fo fake
into account the effects of the share capital
increase proposed in arficle 2 of EGMS, as
applicable.

Vl. To insert a clause regarding the questions to
be addressed by the shareholders in EGMS, as
well as OGMS

Each shareholder has the right o address wrilien
questions to the Board of Directors before the date
of the general meeting, regarding the items on the
agenda, according to arl 198-199 of the FSA
Regulation no. 52018 until 28.04 2022 The
answer is considered given if the requested
information is published on the company's
wabsite.

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

the Romanian version shall control,
Please complete the Convening Notice and

publish a new Convening notice with the new
convenes until 15.04 2022, the Referance Date.

With kind regards,

[lvm

/!
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