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ACTUL CONSTITUTIV AL SOCIETATI
RESTART ENERGY ONE S.A.

Actualizat 1a 21.01.2026, in temeiul art. 204 din Legea
Societdtitor nr. 3171990 republicatd, cu modificirile si
completdrile ulterioare (“Legea Societatilor™y:

ARTICLES OF INCORPORATION of
RESTART ENERGY ONE S.A.

Updated on 21¢ of January, 2026, pursuant to art, 204
of the Companies Law no. 31/1990 republished, with
modifications and subsequent additions ("Companies
Law"):

CAPITOLULI
NUMELE SI CETATENIA ASOCIATILOR,
DENUMIREA, FORMA JURIDICA, SEDIUL,
SEDII SECUNDARE $I DURATA SOCIETATII

CHAPTER 1
NAME AND CITIZENSHIP OF ASSOCIATES,
THE NAME, LEGAL FORM, HEADQUARTERS,
SECONDARY OFFICES AND DURATION OF
THE COMPANY

Arti. ACTIONARI SOCIETATIL:

i1, Dateie de identificare ale fiechrui actionar,
numaral de actiuni detinut de fiecare si cota de
participare  din  totalul  capitalului  social  sunt
mentionate I registrul actionarilor tinut de catre
socictate.

1.2, Dupd admiterea la tranzactionare a actiunilor

Societdtii pe un sistern multilateral de tranzactionare
C'SMT™), registrul actionarilor Societdtii va fi tinut de

i cétre Depozitarul Ceniral S.A., In conformitate cu

legislagia  aplicabild  pietei

de capital i Codul

! Depoziarului Central.

¢ 1.3, ia datz actualizirii prezentului act constitutiv,

acfionarii sunt usinitoril:

» ARMAND CONSULTING S.R.L., societate cu
raspundere limitatd Infiintatd conform legilor din
Romana, cu sediul social in municipiul Timisoara, str.
Bujorilor, Np. 77A, camera 2, judet Timis, Nr. de
ardine in Registrul Comertului: J35/709/2009, CUL:
25347464 (*Armand Consulting” sau “AC™),

» PUBLIC INTELLIGENCE S.R.L., societate cu

P rispundere limitatd infiintatd conform legilor din

Homénia, cu sediul social in Municipiul Timigoara, str.

Gheorghe Doja, ne.ll, birou OG-01, et.2, judet Timis,
numar de ordine in  Registrul Comerpului:
J35/2001/2013, CUL 32098722  (“Public

intelligence™) gi

o TEJAS CAPITAL GROUP, LLC, o societate cu
rispundere limitatd infiiniatd i care functioneazi in
baza legilor din Texas (Statele Unite ale Americii), cu
sediul  social in 3925 SUNFLOWER LN, Plano,
75025-2022, Texas, Statele Unite Ale Americii, avand
numdy de Inregistrare 0803509677 ("Tejas™).

Art. 1. SHAREHOLDERS OF THE COMPANY:
L1. The identification data of each sharcholder, the
number of shares held by each and the share of
participation in the total share capital are mentioned in
the shareholder register held by the Company.

1.2, After the admission of the trading of the shares of
the Companies on a multilateral system oftrading
(“SMT"), the register of shareholders of the Company
will be kept by Depozitarul Central S.A., in
accordance with the legislation applicable to the
capital market and the Code  of the Central
Depository.

1.3. At the date of updating these Articles of
mcorporation, the shareholders are the following:
* ARMAND CONSULTING S.R.L., limited liability
company established according to Romanian laws,
with its  registered office in Timisoara, Bujorilor
street, no. 77A, room 2, Timis county, registration
number in the Trade register: J35 / 709/2009, tax
identification code: 25347464, ("Armand Consulting”
or “AC™),

* PUBLIC INTELLIGENCE S.R.L. a limited
liability company established according to the laws of
Romania, with its registered office in Timisoara,
Gheorghe Doja Street, no.11, office OG-01, 2nd floor,
Timis county, registration number in the Trade
register: J35 / 2001/2013, tax identification code;
32098722 (Public Intelligence™); and

* TEJAS CAPITAL GROUP, LLC, a limited
liability company established and operating under the
laws of  Texas (United States of America),
headquartered in 3925 SUNFLOWER LN, Plano,
75025-2022, Texas, United States of America, having
the registration number 0803509677 ("Tejas").




Art. 2. DENUMIREA SOCIETATII

2.1. Denumirea societatii la care se referd prezentul act
comstitutiv, este RESTART ENERGY ONE S.A. In
toate actele, facturile, anunturile, documentsie,
publicatiile  emanate de la societaie, denumirea

I societdtil ve fl urmatd de cuvintele “Societate pe

i activni”

sau de initialele "S.A.", de capitalul social

{ subscris gi varsat, numdiral de Inregistrare la Registrul

: Comertalui, codul fiscal st sediul Societatti.

Art. 2. THE NAME OF THE COMPANY

2.1. The name of the company referred to in these
articles of incorporation is RESTART ENERGY ONE
S.A.in all documents, invoices, notices, documents,
publications issued by the company, the name of the
company will be followed by the words "Joint Stock
Company" or the initials "S.A.", by the social and
paid-in share capital, the registration number at the
Trade Register, the tax code, and the company's
headquarters.

| Avt 3. FORMA JURIDICA A SOCIETATII

3.1, RESTART ENERGY ONE S.A. ("Societatea")
este persoand juridicd roménd infiintatd in baza Legil
nr.31/1990 republicats, cu modificirile si completirile
uitetioare, svind forma juridicd de societate pe
actiuni,

3.2, Societates este inregistratd la Registrul Comertului
e pe iangd Tribunalul Timis, sub nr. J35/1297/2015.

Art.3. THE LEGAL FORM OF THE COMPANY
3.1. RESTART ENERGY ONE S.A. ("The
Company"} is a Romanian legal entity established
under Law no. 31/1990 republished, with subsequent
amendments and completions, with the legal form of a
joint stock company.

3.2. The company is registered at the Trade Register
attached to the Timis County Court, with the no. J35
/1297/2015.

&rt. 4. SEDIUL SOCIETATH

4.1 edml societdtii este in Romama Mun. Timigoara,
str. Virgi! Madgeare nr, 15/B, parter, ap. 1, jud. Timis.
Societaes va putes infiinta puncte de lucru, filiale,
mc:s-rsale, agentil, depozite, birouri, in Romania sau In
sirdipftate, In baze hotl@rrd  Adundrii | Generale
Extraordinare a Actonarilor, n conformitate cu

Art. 4. COMPANY HEADQUARTERS

4.1. The company's headquarters is in Romania,
Timigoara, Virgil Madgearu St., no. 15/B, groud floor,
apartment 1, Timis county. The company will be able
to set up offices, subsidiaries, branches, agencies,
warchouses, offices, in Romania or abroad, based on
the decision of the Extraordinary General Meeting of

legisizhia roménd in vigoare. Shareholders, in  accordance with the Romanian
legislation in force.
Axt 5. DURATA DE FUNCTIONARE Art. 5. DURATION OF OPERATION
P54, Durata de funcpenare a Societdtil este | 5.1. The duration of the company's operation is

| NELIMITATA

ncepénd cu data Inmatricularii la

! Regiatrul Comertului.

UNLIMITED starting with the dates of registration in
the Trade Register.

CHAPTER I
THE OBJECT OF ACTIVITY OF THECOMPANY

CAPITOLULIX

OBIECTUL DE ACTIVITATE AL SOCIETATI
Art. 6. OBIECTUL DE ACTIVITATE AL
| SOCIETATII

. 6.1.Domeninl principal de activitate al Societitii: clasa

| §.2.Activitalea  principals:

i CAEN 351 - Productia, transportul si distributia
- energisl electrice.

&.3.Actvitdile secundare: L
~+3523 - Comercializarea combustibililor gazosi, prin
conducte

; cod CAEN 3515 -
| Comercializarea energici electrice.

Art. 6. THE OBJECT OF ACTIVITY OF THE .
COMPANY

6.1.The Company's main field of activity: CAEN class
351 - Production, Transport and Distribution of
Electricity.

6.2.The main activity: CAEN code 3515 - Elecmaty
trading, :

6.3.Secondary activities:
— 3523 - Commercialization of gaseous fuels through
pipelines




¥

[
L

; 3512 — Productia de energie electric din rosurse
senerabile
13 ~Transportul energiei electrice
14 - Distributia energiei electrice
13 - Comerciatizarea energiei electrice
| —3516 - Depozitarea energiei electrice
— 4160 - Lucrdri de constructii a cladirilor rezidentiale
si nerezidentiale
—4222 - Lucréri de constructii a proiectelor utilitare
pestru electricitate gi teiecomunicatii
—»429% - Lucrdri de constructii a altor proiecte
ingineresti n.c.a
- =432 - Lucréri de instalaiii electrice
—4322 ~ Lucrdri de instalatii saritare, de incélzire gi
de zer conditionat
—»4650 - Comery cu ridicata de componente  §i
echipamernite elecwronice i de telecomunicatii
—+4654 - Comer] cu ridicata al altor magini  gi
echipamesie
—4684 - Comert cu ridicata al echipamentelor si
- furniturilor de fierdrie pentru instalatii sanitare si de
¢ Incilzire
| 4690 - Comert cu ridicata nespecializat
| -=+4712 - Comest cu  amdnuntul  in magazine
nespecializate, cu vanzare predominanti de produse
rezlimentare
4743 - Comery cu aminuntal al calculatoarelor,
uniiBtilor periferice i software-ului in magazine
specializate
—47591 - Intermedieri In comerful cu amimmtul
nespecializat
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20 - Alte sctivitiii pogtale si de curier

H} - Acuvits de realizare a soft-ului 1a comandi

(software orientat ciient)

—06220 - Activitdti de consultanti in tehnologia
iformatiel  §i  de management (gestiune i
=xroatare) & mijioacelor de calcul

~»062%0 - Alie activitifi de servicii privind tehnologia
informatiei

— 7028 - Activitdti de consultanfd pentru afaceri §i
mavagement

— 7112 - Activitdji de inginerie si consultantd tehnica

legate de acestea.

§.4. Socistates desfigoard activitdti de IMPORT -

PORT  cu toate produsele ce fac obiectut de

activitate al Societhtii.

5.3, Comercializarea mirfurilor §i produselor {(inclusiv

celor  din productie proprie) ca §i efectuarea

~+3512 - Production of electricity from renewable
sources

=+ 3513 - Transmission of electricity

— 3514 - Distribution of electricity

— 3515 - Electricity trading

~+ 3516 - Storage of electricity

— 4100 - Construction works of residential and non-
residential buildings

4222 - Construction works of utility projects for
electricity and telecommunications

~+4299 - Construction work for other engineering
projects n.e.c,

~>4321 - Electrical installation works

~4322 - Plumbing, heating and air conditioning
works

—+4650 -  Wholesale
communication equipment

— 4664 - Wholesale of other machinery and
equipment

— 4684 - Wholesale of hardware equipment and
supplies for plumbing and heating instaliations

— 4650 - Non-specialized wholesale trade

— 4712 - Other non-specialised retail sale

—4740 - Retail sale of information
communication equipment

—6210 - Custom software development activities
(customer-oriented software)

— 6220 - Consulting activities in information
technology and management {management and
operation) of computing resources

— 6290 - Other information technology service
activities

-+7020 - Business and management consulting
activities

— 7112 - Engineering activities and related technical
consultancy,

of information and

and

6.4. The Company carries out IMPORT - EXPORT
activities with all the products that are the object of
activity of the Company.

6.5. The sale of goods and products (including those of
its own production) as well as the performance of
services is done in the country and abroad through
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P domicilin, Iz sedille sau la adresa

serviciilor se face in far3 gi strdindtate prin sedi,

" magazine, depozite, puncte de hicru si de desfacere,

inchiriate, colaboriri
distributie, transport la
indicatd de

agentii, unitifi proprii sifsau
intermedier] prin sistem de

. beneficiar, expozitii Interne §i intemnationale, cu forme

i i mijloace admise de actele normative in

vigoare,

Cinclusiv prin contracte de consignatie, Teprezentare,

)

ntermediere, depozitare, reexport si alte activitati
realizate prin contracte comerciale specifice (Tohn,
verfectionare activd, barter) s.a. admise de legea
romind.

6.6, Nu pot face obiectul de activitate al acestei
Societditl, activitifile interzise de legea romdni sau
cele care constituie monopol de stat.

{ 6.7. Pentru functionarea Societitii se vor respecta
- mrevederile

izgale care conditioneazi desfisurarca
ualor aclvital dupd obtinerea avizelor legale.

offices, shops, warehouses, work and sales points,
agencies, own and / or rented units, intermediary
collaborations through a system of distribution,
transport at home, to the premises or fo the address
indicated by the beneficiary, domestic and
international exhibitions, with forms and means
allowed by the legal acts in force, including by
consignment, representation, intermediation, storage,
re-export and  other activities specific commercial
(lohn, inward processing, barter) etc. admitted by
Romanian law.

6.6. The activities prohibited by Romanian law or
those that are a state monopoly may not be the object
of activity of this Company.

6.7. For the operation of the Company, the legal
provisions that imposes the development of certain
activities after obtaining the legal approvals will be
observed.

CAPITOLUL K CHAPTER III
CAPITALUL SOCIAL SHARE CAPITAL
L Art 7. CAPITALUL SOCTAL ART. 7. SHARE CAPITAL

- 7.1 Capitainl social subscris si integral virsat §i

Pl este de

orin in  nwnerar,

N

aport

o

P 20,234,340.80kei, fiind Impirit in 65,585,852.00

Tiecars avand o valoare nominali de

- 7.2, Aportul 4 capitalul social s-a realizat astfel:
| & Actionarul - ARMAND CONSULTING SRL detine
[ 49,189,380.00 acfiuni ordinare, avdnd o valoare

norinal? de 0,4 lei fiecare si o valoare nominala totali
de  19,675,755.60 lei, coniributic In  numerar,
reprezening 75.00% din capitalul social al Societatii;

- b. Actionaru! - PUBLIC INTELLIGENCE SRL define

| 6,558,584.00

scpum  ordinare, avind o valoare

- nominald de 0,4 lei fiecare §i o valoare nominali totald

de  2.623,433.60

lei, contributie in  numerar,

i

. reprezentlnd [G% din capitalul social al Societatii;

3
-

e Acgionarul - TEJAS CAPITAL GROUP, LLC detine

$.857.879.00 actiuni ordinare, avand o valoare
rominald de 0,4 lei fiecare §i o valoare nominali totald
de 2935,151.60 lel, contributie in numerar i prin

| corapensarez unei creante certe, lichide si exigibile

i

| asupra Socieidtii, reprezentind 15% din capitalul social

7.1. At the date of adoption of this Articles of

Incorporation, the subscribed and fully paid-up share

capital collected by cash contribution is
26,234,340.80 RON, being divided into 65,585,852.00
shares, each with a nominal value of 0.4 Izi.

7.2. The contribution to the share capital was made as
follows:

a, The shareholder - ARMAND CONSULTING SRL
holds 49,189,389.00 ordinary shares, with 2 nominal
value of 0,4 lei each and a total nominal value of
19,675,755.60 lei, cash contribution, representing
75.00% of the share capital of the Corzpany,

b. The shareholder PUBLIC INTELLIGENCE SRI.
holds 6,558,584.00 ordinary shares, with a nominal
value of 0,4 lei each and a total nominal value of
2,623,433.60 lei, cash contribution, representing 10%
of the share capital of the Company;

and

c. The shareholder TEJAS CAPITAL GROUP, LLC
holds 9,837,879.00 ordinary shares, with a nominal
value of 0,4 lei each and a total nominal vaiue of
3,935,151.60 lei, cash contribution and by offsetting a
certain, liquid and enforceable claim against the




2} Societifii.

Company, representing 15% of the share capital of the
Company.

ART.S ACTIUNILE

8.1. Actiunile sunt ordinare, indivizibile, nominative,
de valoare egald, emise In form3 dematerializati,
conferind drepturi egale detindtorilor for.

§.2. Prin Hotarfrea Adunérii Generale Extraordinare a
Actionarilor Societatii $1 in condifiile legii, se pot emite
actiuni preferentiale cu dividend prioritar st fard drept
de  wof, $i se pot converii actiunile ordinare i cele

e

reierentiale dintr-o categorie in alfa,
t.3. Dupé admiterea la  tranzactionare pe SMT,

[ A

]

- actiunile vor 1 tranzactionate pe piata respectiva, in

¢

: sonformitate caprevederilelegislatiei aplicabile pietei

¢ de capital §i a altor reglementdri incidente acesteia.

ART. 8. SHARES

8.1. The shares are ordinary, indivisible, nominative,
of equal wvalue, issued in dematerialized form,
conferring equal rights to their holders.

8.2. By the Decision of the Extracrdinary General
Meeting of Shareholders of the Company and in
accordance with the law, preferential shares may be
issued with priority dividend and without voting
rights, and ordinary and preferential shares may be
converted from one category to another.

8.3. After admission to trading on the Multilateral
Trading System (SMT), the shares will be traded on
the concermmed  market, in accordance with the
provisions of the legislation applicable to the capital
market and other regulations incident to it.

i
i
i

Art. 9. TRANSFERUL DREPTULUI DE
PROPRIETATE ASUPRA  ACTIUNILOR.
RESTRICTII S  OPTIUNI PRIVIND

TRANSFERUL ACTIUNILOR

$.1. Anterior admiterii la frapzactionare a actiunilor
Societdil pe SMT, cu exceptia cazurilor previzute in
prezentul Act Constitutiv, dreptul de proprietate asupra
actiunilor se poate transfera liber, in conformitate cu
prevederile legale. Transferul dreptului de proprietate
asupra actiunilor va opera prin inregistrare in Registrul
Actionarilor, seranatd de cedent $i de cesionar sau de
mendataril acestora. Ulterior admiterii la tranzactionare
& actiumilor Sccietitii pe SMT, dreptul de proprietate
asupra acfiunilor se va fransmite potrivit prevedetilor
legislatiei pictet de capital din Roménia,

8.2, Socistates va putea dobdndi propriile sale actiuni,
fie direct, fig prin persoane care actioneazi in nume
propriu, dar pe seama Societdti, numal cu aprobarea
Adundni Generale Extraordinare a Actionarilor si in
condititle legil.

4.3, Constitnirea de ipoteci mobiliare asupra actiunilor

se fzce  in conformimte cu prevederile Legii
Societdfilor §i celelalte prevederi aplicabile, iar
witerior admiterii la  tranzactionare a actiunilor
Societani pe SMT, cu legislatia pietei de capital.
ipoteca mobiliard se Inregistreazd in  Registrul
Actionsrilor tinut de cdwe Societate, iar dupa

admiterea la tranzactionare, in registrul actionarilor
tinuf  de cdtre Depozitarul Central S.A. Ipoteca

Art9. TRANSFER OF OWNERSHIP OF THE
SHARESRESTRICTIONS AND OPTIONS ON
THE TRANSFER OF SHARES

9.1. Prior to the admission to trading of the Company's
shares on the Multilateral Trading System (SMT),
except for the cases specified in this Articles of
Incorporation, the ownership of the shares may be
freely transferred, in accordance with the legal
provisions. The transfer of ownership of the shares
will operate by registration in theRegister of
Shareholders, signed by the assignor and the assignee
or their proxies. Following the admission to trading of
the Company’s shares on the Multilateral Trading
System (SMT), the ownership right over the shares
will be transferred according to the provisions of the
Romanian capital market legislation.

9.2. The Company will be able to acquire its own
shares, either directly or through persons acting in its
own name, but on behalf of the Company, only with
the approval of the Extraordinary General Meeting of
Shareholders and in accordance with the law.

9.3. The establishment of movable mortgages on the
shares is made in accordance with the provisions of
the Companies Law and the other applicable
provisions, and after the admission to trading of the
Company's _shares on Multilateral Trading System
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| mobiliar:  se

i inscrie, de asemenea, in Registrul

Wational de Publicitate Mobiliard pentru opozabilitate
fatd de terfi $: pentru 2 dobéndi rang In ordinea de
preferingd a creditoriior,

%.4. Pericada de interdictie privind Tejas

© ©.4.1. Pind }a data de 31 decembrie 2024 (“Perioada de
| Interdictie”), Tejas este de acord si se angajeazi: 1. si
- transfere (direct sau indirect, inclusiv, der firia se
; Hrmita la transferul prin intermediul operativnilor de
| vEnzare} sau si Insirfineze in orice alt mod sau si
acorde orice drept de optiune asupra oricérei actiuni
sau asupra oricirui interes In oricare dintre actiunile
detinute de Tejas in Societate in orice moment;

i, 58 nu gajeze sau s& greveze cu orice Sarcini oricare
dintre actiuniie detinuie de Tejas In Societate in orice
moment sau $8 nu lase ca oricare din actiunile detinute
de Telas in Socictate 93 fie grevate cu Sarcini; sau

#. 8% nu Incheie niciun acord referitor la voturile
asociate onciireia dinire acfiunile definute de Tejas in
Sociefate san asociate oricdrui interes In oricare dintre
actiunile  detinute de Tejas in Societate in orice
moment.

| 5.4.2, Fard a aduce atingere celor de mai sus,

- 2; un ransfer de actiuni in Societate poate fi convenit
i mod liber in orice moment intre Tejas i Armand
sulung,

[

b un transfer de actiuni In Societate poate fi efectuat
iz chire Tejas chiar ¢i In timpul Perioadet de Interdictie

. ca  urmare a exerciidri Dreptulni de Drag Along,
| Dreptuiui de Tag Along sau a Optiunii de Cumpirare
| Acordats AC,

9.4.3. Dupd expirarea Pericadei de Interdiciie, Tejas va
puize  vinde actiunile detinute In Societate citre un
Tert dobénditor, cu conditia ca Terful dobénditor si fie
v investifor reputat gi solid din punct de vedere
financiar, care va adera la Actul Constitutiv al
Societdfii, sub rezerva i fdrA a aduce atingere
dreprurilor Armand Consulting de mat jos.

%.5. Dreptul de Prim Refuz

5.51. In cazul in care in orice moment dupi expirarea
Percadei de Interdictie Tejas primeste o ofertd de la un
- Ter] dobéaditor pentru cumpérarea tuturor sau a unei
pirfi din  acjiunile definute de Tejas in Societate
{“Activnile Ofertate”™), Tejas trebuie s3 ofere ma: Intai
i Ammand  Consuiting (“Actionarul Care Nu
Transferd”) posibilitatea de a cumpira Actiunile
Ofertate. ‘

9.3.2. Intr-o astfel de situatie, Tejas va transmite
Actionarulul  Care Nu Transferd o notificare scrisd

{(SMT), with the capital market legislation. The
movahle mortgage is registered in the Register of
Sharcholders held by the company, and  after
admission to trading, in the register of shareholders
kept by Depozitarul Central S.A. The movable
mortgage is also registered in the National Register of
Movable Advertising for opposability to third parties
and to acquire rank in the order of preference of
creditors,

9.4. The prohibition period concerning Tejas

9.4.1. Until 31 December 2024 (the “Prohibition
Period”), Tejas agrees and undertakes:

i. not to transfer (directly or indirectly, inclusive, but
not limited to the transfer by sale transactions) or {o
alienate in any other way or grant any right of option
concerning any share or interest in any of the shares
held by Tejas in the Company at any time;

ii. not to pledge or encumber in any way any of the

shares held by Tejas in the Company at any time or
not to allow any of the shares held by Tejas in the
Company to be encumbered; or

iii. not to conclude any agreement regarding the votes
associated with any of the shares held by Tejas in the
Company or associated with any interest in any of the
shares held by Tejas in the Company at any time.
9.4.2. Notwithstanding the above mentioned
provisions, a) a transfer of shares in the Company may
be freely agreed at any time between Tejas and
Armand Consulting;

b) a transfer of shares in the Company may be made
by Tejas even during the Prohibition Period as a result

of the exercise of the Drag Along Right, the Tag |

Along Right or the AC Granted Purchase Option.
9.4.3. After the expiration of the Prohibition Period,
Tejas will be able to sell the shares held in the
Company to an acquiring Third Party, provided that
the acquiring Third Party is a reputable and financially
sound investor, which will adhere to the Company's
Articles of Incorporation, subject to and  without
mfringe the rights of Ammand Consulting specified
below. ' -
9.5. The Right of First Refusal




&

insofitd de versiunea contractului preconizat a fi
incheiat eu respectivul Tert  dobandifor, a ciri
incheiere va 1 conditionatd de neexercitarea dreptului
de prim refuz de citre Actionarul Care Nu Transferd in
conformitate cu prezentul articol 9.5, (Dreptul de Prim
Refuz}, versiune care va indica pretul de achizitie

. pentru o actiune ofent de Terful dobanditor, conditiile
de

ie platd a prefului si ol ceilalti termeni si conditiile

ssentiale ale  vinzdri, data estimati a vanzari

| preconizate, inclusiv deciarafiile si garantiile acordate

i

favoarea Tertului dobénditor {,Notificarea
Dreptulul de Prim Refuz”).
%.5.3. Actionarul Care Nu Transferd va avea dreptul si

cumpere Actunile Ofertate, libere de orice sarcini,
conform  acelorasi termeni §i conditii specificate in
Notificarsa  Dreptulvi de Prim Refuz, cu conditia ca

; acesta sd exerciie acest drept si sd incheie contractul

de vinzare-cumnpdrare de actiuni  in termen de 90
{noudzeci) de zile calendaristice de la data primicii
Notificarii Dreptului de Prim Refuz. Actionarul Care
Nu Transfers si Tejas se angajeazd si execute §i sd
furnizeze orice documente §i s3 ia orice mésuri st 88

| indeplineascd orice formalititi (inclusiv, dar fara a se

P himdta la, inscrierile

corespunzitoare In Registrul
Achonarilor Societdtii) si 53 obtind orice acordusi si

. aprobari necesare n mod rezonabil din partea acestuia,
D astfel Tncd: s8 permitd transferul Actiunilor Ofertate

cétrs Actionarul Care Wu Transfer.
5.5.4. Pentru evitarea oriciror indoieli, in cazul in care

- Tejas nu primeste contractul de vénzare cumpdrare

care s& contind termenil mentionati mai sus, semnat in
mod corespunzifor de citre Actionarul Care Nu
Transferd, in termen de 90 (noudzeci) de zile
calendaristice calenlate de la data  receptiondri
Notificdrii  Dreptulut de Prim  Refuz de citre

: Actionarul Care Nu Transferdl, sau in cazul in care

: 94.3 de mal sus), iar dreptul
D Actionerulul Care Nu Transferd va fi

Actionaral  Care Nu Transferd fransmite o notificare
scrisd In termen de 90 (noudizeci) de zile calendaristice
celeulate de Iz data receptionarii Notificarii Dreptului
de Ponm Refuz prin care acesta comunicd ¢i nu este

' interesat in cumplrarea Actiunilor Ofertate, Tejas va

avea dreptut si continue vAnzarea citre Tertul
dobanditor initial (si s& vandi toate, dar nv mai putin

| decit wate Actiunile Ofertate citre Tertul dobanditor

respectiv In conformitate cu termenii g conditiile
contractulul mentional mai sus, sub rezerva articolului
de prim refuz al
considerat

Lrespectat. Cu toate acestea, vinzarea trebuie s3 aibd

9.5.1. If at any time after the expiration of the
Prohibition Period Tejas receives an offer from an
acquiring Third Party to purchase all or part of the
shares held by Tejas in the Company (“Offered
Shares”), Tejas must first provide Armand Consulting
("Non-Transferring Shareholder™) the option to buy
the Offered Shares.

9.5.2. In such a situation, Tejas will send 1o the Non
Transferring  Shareholder a  written notification
accompanied by the version of the contract expected
to be concluded with the concerned acquiring Third
Party, the conclusion of which will be conditioned by
the non-exercise of the first refusal right by the Non-
Transferring Shareholder according to this article 9.5.
(Right of First Refusal), 2 version that will indicate the
purchase price for a share offered by the acquiring
Third Party, the terms of payment of the price and all
other essential terms and conditions of sale, the
estimated date of expected sale, including statements
and warranties in favor of the acquiring Third Party
("Notification of the Right of First Refusal").

9.5.3. The Non-Transferring Shareholder will have the
right to purchase the Offered Shares, free of any
encumbrances, according to the same terms and
conditions specified in the Notice of Right of First
Refusal, if it exercises this right and concludes the
contract of sale-purchase of shares within 90 (ninety)
calendar days from the date of receipt of the
Notification of the Right of First Refusal. The Non
Transferring Shareholder and Tejas undertake to sign
and provide any documents and take any action and o
perform any formalities (including, but not limited to,
the appropriate registration in the Company's Register
of Shareholders) and to obtain any necessary
agreements and approvals, reasonably from it, to
allow the transfer of the Offered Shares to the Non
Transferring Shareholder.

9.5.4. For the avoidance of doubt, if Tejas does not
receive the sale and purchase agreement containing
the terms mentioned above, duly signed by the Non-
Transferring Shareholder, within 90 (ninety} calendar
days from the date of receipt Notification of the Right
of First Refusal by the Non




»

loc nu mei tdrzin de 120 (o sutd doudzeci) de zile
calendaristice de la data priminii Notificrii Dreptuhu
de Prim Refuz, cu exceptia cazului in care vinzarea
irzbuis notificatd Consilivlui - Concureniei ca o
concentrare economicd, caz In care vanzares trebuie si
aibd jo¢ in termen de:

{1} 270 {doud sute saptezeci) de zile calendaristice de la
datw primirti Notificérii Dreptului de Prim Refuz In
cazal in care Consilinl Concurentei inifiazd o
investigatie In legdturd cu vinzarea §i

(1) 180 {0 sutd opizeci) de zile calendaristice de la

| data primirii Notificarii Dreptului de Prim Refuz, in
ceazul In care Consiliul Concurentei nu initiazi o

- investigate in legltur cu vinzarea.

Tejas §1 Terral dobanditor sau, dupid caz, Actionarul
iCare Nu Transferf, trebuie si execute si s3 furnizeze
wice documente st s34 ia orice misuri si sh
indeplineasci orice formalitfi (inclusiv, dar fard a se
iimita la Inscrierile corespunzitoare in Registrul
Actionarilor Societi{ii} i s8 obtind orice acorduri si

. aprobdri necesare in mod rezonabil din partea acestuia,
- zstfel Tncdt sd permitd transferul corespunzitor al
- Actienilor Ofertate.

L3855
¢ Dreptulul ds
{articel 6.5,

! dstinute

Penfru ovitarea oricBror indoieli, procedura
Prim Refuz reglementatd In prezentul
(Dreptul de  Prim Refuz) nu se aplicd
wransferufol tureror sau a unel pari din acpunile
de Teas in Societate citre Armand

i Consulting ¢i nici transferurilor Intre actionari.

2.6. Dreptul de Drag Along al Armand Consulting
9.6.1. Dacid Armand Consulting decide i orice
moment sd v&ndi citre un Tert dobanditor (adica orice

! persoand care nu o este afiltat al Armand Consulting)
~prinir-¢ operafiune de bund credintd toate sau o parte

din activnile pe care le detine in  Societaie, Armand
Consulﬁng va avea dreptul sd solicite Tejas s3 vindd
wcate sau o parte din acfiunile detinute de Tejas in
bocre ate la acel moment, citre acelasi Tert dobanditor
cdrvia Armend Consulting 1i vinde ac‘gmmiv (“Dreptul
de Drag Along”), prin transmiterea unei notificari
serise in acest sens cu cel pugin 15 (cincisprezece) zile
incritoare inainte de data  avutd in vedere pentru

- finalizarea vAnzairii preconizate a  actiunilor citre un
- Tert dobandiior (“Noiificarea Drag Along™),

[se va

| aplicabili
- Consuldng. Notificarea Drag Along
i mdernmats referitoare la:

9.6.2. Vanzarea de citre Tejas citre Tertul dobanditor
face conform aceloragi termeni si conditii

mutatis mutandis fatd de Armand
va confine

Transferring Shareholder, or if the Non-Transferring
Shareholder sends a written notification within 90
{ninety) calendar days calculated from the date of
receipt of the Notification of the Right of First
Refusal by which it specifies that it is not interested in
purchasing the Offered Shares, Tejas will have the
right to continue the sale to the original acquiring
Third Party {and to sell all, but not less than all the
Offered Shares to that acquiring Third Party in
accordance with the terms and conditions of the above
mentioned contract, subject to Article 9.4.3 above),
and the right of first refusal of the Non

Transferring Shareholder will be considered complied
with. However, the sale must be made no later than
120 (one hundred and twenty) calendar days from the
date of receipt of the Notification of Right of First
Refusal, unless the sale must be notified 1o the
Competition Council as a business concenfration.in
which case the sale must be made within:

(1) 270 (two hundred and seventy) calendar days from.
the date of receipt of the Notice of Right of First
Refusal if the Competition Council initiates an
investigation concerning the sale and

{i1) 180 {one hundred and eighty) calendar days from
the date of receipt of the Notice of Right of First
Refusal, if the Competition Council does not initiate
an investigation concerning the sale.

Tejas and the acquiring Third Party or the Non-
Transferring Sharcholder, must sign and provide any
documents and take any action and complete any
formalities  (including but not limited to the
appropriate registration in the Company’s Shareholder
Register) and obtain any agreements and approvals
reasonably necessary from it, so as to allow the proper
transfer of the Offered Shares.

9.5.5. For the avoidance of doubt, the procedure for
the Right of First Refusal regulated in this Article 9.5,
(Right of First Refusal) does not apply 1o the transfer
of all or part of the shares held by Tejas in the
Company to Armand Consulting or to transfers
between shareholders.

9.6. Armand Consulting’s Drag Along Right

9.6.1. If Armand Consulting decides at any time to sell
to an acquiring Third Party (meaning any person who
is not an affiliate of Armand Consulting) by a bona
fide transaction all or part of the shares it holds in the
Company, Ammand Consulting will be entitled to
request Tejas {o sell all or part of the shares held by
Tejas .in.the Company .at that fime, to the . same




i numele Terjului  dobanditor clruiz  Armand
- Consulting doreste s3-i vanda actiunile sale;
it. preful de achizijie pentru fiecare actiune oferit de
! Terful dobanditor;
i1, conditiile de plata i toti ceilalti termeni si conditii
| esentiale convenite intre Armand Consulting si Tertul
- dobdnditor,; s

iv. dala sl locul din Romadnia pentru finalizarea
Tanzactiel, care ar trebui si fie cel putin 20 {(doudzeci)
f de zile huerdtoare de la data receptiondrii - Notificarii
Dirag Along de catre Tejas.
9.6.3. Armand Consulting, T ejas si Terful dobanditor se
vor inthlni 1z data ¢ in Jocul specificate in Notificarea
| Drag Along  pentru finalizarea tranzactiei. In toate
| situaiile in care potivit tegii aplicabile este necesard
Lorice  autorizare  din partea  unej autoritati
vernamentale san  trebuie indeplinitd orice alta
ormatitate cu o autoritatea guvernamentalf pentry
| finalizarea tranzacjiei respective sau pentru a conferi

stect deplin ranzactiel respective, aceasta va f
- finalizatd In termen de 5 (cinci) zile lucritoare de la
vrimirea autorizdri: finale din partea autoritaii
guvernamentale sau de iz data indeplinirii oricire; alte
- tormalidf, cu exceptia cazului in care este convenit
| un termen diferit cy Tergul dobanditor,
- 5.6.4. Tejas se obligd si execute $1 s34 fumizeze orice
! documente $i 88 ia orice misun st sd indeplineasca
crice  formalitai (inclusiv, dar firi a se limita la
nserierile  corespunzitoare in Registrul Actionarilor
Societdni) ¢ s obtind orice acorduri si aprobari
necesare in mod rezenabil din partea sa, asifel incat sa
permitd transferul actiunilor sale detinute Ta Societate
cétre Tert! dobéndiior.
 9.6.3. Peniru  evitarea oriciror Indofeli, Armand
- Consulting va § Indreptatit si solicite Tejas si Tejas va
13 obligatd s& vands  toate actiunile sale Tertului
 dobanditor, chiar dacd Armand Consulting va vinde
| doar o parte din actiunile sale detinute in  Societate
cétre Terml dobauditor, '
#.6.6. Dacd prerul 1a care Tejas isi vinde actiunile ca
armeare 8 exercitérii Dreptului de Drag Along este mai
| mic decdt valoarea nominali a acestor actiuni, Armand
Consulting se obligh s& pliteascd citre Tejas orice
: astfel] de diferenif In termen de 5 (cinci) zile lucratoare
* de la finalizarea wanzaclie: care intervine ca urmare a
. exercitiri Dreptului de Drag Along.
9.7, Dreptul de Tag Along al Tejas
%.7.5. Dacd Armand Consulting decide oricind s3
vEnds catre un Tert dobanditor (adici orice perscani

acquiring Third Party to whom Armand Consulting
sells the shares (“Drag Along Right™), by sending a
written notification to that effect at least 15 (fifteen)
working days  before the scheduled date for
completion of the expected sale of the shares to an
acquiring Third Party (“Drag Along Notification™),
9.6.2. The sale by Tejas to the acquiring Third Party
will be made according to the same terms and
conditions  applicable bymaking any necessary
adjustments in relationto Armand Consulting. The
Drag Along notification will contain information
about:

1. the name of the acquiring Third Party to which
Armand Consulting wishes to sell jts shares;

i. the purchase price for each share offered by the
acquiring Third Party,

iil. the payment terms and all other essential terms and
conditions agreed between Armand Consulting and the
acquiring Third Party; and

iv. the date and place in Romania for the completion of
the transaction, which should be at least 20 (twenty)
working days from the date of receipt of the Drag
Along Notification by Tejas.

9.6.3. Armand Consulting, Tejas and the Acquiring
Third Party will meet at the date and place specified
in the Drag Along Notification to complete the
transaction. In all cases where any authorization from
a governmental authority is required under applicable
law or any other procedure with a governmental
authority must be completed to compiete the
transaction or to give full effect to the transaction, it
will be completed within 5 (five ) working days from
the receipt of the final authorization from the
governmental authority or from the date of
completion of any other formality, unless a different
deadline is agreed with the acquiring Third Party.
9.6.4. Tejas undertakes to sign and provide any
documents and to take any measures and to fulfill any
procedures (including, but not limited to the
corresponding registration in the Register  of
Shareholders of the Company) and to obtain any
agreements and approvals reasonably necessary from
it, to allow the transfer of its shares held in the
Company to the acquiring Third Party,

$.6.5. For the avoidance of doubt, Armand Consulting
will be entitled to request Tejas and Tejas will be
obliged to sell all its shares to the acquiring Third
Party, even if Armand Consulting will sel} only a part
of ifs shares held in the Company to the acquiring




I care nu este afiliat al Armand Consuiting) toate sau o
parie din actiunile pe care le detine in Societate,
| vanzare care ar duce [a schimbarea controlufui asupra
Societdfii, Tejas va avea dreptul s3 vanda o parie din
actiunile sale detinute Ia acel moment in Socictate
- proportional cu numdrel de actiuni vandute de Armand
Censulting (“Actiunile Tag Along™) ciitre acelasi Tert
dobanditor ciruiz Armand Consulting i vinde actiunile
sale {“Dreptul de Tag Along™).

#.7.2. Vanzarea de ciitre Tejas a Actiunilor Tag Along
due Terful dobénditor se va face conform aceloragi
termen: si conditii aplicabilimutatis mutandis fala de
Armand Consulting.

2.7.3, In acest sens, Armand Consulting va transmite o
notificare  scrisii  cérre Tejas cu cel putin 15
{cincisprezece) zile iucritoare inainte de data avuti in
vedere pentru finalizarea  vanzinii preconizate a
- actiunilor ciitre un Ter{ dobénditor (“Notificarea Tag
Along”), care va contine informatii referitoare la:

. numele Terpului  dobanditor ciruia  Armand
Consaliing doreste sa-i vanda actiunile sale;

it prefu! de achizitie pentru fiecare actiune oferit de
Terpl dobénditor;

;4L condifiile de plaid si tog ceilalti termeni si conditii
© ssentiale convenite intre Armand Consulting si Tertul
. dobinditor; si

Piv. deta siofocul din Roménia pentru  finalizarea
uanzzeliel, care ar webui si fie de cel putin 20
- {douizeci) de zile lucrdtoare de la data receptionarii
- Nonifichrii Tag Along de cliire Tejas.

©9.7.4. In cazul in care Tejas intentioneazi si-si exercite
reptul de Tag Aleng, Tejas va informa Armand
‘onsuliing prinir-o notificare serisi in legéturd cu acest
- aspect cdt mai curdnd posibil dupa receptionarea
| Notificarii Tag Along siin toate simatiile in maxim 10
- {zece) zile lucritoare de la data Notificirii Tag Along.
- Odati ce o astfel de notificare este transmisa de Tejas,
| prin aceastz Tejas Isi exprimi acordul si instriineze
- ActivnileTag Along citre Tertul dobanditor simultan cu
- Armand Consulting.

2.7.5. In cazal 1 care T cjas nu fransmite ciitre Armand
Coasulting o notificare scris in termenul mentionat la
" art. 5.7.4 de mai sus in vederea exercitini Dreptului de
- Tag Along, atunci Armand Consulting va fi liber sa
" tremsfere actiunile  conform condifiilor Tnstriinirii
. notiticate ciiire Tejas. In cazul in care Tejas transmite
| cdtre Armeand Consulting o notificare  scrisi in
termenul menjionat la articolul 9.7.4 de mai sus prin
Lcare il exercitd Dreptul de Tag Along potrivit
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Third Party.

9.6.6. If the price at which Tejas sells its shares
because of exercising the Drag Along Right is less
than the nominal value of such shares, Armand
Consulting undertakes to pay Tejas any such
difference within 5 (five) working days from the
completion of the transaction that occurs because of
exercising the Along Drag Right.

9.7, The Tag Along Right of Tejas

9.7.1. If Armand Consulting decides at any time to seil
to an acquiring Third Party (ie any person who is not
an affiliate of Armand Consulting) all or part of the
shares it holds in the Company, a sale that would lead
to a change of control of the Company, Tejas will be
entitled to sell a part of its shares held at that time in
the Company in proportion to the number ofshares
sold by Armand Consulting (“Tag Along Shares™) to
the same acquiring Third Party to whom Armand
Consulting sells its shares (“Tag Along Right"). '
9.7.2. The sale by Tejas of the Tag Along Shares to the
acquiring Third Party will be made according to the
sameterms and conditions applicable with  the
necessary changes to Armand Consulting.

9.7.3. In this respect, Armand Consulting will send a
written notice to Tejas at least 15 {(fifteen) business
days before the scheduled date for completion of the
expected sale of the shares to an acquiring Third Party
("Tag Along  Notification”), which will contain
information relating to:

i. the name of the acquiring Third Party to which
Armand Consulting wishes to sell jts shares:

i. the purchase price for each share offered by the
acquiring Third Party;

ii. the payment terms and all other essential terms and
conditions agreed between Armand Consulting and the
acquiring Third Party; and
iv. the date and place in Romania for the completion of
the transaction, which should be at least 20 (twenty)
working days from the date of receipt of the Tag
Along Notification by Tejas.

9.7.4. If Tejas intends to exercise its Tag Along Right,
Tejas  will inform Armand Consulting by written
notice of this matter as soon as possible after the
receipt of the Tag Along Notice and in all cases within
10 (ten) working days date from the Tag Along
Notification date. Once such notice is transmitted by
Tejas, Tejas hereby agrees to sell the Tag Along Shares




prezentului artico! 9.7, atunci Armand Consulting nu
ve pulea si transfere actiunile sale pand cénd nu
asigurd wansferul Actiunilor Tag Along citre acelasi
Tert dobinditor.

5.7.6. Preful pe care Tejas 1l va primi pentru Actiunile
‘2g  Along vindute ca urmare a exercitiirii Dreptului
ag Along va i egal cu pretul primit de Armand
onsulting proportional cu Actiunile Tag Along.

~

77, In toate situatiile in care potrivit legii aplicabile
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| este necesard orice autorizare din partea unei autorititi
- guvemamentale sau trebuie indeplinitd orice alta
; formalitate

cu o autoritatea guvemnamentald pentru
finalizarea tranzactici respective sau pentru a conferi
efect deplin wanzactiel  respective, aceasta va fi
finalizatd in fermen de S (cinci) zile lucritoare de Ia
primirea  awtorizdrii finale din  partea autoritatii
suvernaraeniale sau de la data Indeplinirii oricirei aite
formalitafi, cu exceptia cazului in care este convenit un

i termen diferit cu Tertul dobanditor,

9.7.8. Tejas isi asumd s3 execute §i s3 lvreze orice
documente i sa ia orice mésuri si si indeplineasca
orice formalitit  {inclusiv, dar fird a sz limita la

- inscrierile corespunzétoare In Registrul Actionariior
- Socieritii) si sa ©bUNa orice consimdminte si aprobiri
- necesare i mod rezonabil din partea sa, astfel fneit si
| permitd transferul actiunilor sale detinute in Societate

9.8

catre Tertul debinditor,

Optiunea  de Cumpdrare acordati  Armand

- Consuhing {“Optiunea de Cumpérare Acordati AC™
- 9.8.1. Optiunca de Cumpirare Acordati AC
{ 2.8.1.1, In conformitate cu Articolul 1278 din Codul

D vl

b Tejas se angajeazi in mod  irevocabil §i
necondifiona: s vAndi toate sau o parte din actiunile
¢ care le detine in Societate din cind fn cind
{conform sclicitirii Armand Consulting) (“Actiunile
Optiunii de  Cumpdrare Acordati AC™), la prima
solicizare("Notificarea  Optiunii  de Cumpérare

i Acoréall AC™Y ransmisi tn

scris de Armand Consulting citre Tejas, in schimbul
Pretului Optiunii de Cumpirare Acordati AC la
primirea Netificdrii Optiunii de Cumpérare Acordati
AC; sl

by Armand Consulting, care beneficiazi de un drept si
ru are o obligafie n acest sens, accept si cumpere

; Acyiunile Cptiunii de Cumpidrare Acordati AC libere
de orice

sarcini, In schimbul Pretului Optivnii de
Cumpdrare Acordaid AC, prin transmiterea Notificirii
Optivnii de Cumpirare Acordatt AC (“Optiunea de

to the acquiring Third Party simultaneously with
Ammand Consulting,

9.7.5. If Tejas does not send to Armand Consulting a
written notification within the term mentioned in art.
9.7.4, above to exercise the Tag Along Right, then
Armand Consulting will be entitled to transfer the
shares according to the conditions of the notified
alienation to Tejas. If Tejas submits to Armand
Consulting a written notification within the time limit
referred to in Article 9.7.4 above by which it exercises
its Tag Along Right under this Article 9.7, then
Armand Consulting will not be able to transfer its
shares until it ensures the transfer of Tag Along Shares
to the same acquiring Third Party.

9.7.6. The price that Tejas will receive for the Tag
Along  Shares sold because of exercising the Tag
Along Right will be equal to the price received by
Armand Consulting in proportion to the Tag Along
Shares,

9.7.7. In all cases where any authorization from a
governmental authority is required under applicable
law or any other procedure with a governmental
authority must be performed to complete the
transaction or to give full effect to the transaction, it
will be completed within 5 (five ) working days from
the receipt of the final authorization from the
governmental authority or from the date of completion
of any other procedure, unless a different deadline is
agreed with the acquiring Third Party.

9.7.8. Tejas undertakes to sign and deliver any
documents and to take any measures and to perform
any procedures (including, but not limited 1o the
appropriate  registration in the Register of
Shareholders of the Company) and to obtain any
reasonably necessary consents and approvals from it ,
so as to allow the transfer of its shares held in the
Company to the acquiring Third Party.

9.8.The Purchase Option Granted to Armand
Consulting (“Purchase Option granted to AC”)

9.8.1. Purchase Option granted to AC

9.8.1.1. In accordance with Article 1278 of the Civil
Code: o

a} Tejas irrevocably and unconditionally underiakes to
sell all or a part of the shares it holds in the Company
from time to time (at the request of Armand
Consulting) (“Shares of the Purchase Option Granted
AC?), at the first request (“Notification of the
Purchase Option granted to AC”) submitted in writing
by _Armand Consulting to Tejas, in exchange for the
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P numéral toral

Cumplirare AcordariAC”).

2.8.1.2. Notificarea Optiunii de CumpirareAcordati
AC tebuie 53 stipuleze decizia Armand Consulting de
2 exerelta Optiunea de Cumpiarare Acordata AC,
al  Actiunilor Optiunii de Cumpirare
Acordatd AC in privinta  cirora Armand Consulting
exercitd Optiunea de Cumpdrare Acordati AC precum
51 Prerud Optiunii de Cumpérare Acordati AC.

2.8.1.3, Exercitarea Opiunii de Cumpirare Acordati
AC va obliga Tejas si transfere Actiunile Optiunii de

- Cumplrare  Acordatd AT catre Armand Consulting in

. schimbul Pretului

Optiunii de Cumparare Acordati

fAC,

9.8.1.4, Optiunca de Cumpdrare Acordati AC va fi
exerciatd  prin tansmitorea Notificsrii Optiunii de

| Cumpirare Acordati AC citre Tejas de cdtre Armand
- Consulting,

ta  discrejia exclusivi a  Armand
Consulting, oricdnd pe durata pericadei In care Tejas
este actionar in Societate.
5.8.2. Finalizarea transferuhui Actiunilor Optiunji de
Cumplrare Acordats AC

| S8.2.1. Vianzarea s cumpirarea Actiunilor Optiunii de
' Cumpdrare Acerdati AC I conformitate cu articotul

58.1 de mai sus se va face conform urmitoarelor

- condin

i dats

aj vénzarea gi cumpirarea Actiunilor Optiunii de
Cumpdrare  Acordats AC va avea loc in baza
Netificirnd Optiunii de Cumpdrare Acordaid AC, la
la care  Notificarea Optiunii de Cumpirare
Acordatd AC este  transmisi in conformitate cu
articolul 9.8.1 de mial sus sau la o dats ulterioara
stabilitd de Armand Consulting, dupi cum ar putea fi
CCESAT pentru respectarea oricAror cerinte legale;

5} Actiunile Optiunii de Cumpérare Acordati AC vor

- i transferate libere de orice Sarcini; i
f¢) lz primirea Notificirii Optiunii de Cumpirare

P mésurile necesare, la cererea Ammand

Acordati  AC i ulterior acestui moment, Tejas va
=Xeculz 1 furniza toate documentels §i va lva toate
Consulting, in

legAwrd  cu  transferul Actiunilor  Optiunii  de
- Cumpdrare Acordatdi  AC in conformitate cu legea

. aplicabild §i prezentul Act Constitutiv, si nscrierea

. Armand Consulting in calitate de detinitor al
- Activailor Opiunii de Cumpiérare Acordati AC in
. Registrul  Comerfului §i In Registrul Actionarilor
© Socieidtii.

C5.8.3.2.

In teate situatiite in care porivit legii

- aplicabile este ficcesard orice autorizare din partea

|_unei avlorititi  guvernamentale sau frebuie indeplinita

price of the Purchase Option granted to AC upon
receipt of the Notification of the Purchase Option
granted to AC; and

b) Armand Consulting, which has a right and has no
obligation to do so, agrees to purchase the Shares of
the PurchaseOption granted to AC free of any
encumbrances, in exchange for the Price of the
Purchase Option granted to AC, by submitting the
Nofication of the Purchase Option granted to AC
(“Purchase Option granted to AC™),

9.8.1.2. The Notification of the Purchase Option
granted to AC must stipulate Armand Consulting's
decision to exercise the Purchase Option granted to
AC, the total number of Shares of the Purchase
Option granted to AC in respect of which Armand
Consulting exercises the Purchase Option granted to
AC and the Price of the Purchase Option granted to
AC.

9.8.1.3. The exercise of the Purchase Option granted to
AC will oblige Tejas to transfer the Shares of the
Purchase Option granted 10 AC toArmand Consulting
n exchange for the Price of the Purchase Option
granted to AC.

9.8.1.4. The Purchase Option granted to AC will be
exercised by submitting the Notification of the
Purchase Option granted to AC to Tejas by Armand
Consulting, at the sole discretion of Armand
Consulting, at any time during the period in which
Tejas is a shareholder in the Company.

9.8.2. Completion of the transfer of the Shares of the
Purchase Option granted to AC

9.8.2.1. The sale and purchase of the Shares of the
Purchase Option granted to AC in accordance with
Article 9.8.1 above will be made under the following
conditions:

a) the sale and purchase of the Sharesof the Purchase
Option  granted 10 AC will be based on the
Notification of the Purchase Option granted to AC, on 'y
the date on which the Notification of the Purchase
Option granted to AC is submitted in accordance with
Article 9.8.1 above or at a later date established by
Armand Consulting, as it may be necessary to comply
with any legal requirements.

b) The shares of the Purchase Option granted to AC
will be transferred free of any encumbrances; and

<) upon receipt of the Notification of ‘the Purchase
Option granted to AC, Tejas will prepare and provide
all documents and take all necessary measures, at the
request .of Armand Consulting, in connection with the




orice altd formalitate cu o autoritatea guvernamentals
pentru finalizarea tranzactied

respective sau pentru a conferi efect deplin tranzactiej
respective, aceasta va i finalizatd st va avea loc in baza
- Notificdrii Optinnii de Cumpdrare Acordatdi AC, la
~data primirii de citre Armand Consulting a autorizirii
finale din partea autortdfi guvernamentale sau la data
indeplininii oricirei alte formalitati.

5.8.3. Pretul Optiunii de Cumplirare Acordata AC
2.83.1. Pretu] total brut tn FURO care urmeazi a fi
pigat cltre Tejas de cdire Armand Consulting pentru
dobindires Actiunilor  Optiunii  de  Cumpérare
Acordatd AC ca urmare & exercitirii Optiunii de
Cumpdrare  Acordati AC (“Preful  Optiunii de
Cumpdrate Acordatd AC™) va fi de 3 {trei) ori suma,
mai putin orice primi de emisiune, plititd de Tejas din
dnd fn clnd pentru dobandirea (inclusiv prin majorare
de capial social) Acriunilor Optiunii de Cumpirare
Acordatd AC relevante.

$.8.3.2, Pretul Optiunii de Cumpirare Acordati AC va
f1 plftir clwe Tejas de citre Armand Consulting in
termen de 5 {cinci) zile lucritoare de la data
ndeplinidl tuturor formalitdtilor  privind transferul
Actiuniler Optiunii de CumparareAcordatd  AC st
obiinerea de cifre Armand Consulting a dovezii
inscrieriitransferului Actiunilor Optiunii de Cumpdrare
Acordaii AC In Registrul Comertului §i th Registrul
Actionsrilor Societitli conform articolului 9.8.2 |, c)
| de mal sus. Obligatia de platd a Armand Consulting in
leginu® cu Prepul Optiunii de Cumpdrare Acordati
AL poate 11 stinsd total sau parfial prin compensarea
cu orice sume plitibile datorate de catre Tejas catre
Armand Consulting in conformitate cu Acordul
| Actionarilor,

@8 in toate cazurile W care IPO este finalizat,
. drepturile §i optiunile actionarilor previizute in
prezentul Act Constitutiv vor putea fi exercitate in
masura maximi permisg de legislatia privind piata de
capital si cu respectarea obligatiei de cooperare dinfre
acfionarl. Pentru evitarea oricirei indoieli, toate
restrictile privind transferul actiunilor previzute in
prezentul Act Coustitutiv, inclusiv dar i3 a se Limita
lz cele prevazute Ia articolele 9.4.9.8. de mai sus vor
ncera cel mai tirziv la Data Finaliziri IPO {dacd nu
s¢ tveste mai devreme vreun caz de incetare conform
acestui Act Constitutiv, Acordului Actionarilor si/sau
In baza unui acord separat scris ntre actionari). '

transfer of the Shares of the Purchase Option granted
to AC in accordance with the applicable law; this
Articles of Incorporation, and the registration of
Armand Consulting as the holder of the Shares of the
the Purchase Option granted to AC in the Trade
Register and in the Register of Shareholders of the
Company.

9.8.2.2, In all cases where any authorization from a
governmental authority is required under applicable
law or any other procedure of a governmental
authority must be performed to complete the
fransaction or to give full effect to

the transaction, it will be completed and will be
performed on the basis of Notification of the the
Purchase Option granted to AC, on the date of receipt
by Armand Consulting of the final authorization from
the governmental authority or on the date of
completion of any other formality.

9.8.3. The price of the Purchase Option granted 10 AC
9.8.3.1. The total gross price in EURO to be paid to
Tejas by Armand Consulting for the acquisition of the
Shares of thePurchase Option granted to AC because
of the exercise of the Purchase Option granted to AC
{“Price of the Purchase Option granied to AC™) will
be 3 (three) time the amount, less any issuance
premium (in Romanian: prima de emisiune), paid by
Tejas from time to time for acquiring (including
through share capital increase) the relevant Shares of
the Purchase Option granted to AC.

9.8.3.2. The price of the Purchase Option granted to
AC will be paid to Tejas by Armand Consulting
within 5 (five) working days from the date of
completion of all procedures regarding the transfer of
the Shares of the Purchase Option granted to AC and
the obtaining by Armand Consulting of the proof of
registration of the transfer of the Sharesof the Purchase
Option granted to AC in the Trade Register and in the
Register of Shareholders of the Company according to
article 9.8.2.1.c) above. Armand Consulting's payment
obligation in connection with the Purchase Option
granted to AC may be fulfilled in whole or in part by
offsetting any amounts payable by Tejas to Armand
Consulting in accordance with the Shareholders'
Agreement.

9.9. In all cases where the IPO (Initial Public Offer) is
completed, the rights and options of the shareholders
specified in this Articles of Incorporation may be
exercised to the maximum extent permitted by the
legislation on the capital market and in compliance




* %

with the obligation of cooperation between
shareholders. For the avoidance of doubt, all
restrictions on the transfer of shares specified in this
Articles of Incorporation, including but not limited to
those set out in Articles 9.4.-9.8, above will cease at
the latest on the [PO (Initial Public Offer) Completion
Date (unless any termination case arises earlier under
this Articles of Incorporation, the Sharcholders'
Agreement and / or based on a separate written
agreement between the shareholders).

| Art.28. Majorarea si Reducerea capitalului social
| 18.1, Capitalu! social poate fi majorat si redus pe baza
 hotdrdrii Adunirii Generale a Actionarilor Secietitii, in

conditille previzute de lege si de prezentul Act
Constitutiv.

1.2, Capitainl social poate fi majorat prin aport in
numerar, pon aport in naturd, prin incorporarea
primelor  de emisiune precum §i a rezervelor, cu
exceptia rezervelor  legale si a rezervelor din
reevaluare, sau prin conversia unor creante certe,
lichide si exigibile detinute asupra Societitii, cu
aciiuni ale acesteia.

10.3. Hotdrdrea de majorare a capitalului  social
produce efecie numal In méisura in care este adusi la
indepiinire In termen de un an de la data adoptirii si

va inciude §i informatii cerute de lege, inclusiv
informatiile cu privire la motivele pentru care se face

. actionarilor

majorares, procedeunl utilizat, valoarea cu care se va
miéri capitalul social precum si pretul de emisiune a
noilor aciiuni sau modalitatea de determinare ulterioars

¢ 2 aceshuia,

0.4, Actiunile emise pentru majorarea capitalolui
social  vor fi oferite spre subscriere in primul rénd
existenti, proportional cu numirul
sctinnilor deginute, cu respectarea prevederilor legale,

. 10.3. Dreptul de preferintd al actionarilor de a subscrie
. In cadrul unei operativai de majorare de capital social

Pva

| respectivel operatiuni,
| cvoram st majoritate impuse de lege.

putea 1 ridicat numai cu aprobarea Adunirii
Cenerale  Extraordinare a Actonarilor, respectiv a
Consiliuiui de  Acdministratie In cazul delegirii
sirbulisi de ridicare a dreptului de preferinid in cadrul
ciire acesta, in conditiile de

i0.6. Actiunile nou emise ca urmare a majordrii de
capital social cu aport in numerar vor fi integral platite
2 momentul subscrierii.

19.7. Dupi admiterea la tranzactionare 2 actiunilor

i Socictdfii, majorarea capitalulvi social va fi supusi

Art.10. Increase and Reduction ofthe share capital
10.1. The share capital may be increased and reduced
based on the decision of the General Meeting of
Shareholders of the Company, under the conditions
provided by law and by this Articles of Incorporation.
10.2. The share capital can be increased by cash
contribution, by contribution in kind, by incorporating
share premiums and reserves, except for legal reserves !
and revaluation reserves, or by converting certain,
liquid, and due receivables held on the Company, with
its shares.

10.3. The decision fo increase the share capital shall
take effect only to the extent that it is carried out
within one year from the date of adoption and shall
also include information required by law, including
information on the reasons for the increase, the
procedure used, the value by which the share capital
will be increased as well as the issue price of the new
shares or the manner of its subsequent determination.
10.4. The shares issued for the increase of the share
capital will be offered for subscription primarily to the
existing shareholders, proportionally to the number of
shares held, in compliance with the legal provisions.
10.5, The preference right of the sharcholders to
subscribe within a share capital increase operation may.
be withdrawn only with the approval of the
Extraordinary General Meeting of Shareholders,
respectively of the Beard of Directors in case of
delegation of the attribution of cancellation of the
preference right within that operation, by it, taking into
consideration the conditions of quorum and majority
imposed by law.

10.6. The newly issued shares because of the share
capital increase with cash contribution will be fully
paid at the time of subscription.

10.7. After the admission of the Company's shares to




'

micgorarea numdralul de actiuni, reducerea valorii

' reducerea capitalului

legislatiel aplicabile pietei de capital.

' 19.8. Reducerea capitalului sociel se poate face prin

nominale a actiunilor sau prin dobéndirea propriilor
actiuni wrmatd de anularea lor. De asemenea, atunci

- clnd reducerea nu este motivatd de pierderi, capitalul
: social mai poate fi redus prin restituirea citre actionari

a unel cote parti din aporturi, proportionald cu
social si calculatd egal pentru

- fiecare actiune sau prin alte procedee previzute de
Clege.
: 13.9. Reducerza de capital social va putea fi facutd

- doar

in  temeiul hotd3rarii  Adupdrii  Generale

- Extraordinare a Actionarilor, care va respecta minimul

3

 de capital stabilit prin lege §i va arita motivele pentru

care se face reducerea si procedeul care va fi utilizat,
Reducerea de capital social va putea fi efectuata numai
dupd trecerea a doud funi din ziua publicirii hotaririi
in Monitorui Gficial &} Roméniei, partea a IV-a.

trading, the increase of the share capital will be
subject to the legisiation applicable to the capital
market.

19.8. The reduction of the share capital can be done by
reducing the number of shares, reducing the nominal
value of the shares or by acquiring its own shares
followed by their cancellation. Also, when the
reduction is not motivated by losses, the share capital
can be reduced by returning to the shareholders a
share of the contributions, proportional to the
reduction of the share capital and calculated equally
for each share or by other procedures provided by law.
16.9. The reduction of the share capital may be made
only based on the decision of the Extraordinary
General Meeting of Shareholders, which will comply
with the minimum capital established by law and will
show the reasons for the reduction and the procedure
to be used. The reduction of the share capital may be
carried out only after two months from the day of
publication of the decision in the Official Gazette of
Romania, part IV.

CAPITOLUL IV CHAPTER IV
DREPTURILE SI OBLIGATIILE SHAREHOLDERS 'RIGHTS AND
ACTIONARILOR OBLIGATIONS

. AYELE

Actiunile sunt indivizibile, iar Societatea

Lol L.

- recunoaste un singur actionar pentru fiecare actiune,

Art.11. The shares are indivisible, and the Company
recognizes only one shareholder for cach share.

- Art.3Z. Actiunile din aceeasi categorie de actiuni sunt
. de o valoare egal 5i conferd posesorilor lor drepturi
. cgale.

Art.12. The shares from the same category of shares
are of equal value and confer to their holders’ equal
rights.

- Are13. Drepuurile si obligatiile legate de actiuni

furmeazd

activnile Tn cazul cesiunii acestora citre

' oricare persoand fizicd sau juridica.

Art.13. The rights and obligations related to shares
follow the shares in case of their assignment to any
natural or legal person, '

Art.14. Definerea de actiuni implica adeziunca la acest

¢ Act  Constitutiv, cu toate modificirile ulterioare ale
! acestuia. '

Art.14. The holding of shares implies the acceptance
of this Article of Cooperation, with all its subsequent
modifications.

ART. 15, Cooperarea intre Actionari
I3.5. Actionarii trebuie si i§i exercite drepturile cu
buna credintd, cu respectarea drepturilor §i intereselor

- legitime ale societdfii si ale celorlalti actionari.

| 15.2. Fiecare actionar va depune, cu buni-credintd,

' cele mai bune eforturi rezonabile pentru a intreprinde
csaw pentru o determina intreprinderea, In mdsura in

car¢ se afld sub  controlul siu, a tuturor actiunilor
rezonabiie de a face, asista §i  coopera cu ceilalfi

ART. 15. Cooperation between Sharcholders

15.1. The shareholders must exercise their rights in
good faith, observing the rights and the legitimate
interests of the company and those of the other
shareholders.

15.2. Each shareholder shall, in good faith, make the
best reasonable efforts to carry out or determine the
carrying out, to the extent that it is under its control,
all reasonable actions to take measures, assist and




actionart pentru realizarea tuturor lucrurilor necesare
sau adecvate pentru a asigura ci: (i) promoveazi
mteresele legitime ale Societdfii in orice moment; {ii)
Societatea 15t desfdsoard activitatea in conformitate cu
bunele practici comerciale §i cu orice lege aplicabild
Socledtil i actionarilor in orice moment; si (iii)
Societatez pregidtesie s1 desfasoard o procedurd de
oferstd public inifiald (JPO) cu  respectarea legii
aplicabile.

158.3, Sub rezerva termenilor §i conditiilor prezentului
Act Cornstitutiv, fiecare actionar va intreprinde sau va
determina intreprinderea oricirel actiuni de a face sau
de a determina s3 fie ficutd, §i s3 asiste si coopereze
o celalfl aciionari in  privinta efectuirii tuturor
lucrorilor necesare sau adecvate  (inclusiv, dar fard
- nmiare la exgrcitarea dreptului de vot) prompt si cu
bund credintd, pentru a se asigura cd, in ceea ce
privegte Societatea, vor fi respectate prevederile
Capitolului 5 (Adunarea Generald a Acionarilor) de
mai jos. In general, actionaril vor coopera pentru
asigurarea bunei functionZi §i fard blocaje a Societaii
si sunt de acord sd modifice Actul Constitutiv in
mésura necesark pentru asigurarea bunei functiondri.
4. Tejas nu va Inteprinde nicio actiune care poate fi
; ct sau indirect impotriva intereselor Societitii si va
~informa prompt Armand Consulting cu privire 1a orice
- prolect sau  activitate caré ar putea intra in conflict cu
_ resele Societafii. In special, Tejas se angajeaza sd-si
; dea acordul din cénd in cind tn privinta oriciror
- modificdri ulterioare ale acestui  Actului Constitutiv
. astfzl ncdi 85 permits buna functionare a Societatii si
s& ru impiedice functionarea continuid a  activititilor
| acesigia.

18,5, Fidrd a adoce atingere celor de mai sus, fiecare
actionar va depune toate eforturile rezonabile pentru a
ezoiva orice dezacord ca poate apérea in legiturd cu
crice chestiune care  necesitd aprobarea unanimi in
condifitle prezentului Act Constitutiv.

15.6. Acponarii sunt de acord sd coopereze pe deplin in
scopul pregétirii unel oferte publice initiale (IPO) i pe
durata oricdr2i oferte publice initiale (IPO). O astfel de
i cocperare include cooperarea fieciruia dintre actionari,
Societdti §i a organelor de conducere ale acesteia,
penira (i) punerea la dispozifie a tuturor informatiilor
confidentiale Necesars pentry efectuarea
arcirorprocedurt de analizd diagnostic (due diligence)
 privind  Socictatea, precum si (i) pregitirea
| prospectului cerut de legea aplicabild privind pietele de
capital si furnizarea  oricdrei asislente rezonabile

cooperate with other shareholders so as to achieve all
things necessary or appropriate to ensure that: (i) it
promotes the legitimate interests of the Company at
all times; (ii) the Company operates in accordance
with good business practice and any law applicable to
the Company and its shareholders at any time; and
(iii) The Company prepares and performs an initial
public offering (IPO) procedure in compliance with
applicable law.

15.3. Subject to the terms and conditions of this
Articles of Incorporation, each shareholder shall take
or cause to be taken any action to be taken or caused
to be taken, and shall assist and co-operate with other
shareholders in carrying out all necessary or
appropriate actions (including but not limited to the
exercise of the right to vote) promptly and in good
faith, to ensure that, with respect to the Company, the
provisions of Chapter 5 (General Meeting of
Sharcholders) below will be complied with.
Generally, the shareholders will cooperate to  ensure’
the proper operation, without blockages, of the
Company and agree to amend the Articles of
Incorporation to the extent necessary to ensure the
proper operation.

15.4. Tejas will not take any action that may be
directly or indirectly against the interests of the
Company and will promptly inform Armand
Consulting of any project or activity that may conflict
with the interests of the Company. In particular, Tejas
undertakes to give its consent from time to time to any
subsequent amendments to this Articles of
Incorporation so as to enable the Company to operate
properly and not to impede the continued operation of
its business.

15.5 Notwithstanding the above-mentioned provisions,
each shareholder shall make every reasonable effort to
resolve any disagreement that may arise in connection, -
with any matter that requires unanimous approval
under the terms of this Articles of Incorporation.

15.6. The shareholders agree to cooperate fully for the
purpose of preparing an initial public offering (IPO)
and for the duration of any initial public offering
(IPO). Such cooperation includes the cooperation of
cach of the sharcholders, the Company and its
management entities, in order to (i) provide all
confidential information necessary for the performance
of any due diligence procedures concerning the
Company, and (ii) the preparation of the prospectus
required by the applicable law on capital markets and




| obisnuite inir-o procedurd de  ofera public initiala
| {IPO), incluzdnd, dar % a se limita la cooperarea
Ipentru a opera  orice  modificin necesare  §i
| recomendabile ia prezentul Act Constitutiv, in scopul
| finalizari unei oferte publice initiale (JPO).

| 157, Actionarii sunt rispunzitori pentru prejudiciul
| cauzat ca urmare a nerespectdrii prezentului articot 15.

{

L

the provision of any reasonable assistance in an initial
public offering (IPO) procedure, including but not
limited to cooperation to make any necessary and
advisable amendments to this Articles of Association,
in order to complete an initial public offering (IPO)
procedure,

15.7. Shareholders shall be liable for damage caused
because of non-compliance with this Article 15.

| Art. 16. Actionani participd la beneficii si pierderi
. proporfional cu actiunile detinute, respectiv cu cota
i detinutd de acestia tn capitalul social.

Art. 16. The sharcholders participate in profits and
losses proportionally with the shares held,
respectively with the share held by them in the share
capital.

Arn 17, Obligafiile Societdlii sunt parantate cu
| vatrimoniu] secial al acesteia, iar actionarii rispund
pand ia concurenta capitalutui social subseris.

Art. 17. The obligations of the Company are
guaranteed with  its social patrimony, and the
shareholders are liable up to the proportion of the
subscribed share capital.

Art. 18, Datoriile say obligatiile personale ale
. actionasilor nu vor afecta patrimoniul Societaii.

Art. 18. The personal debts or obligations of the
shareholders  will not affect the patrimony of the
Company.

| Art, 39, Fiecars actiune subscrisa si platits integral de
actionari conferd acestora dreptul la un vot in
Adunarea  Generald g Actionarilor (“AGA” sau
“Adunsrea”), dreptul de a alege si de a fi ales In
| organcle de conducere ale Societdtii, dreptul de a
participa  la  distribuires beneficiilor, conform
- prevederilor Actului Constitutiv s dispozitiilor legale,
brecum g orice alte drepturi conferite de lege si de
: prevederile prezentuluwi Act Constitutiv,

Art. 19. Each share subscribed and paid in full by the
shareholders gives them the right to vote in the
General ~ Meeting of Sharcholders (“GMS” or
“Meeting”), the right to elect and to be elected in the
management bodies of the Company, the right to vote,
to participate in the distribution of benefits, according
to the provisions of the Articies of incorporation and
the legal provisions, as well as any other rights
conferred by law and by the provisions of this Articles
of incorporation.

At 20, Conform prevederilor legale, adiacent
principelelor drepturi menfionate la articolul anterior,
drepturile  detindtorului de actiuni, In raport cu
Socictatea, includ $t urmitoarele, firi a se limita la
zoesten:

201, dreptul de a solicita convocarea AGA sau de a
Infroduce noi puncte pe ordinea de zi a Adundrii, cu
Iespeciarea conditilor legale, dacdl acestea se refera la
dispozifii care intrd in atributiile Adundri 51, daca,
individual seu  fmpreuni cu alti actionari, actionarul
detine cel putin 5% din capitalul social al Societatii;
28.2. dreptul de a adresa, 1n scris, inaintea datei de
i Cesf@surare & AGA, Intrebiri privitoare la activitatea
| Socierdtii sau la probiematicile de pe ordinea de zi
| publicati in convocator $i dreptul de a primi raspuns;

! 26.3. dreptul de a i se pune la dispozitie, inainte de

Art, 20. According to the legal provisions, adjacent to
the main rights mentioned in the previous article, the
rights of the shareholder, in relation to the Company,
include the following, without being limited to them:
20.1. The right to request the convening of the GMS or
to introduce new jtems on the agenda of the Meeting,
in compliance with the legal conditions, if they refer o
provisions falling within the attributions of the
Meeting and, if individually or together with other
shareholders, the shareholder holds the at least 5% of
the share capital of the Company;

20.2. the right to ask, in writing, before the date of the
GMS,  questions regarding the activity of the
Company or the issues on the agenda published in the
summons and the right to receive answers.

20.3. the right to be provided, before the GMS meeting




¢ +

sedinja AGA si pentru o sumd care nu poate depisi
costurile  administrative, copii ale documentelor
privitoare la  simatlile financiare anuale, rapoarteie
Consiliuiui de Administratie, raportul auditorului,
propunerea cu privire la distribuirea de dividende g
site  documente care fundamenteazd propunerile

" hotirérilor publicate In convocator.
| 28.4. dreptul de a ataca Tn justitie, in termen de 15 zile

{(daca se invoch motive de nulitate absoluts, drepuul la

c actiune  este imprescriptibil) de la data publicirii in

Monitorul Oficial al Roméniel, Partea a I'V-a, hotirérile
AGA  conwrare legit sau actului constitutiv, daci

: acfionarul respectiv nu a participat la Adunare sau a

- votat fmpotriva acestora si a solicitat mentionarea

vofului séu in procesul-verbal al AGA;

2005, dreptul de a se retrage din Societate si de a
sclicita cumpérarea actiunilor lor de citre Societate, in
cazul acnonarilor care nu au participa la AGA, sau au
votal Impotriva hotarfrilor AGA (si au solicitat si se
insereze aceasta In procesul verbal al sedintei) care au
avut ca oblect schimbarea obiectului principal de
activitate, muiarea sedivlui Societifii in striinitate,

¢ schimbarea formel Societdfii, fuziunea sau divizarea

 Bociewdii. Dupi admiterea la tranzactionare pe un

Cautorizat de  cdme

STM, prewl de achizitie al actiunilor la cumpérarea de
catre Societate se stabileste de ciitre un evaluator
Autoritatea de Supraveghere
Financiard, costurite evahudrii fiind suportate de citre
Societate. Acest drept se poate exercita in termen de

: 20 de zile de la publicarea hotdririi AGA in Monitorul

Oficial 2l Roméniel.  Actionarul care si-a exercitat
areptel de reiragere are  dreptul de a primi
contravaloarea actiunilor fn termen de 4 luni de la
depunerea cererii privind retragerea;

20.6. dreptul de a beneficia de, §i de a exercita dreptul
de preferini® o situatia majordrii de capital prin
emisiune de noi actiuni, cu exceptia cazurilor ¢ind
acest drept este  ridicat sau limitat prin hotirirea
Adundrii Geperale Exracrdinare a Actionarilor, cu
respectarea cerintelor  de cvorum §i” majoritate
previzute de legislatia aplicabile;

i

© 20.7. dreptul de a solicita, pe socoteala Societitii,

- individual sau impreund cu alfi actionari reprezentdnd

in total cel putin 10% din capitalul social, desemnarea
& unuig say mai multor experfi nsdrcinagi si analizeze
st 8% elaboreze un raport referitor la anumite operagiuni
din gestiunea societitii. Raportul va fi pus la dispozitia
conducerti executive, auditorulul intem ete.

and for an amount which may not exceed the
administrative costs, with copies of the documents
relating to the annual financial statements, the reports
of the Board of Directors, the auditor’s report, the
proposal regarding the distribution of dividends and
other documents that substantiate the proposals of the
decisions published in the convening or summoning
notice.

20.4. the right to challenge in court, within 15 days (if
reasons of absolute nullity are invoked, the right to
action is imprescriptible) from the date of publication
in the Official Gazette of Romania, Part IV, the GMS
decisionscontrary to law or the articles of
incorporation, if the concemned shareholder did not
participate in the Meeting or voted against them and
requested that his vote be mentioned in the minutes of
the GMS;

20.5. the right to withdraw from the Company and to
request the purchase of their shares by the Company,
in the case of sharcholders who did not participate in.
the GMS, or voted against the GMS decisions (and
requested that it be included in the minutes of the
meeting) that concemed the change of the main object
of activity, to move the Company’s headquarters
abroad, to change the form of the Company, to merge
or divide the Company. After being admitted to
trading on an STM, the acquisition price of the shares
upon purchase by the Company is established by an
appraiser authorized by the Financial Supervisory
Authority, the costs of the appraisal being borne by
the Company. This right can be exercised within 30
days from the publication of the GMS decisien in the
Official Gazette of Romania. The shareholder who
has exercised his right of withdrawal has the right to
receive the equivalent value of the shares within 4
months from the submission of the request for
withdrawal. .
20.6. the right to benefit from, and to exercise, the
night of preference in the event of a capital increase by
issuing new shares, except in cases where this right is
withdrawn or limited by the decision of the
Extraordinary General Meeting of Shareholders
provided by the applicable legislation;

20.7. the right to request, at the Company’s expense,
individually or together with other shareholders
representing a total of at least 10% of the share capitat,
the appointment of one or more experts charged with
analyzing and preparing a report on certain operations
of the company’s management. The report will be




made available to the executive management, the
internal auditor, etc.

Art. 21, Exercitarez  dreptului  de retragere a
acficnarilor din Societate se realizeazi in conditiile si
Cu respectarea  procedurilor stabilite de Legea
| Societdtilor,  respectiv,  ulterior  admiteri; fa
tranzactionare a actiunilor Societélii pe SMT, de
legisiatia pietei de capital.

Art. 21. The exercise of the right to withdraw the
shareholders from the Company is carried out under
the conditions and in compliance with the procedures
established by the Companies Law, respectively, after
the admission to trading of the Company’s shares on
the Multilateral Trading System (SMT), by the capital
market legisiation.

AFt 22, Dupa admiterea la tranzactionare pe un SMT,
. actionarii vor beneficia de orice drepturi suplimentare
| previzute in legislatia pietei de capital.

Art, 22. After the admission to trading on a
Multilateral Trading System (SMT}), the sharcholders
will benefit from any additional rights provided in the
capital market legislation.

| CAPITOLULV
__ADUNAREA GENERALA A ACTIONARILOR

CHAPTER V
GENERAL MEETING OF SHAREHOLDERS

Art. 23. Adunarea Generali a Actionarilor este organul
suprern de conducere a Societatii, care decide asupra
activitdtil acesteia,

Art. 23, The General Meeting of Shareholders is the
supreme goveming body of the Company, which
decides on its activity.

Art. 24, Adundrile Generale ale Actionarilor sunt

ordinare si exiraordinare.

Art. 24. The General Meetings of Shareholders are
ordinary and extraordinary.

ATt.25. Adunarea Generali Ordinari a Actionarilor
25.1. Adunerea Generald Ordinars a Actionarilor se
Intruneste cel putin o datd pe an, in cel mult 5 luni de
la fncheierea  exercitiului financiar anterior, iar dupi
admiterea la  iranzactionare pe SMT, in termen de 4
funi de la incheierea exercifiului financiar anterior.
Adunarea Generald Ordinari a Actionarilor are
atribuiiile previzute de lege.

23.2. Principalele ambutii ale Adundrii Generale
Grdinare & Actionarilor Societatii sunt;

{2) si discuts, s3 aprobe sau s& modifice situatiile
financiare anuale, pe baza tapoarietor Consiliului de
Admivstratie, auditorului  financiar st si fixeze
dividerdul;

b} s& numeascd sau s¥ demitd auditorul financiar si si
fixere duratz minim3 a contractuluj de audit financiar;
cj s% aleagi si si revoce membrii Consiliului de
¢ Administratie:

| ¢ si fixeze remuneratia cuvenitd pentru exercitiul in
curs 2 membrilor Consiliului de Administratie si
- euditorulul financiar;

1 €) s ge pronunte asupra gestionii  Consiliului de
. Adminisiratie; .

i

e g

Art. 25. Ordinary General Meeting of Shareholders
25.1. The Ordinary General Meeting of Shareholders
meets at least once a year, within 5 months from the
end of the previous financial year, and after being
admitted to trading on SMT, within 4 months from the
end of the previous financial year. The Ordinary
General Meeting of Shareholders has the attributions
provided by law.

25.2. The main attributions of the Ordinary General
Meeting of the Company’s Sharcholders are the
following: a) to discuss, approve or modify the annual
financial statements, based on the reports of the Board
of Directors, the financial auditor and to establish the
dividends.

b) to appoint or dismiss the financial auditor and to
establish the minimum duration of the financial audit
contract. I

¢) to elect and revoke the members of the Board of
Directors,

d) to establish the remuneration duc for the current
year of the members of the Board of Directors and the
financial auditor.

€) to express opinions on the management of the Board




f) s& stabileascd bugetul de venituri i chehieli si,
| dupk  caz, programul de activitate, pe exercitiul
financiar urmaétor;

y ¢3 hothirascid cu privirc la gajarea, inchirierea sau
- destlinarea uneia sau mai mulior unitafi ale Societitii;
Ulterior  admiterii  la  tranzactionare pe SMT,
principalele atributii ale Adunarii Generale Ordinare a
Actionarilor Societatil includ si urmitoarele:

aj aprobarea polificii de remunerare a Societdtii. b)
. orice alt aspect care trebwie sa fie aprobat de Adunarea
- Generald Ordinard a Actionarilor conforms legii sau
Actuiui Constituilv,

..{PQ

of Directors,

1} to establish the budget of revenues and expenditures
and the activity schedule, for the next financial year. g)
to decide on the pledge, lease, or dissolution of one or
more units of the Company.

Following the admission to trading on the Multilateral
Trading System (SMT), the main attributions of the
Ordinary General Meeting of Shareholders of the
Company include the following:

a) approval of the Company’s remuneration policy.

b) any other aspect that must be approved by the
Ordinary General Meeting of Shareholders according
to the law or the Articles of Incorporation.

rt. 26, Adunarca Generald Extraordinari a

Actionenlor:

5.f. Adunarea Generald Extraordinari a Actionarilor

se iniruneste ori de cite ori este necesar pentru a lua o

* };omr re c¢ infrd In atributiile sale.

6.2, Pouivit Legli Societdfilor, Adunarea Generala

. Extreordinari a Actionarilor are urmitoarele atributii

' generale:

J schimbarea formei juridice §i a denumirii Societaii;

. b) mutarea sediulul Societatii;

- ¢} schimbarsa obiectului de activitate al Societatii; d)
inflintarea sau desfiintarea unor sedii secundare: filiale,

sucursale, agentil, reprezentante sau alte asemenea

uniudl: fArd personalitaie juridicd;

£) majorarea capitalului social, inclusiv detaliile

evenimentelor corporative care vizeazi modificar ale

capitalului social;

i §} reducerea capitalului social sau reintregirea lui prin

emisiune de noi actiuni;

. g,} fuziunea cu alie societdti sau divizarea Societitii; h)

Azewa,rea anticipati a Semetatu

ijeonversie actiunilor dintr-o categorie in cealalta, in

situatia in care vor exista si actiuni preferentiale ale

Societii;

i} emisiunea de obligatiuni;

k) conversia unei categorii de obligatiuni in altd

categorie sau in actiuni;

Loricare altd modificare a Actului Constitutiv sau

oricars altd hotdrére pentru care este ceruti aprobarea

e

L».& "

i

. Adundrii Generale Extraordinare conform legii sau
D Actuiai Constitutiv, precum (fird ca enumerarea si
D aibd caracter  exhaustiv): i) autorizarea dobandirii
Cpropriilor  actiuni (numérul, durata  acordirii

autorizatiel, coniravaloarez minima §i maximi); i)

Art.  26. Extraordinary General Meeting of
Shareholders:

26.1. The Extraordinary General Meeting of
Sharcholders meets whenever necessary to take a

decision that falls within its remit.

26.2. According to the Companies Law, the
Extraordinary General Meeting of Shareholders has

the following general attributions:

a) change of the legal form and the name of the

Company;

b) changing the
headquarters;

¢} change of the object of activity of the Company; d)
the establishment or cancellation of secondary offices:
subsidiaries, branches, agencies, representative offices
or other such units without legal personality;

¢) the increase of the share capital, including the
details of the corporate events that aim at changes of
the share capital;

f) reduction of the share capital or its replenishment by
issuing new shares;

g) merger with other companies or division of the

Company; ‘
h} early dissolution of the Company;

i) conversion of shares from one category to another,
in the sithation where there will also be preferential
shares of the Company;

) the issuance of bonds;

k) conversion of one category of bonds into another
category or into shares;

1) any other amendment of the Articles of
Incorporation or any other decision for which it is
requested the approval of the Extraordinary General
Assembly according to the law or the Articles of

location of the Company's




hetérirea de retragere de la tranzactionare; iif) inainte
de admiterea la tranzactionare pe SMT, aprobarea
mcheierl de acte juridice n numele si In contul
Socictdlii, prin care si se dobandeascd bunuri pentru
aceasta sau 54 se instrdineze, Inchirieze, schimbe ori s5
e coustituie In  garaniie bunuri aflate in patrimoniul
Societdfil, a cdror valoare depaseste jumditate din
valoarea contabild a  activelor Societdtii la data
Inchererit actulul juridic; iv) dupd admiterea la
tranzactionare pe SMT, aprobarea incheierii de acte
juricice de dobéndire, instriinare, schimb, inchiriere
i sau de constituire In garantie a unor active din
| categoria activelor imobilizate ale societdtii, a cdror
' valoare depdseste, individual sau cumulat, pe durata
unui exercitiu  financiar, 20% din totalul activelor
| imobilizate, mai putin creanfele imobilizate; v) dupi
i admiterea ia tranzaclionare pe SMT, aprobarea
¢ Inchinerilor de active corporale, pentru o perioads mai
de un an, a ciror valoare individuali sau
cumuistd fati de  acelasi cocontractant sau persoane
- mplicate ori care  acjioneazi In mod concertat
depageste 20% din valoarea  totaluluj activelor
| imohilizate, mai pulin creantele la data incheierii
| actului jundie, precum gi asocierile pe o pericadd mai
miare de un an, depisind aceeasi valoare.
| 28.3. Prin prezentu} Act Constitutiv, se deleagd catre
Consilinl de Administrafie exercitarea atributiilor
ivicd hotdrires asupra rmutirii sediului Societatii si
 schimbarea obiectuiui de  activitate al Societatii, cu
. @xcepia obiecwlui si domeniului principal de
activitate.
25.4. Prin prezentul Act Constitutiv, Consiliul de
Administratic este autorizat ca, pe o pericadd de péini
2 5 ani de ia data Inregisirdrii la Registrul Comertului
& Actulur Constitutiv actualizat in baza Hotararii
i AGEA din datza de 23 gdecembrie 2023, sd decidi
" majorarea capitalului social subscris, prin una sau mai
multe emisivni de actiuni, pini la o valoare care si nu
i Gopiiseascd  jumitate din capitalul social subscris
Cexisient  lz momentul autorizirii,  respectiv
| S9.B67.170.4 e {capitalul autorizat), putdngd decide, de
aserazneéa, restringerea sau ridicarea dreptului de
| preferingd al actionarilor existenti.

| mare

Incorporation, such as (without the enumeration being
exhaustive):

i) authorization to acquire its own shares (number,
duration of granting the authorization, minimum and
maximum  equivalent value); if) the decision to
withdraw from trading;iii) before the admission to
trading on STM, the approval of the conclusion of
legal acts in the name and on behalf of the Company,
by which to acquire goods for it or 1o alienate, rent,
exchange or to constitute as collateral goods in the
Company’s assets, their value exceeding half of the
book value of the Company’s assets at the date of
concluding the legal act; iv} after admission to trading
on the Multilateral Trading System (SMT), approval
of the conclusion of legal acts of acquisition,
alienation, exchange, lease or guarantee of assets from
the category of fixed assets of the company, with a
value that exceeds, individually or cumulatively,
during a financial year, 20% of tota] fixed assets, less
fixed receivables; v) after admission to trading on the
Multilateral Trading System (SMT), approval of
leases of tangible assets, for a period longer than one
year, with an individual or cumulative value as related
to the same contractor or persons involved or acting in
a joint manner exceeds 20% of the total assets fixed
assets, less receivables at the date of concluding the
legal act, as well as associations for a period longer
than one year, exceeding the same value.

26.3. By this Articles of incorporation, the Board of
Directors is delegated to exercise the attributions
regarding the decision on moving the Company’s
headquarters and changing the object of activity of the
Company, except for the main object and field of
activity.

26.4. By this Articles of Incorporation, the Board of
Directors is authorized, for a period of up to 5 years
from the date of registration with the Trade Registry
of the restated Articles of Incorporation updated based
on the EGMS Resolution dated 21 December 2023, to
decide to increase the subscribed sharecapital, through
one or more share issues, until a value that deoes not
exceed half of the subscribed share capital existing at
the time of authorization, respectively RON
59,867,170.4  (authorized capital), being also
authorized to decide limiting or non-gxercising of the
preference right of the existing shareholders.

Lart27. Conveocares  Adunari Generale a

Art.27.Convening The General Meeting  of




Actionarilor
27.5. Adunares Generald a Actionarilor va fi convocati

L ori de chte ori este necesar, in conformitate cu legea
- eplicabild, de cdire Consiliul de Administrafie, precum

L si ori de cate ori

convocarea va fi cerutd de citre

. Armand Consulting, in orice caz cel putin o dati pe an

[

- convocare, In

Dimpreund cel putin

in conformitate cu legea aplicabila.

27.2. Consihiul de Administrafie este obligat si
conveace de indatd Adunarea Generald a Actionarilor,
lz cererea zctionarilor reprezentind individual sau
5% din capitalul social, dacd
cererea cuprinde dispozifli care intrd in atributiile
acesteia. De  asemenes, in cazul unel aduniri
convocate, au drepral de a cere introducerea unor noi
puncte pe ordinea de zi unul sau mai multi actionan
reprezenténg, individual sau Impreund, cel putin 5%
din capitalul soeial,

Dupd admiterea {a tranzactionare pe SMT, Consiliul
e Adminisiralic este obligat sd convoace de indatd
Adunarea Generald 2 Actionarilor, la  cererea
actionazilor reprezenténgd individual sau impreund cel
patin 3% din capitaiul social, dacd cererea cuprinde
dispozitii care inird In atributiile acesteia, astfel incét
zdunarea s& fie Unuid, la prima sau la a doua
termen de 60 de zile de la data cererii.

273, Convocarea se publicd in Monitorul Oficial al

i Roméniei,
’ Eargi raspéndire din localitatea In care se afld sediul

Partea a IV-a, 51 In unul dintre ziarele de

Sociedfil, cu cel putin 30 de zile inainte de data tinerii
dfntez Pini la admitersa Societdfii la tranzactionare
¢ SMT, convacarea poate fi facutd §i numai  prin

- scrisoare recomandadd sau prin scrisoare transmisd pe

cale  electronicd, avind incorporatd, atagati sau logic
asociald  semndfura electronicd extinsd, expediatd cu

- cel putin 30 de zile inainte de data tinerii adunirii, la

H—
[
~
<

adresa actionarubui, Tnscris? in Registrul Actionariior.
Schimbarea adreset nu poate fi opusd  Societatii, daci
1 i-g fost comunicatd In scris de actionar. Ordinea de
g0 r‘pldal’i cu punciele propuse de actionari, ulterior
onvocdrii, trebuie publicatd cu indeplinirea cerintelor
prevazate de lege sifsau de prezentul actul constitutiv
peniru conveocares adundrii geperale, cu cel putin 10

i

“C‘

| zile naintea  adunirii generale, la data mentionata in

convocatorul initial. Dupé admiterea la tranzactionare
2 actiunilor Societitii pe  SMT, se vor aplica
nodailtap_e ;31 termencle spec:aie previzute de
izgisialia piefei de capital in vigoare.

U ierior  admiterii  1a tranzactionare,convocarea

Adundrii Generale 2 Actionanilor se realizeazi conform

Shareholders

27.1. The General Meeting of Sharcholders will be
convened whenever necessary, in accordance with
applicable law, by the Board of Directors, as well as
whenever convened by Ammand  Consulting, in any
case at Jeast once a year in accordance with applicable
law.

27.2. The Board of Directors is obliged 1o convene
immediately the General Meeting of Shareholders, at
the request of the sharcholders representing
individually or together at least 5% of the share
capital, if the request includes provisions that fall
within its attributions. Also, in the case of a convened
meeting, one or more shareholders representing,
individually or together, at least 5% of the share
capital have the right to request the inclusion of new
items on the agenda.

After admission to trading on the Multilateral Trading
System (SMT), the Board of Directors is obliged to
convene immediately the General Meeting of
Sharcholders, at the request of shareholders
representing at least or together at least 5% of the
share capital, if the request contains provisions falling
within its powers, so that the meeting be held, at the
first or second convocation, within 60 days from the
date of the request.

27.3. The convocation or summoning is published in
the Official Gazette of Romania, Part IV, and in one
of the widely circulated newspapers in the locality
where the Company’s headquarters are located, at least
30 days before the date of the meeting. Until the
Company 1s admitted to trading on the SMT, the
convocation may be made only by registered letter or
by electronic mail, having incorporated, attached, or
logically associated the extended electronic signature,
sent at least 30 days before the date of the meeting, at
the address of the shareholder, registered in the
Register of Shareholders. The change of address’
cannot be opposed to the Company unless it has been
communicated in writing by the shareholder. The
agenda, supplemented with the issues proposed by the
shareholders, after the convocation, must be published
In compliance with the requirements provided by law
and / or by this article of incorporation for convening
the gemeral meeting, at least 10 days before the
general meeting, on the date mentioned in the initial
call. After the admission to trading of the Company’s
shares on the Multilateral Trading System (SMT), the
special modalities and terms provided by the capital




[y

regulilor previzue in legisiatia pietelor de capital,

- 27.4. Convocarea va cuprinde locul gt data tinerii
Adundni Generale 2 Actionarilor, ordinea de Zi, ¢u
» mentionarea  explicitd a tuturor problemelor care vor
| face obiectul dezbaterilor si orice alte elemente cerute
de lege. In cazul in care pe ordinea de zi figureazi
aumirea membrilor Consiliului  de Administratie, in
tonvocare ¢ va menttona ci lista cuprinzind
infonmatili cu privire la numele, localitatea de
domiciliul §i calificarea profesionali ale persoanelor
propuse  pentru functia de administrator se afli la
| dispozitia actionanijor, putdnd fi consultati si
- completatd de acestia. Cand pe ordinea de zi figureaza
. propuneri peniru  modificarea  Actului Constitutiv,
! convocarea va cuprinde texmul integral al propunerilor.
Actionartlor le vor £ puse la dispozitie toate
documentele §i  informatiile cerate de lege. In
convocarea  pentru ¢ primd adunare generali se va
P pulsa fixa ziva ¢l ora pentru cea de-a doua adunare,
cand cea dintdl nu s-ar putea tine, cu precizare ca a
. doua adunare generald nu se poate intruni in chiar ziua
fixatd pentu prima adunare.

27.5. In cazul Adunirii Generale a Actionarilor a cirei
ordine  de zi vizeazd i evenimente corporative,
; convocarea trebule si  cuprindd propunerea privind
detalifle acestor evenimente, inclusiv data de referinia,
datz  de invegistrare, cx-date, data platii, data
| participlrii garantate, detalii referitoare la distribuire,
drepturi  de  preferingi, drepturi de alocare, de
subscriere, anulare, conversie, modalitdti de piata,
pericada de exprimare a optiunilor etc., dupd cum este
cazul.

L 27.6. Dupa admiterea la tranzactionare a actiunilor
Societdil, comvocarea, orice alt punct addugat pe
ordinea de zi Ia cererea actionarilor in conformitate cu
ert. 27.2. de mail sus, propunerile Consiliului de
Adiamistratie cu privire la punctele inscrise pe ordinea
- Ge #i, numérul total de actiuni gi drepturi de  vot,
precum i situatiile financiare anuale, raportul anual al
Consiliului de Administratie §i propunerea cu privire la
districuirea  de  dividende se pun la dispozitia
acfionarilor prin  publicarea acestora pe pagina de
Iniernet a  Socletdtii, pentru liberul acces al
actionarilor.

477 Inainte de Data Finalizirii PO, actionarii
reprezentdnd  intreg capitalul social, daci niciunul
dinfre acestia nu se opune, vor putea s& se intruneasci
Infr-6 adunare generald si si ia orice hotirdre de
compstenta adundrii a3 formalititile cerute pentru

market legislation in force will be applied. Following
the admission to trading, the convening of the General
Meeting of Shareholders is carried out according to
the rules specified in the legislation of the capital
markets.

27.4. The convocation or summoning will include the
place and date of the General Meeting of
Shareholders, the agenda, with the explicit mention of
all the issues that will be the subject of the debates
and any other elements required by law, If the agenda
includes the appointment of the members of the Board
of Directors, the notice shall state that the list
containing  information on the name, place of
residence and professional qualification of the persons
proposed for the position of director is available to
shareholders, being reviewed or suppiemented by
them. When the agenda includes proposals  for
amending the Articles of incorporation, the
convocation will include the full text of the proposals.
All documents and information required by law will
be made available to shareholders. In the convocation
or a summoning of a first general assembly it will be
possible to fix the day and time for the second
assembly, when the first one could not be held,
specifying that the second general assembly cannot
meet on the same day fixed for the first assembly.
275. In the case of the General Meeting of
Shareholders whose agenda also covers corporate
events, the convocation must include the proposal
regarding the details of these events, including
reference date, registration date, ex-date, payment
date, guaranteed participation date, distribution details,
preference rights, allocation rights, subscription rights,
cancellation, conversion, payment methods, period of
expression of options, etc., as the case may be,.

27.6. After the admission to trading of the Company’s
shares, the convening, any other item added to the
agenda at the request of the sharcholders in
accordance with art. 27.2. above, the proposals of the
Board of Directors regarding the items on the agenda,
the total number of shares and voting rights, as well as
the annual financial statements, the annual report of
the Board of Directors and the proposal regarding the
distribution  of dividends are made available to
shareholders by publishing them on the Company’s
website, for free access of shareholders.

27.7. Before the Completion Date of the initial public
offering (IPO), the shareholders representing the
entire share capital, if none of them opposes, will be




convocarea el Dupd Data Finalizdrii IPO, orice AGA
ve fi ginutd §i reprezentarea actionarilor in cadrul AGA
se va face in conformitate cu legislatia aplicabila
privind pietele de capital.

27.8. Inainte de admiterea la tranzactionare 2 actiunilor
Societitii pe SMT, hotirdrile Adunirii Generale a
D Actionarilor pot fi luate §i prin corespondentd in
' conformitate cu legea aplicabild si cu prevederile
| prezenului Act Constitetiv. Dupd  admiterea la
tranzactionars  pe  STM, Societatea va  acorda
posidilitatea de a vota In adunarea generala, atat prin
participarea in mod personal sau prin reprezentant in
adunarea generald, cit i prin reprezeniare, respectiv
prin. corespondentd, conform legislatiei pictei de
capital aplicabile.

27.%. Locul pentru convocarea Tejas in scopul Adunirii
Gererale a Actionarilor va fi la o adresd desemnpati /
reprezentant desemnat in Romdania pe care Tejas se
angueazd si le mentind pe intreaga perioadi in care
detine calitatea de  actionar fn Societate. in cazul
modiiiclril adresei / reprezentantului desemnat, Tejas
- ve Informa imediat ceilalti actionari si Societatea prin
mijiosce de  comunicare adecvate §i eficiente.
- Nerespectares acestel obligaii va priva Tejas de
posibilitatea de a formula orice pretentie referitoare la
lipsa  primirii convocatorului sau neparticiparea la
Adunarea  Generald 2 Actionarilor. In acest sens,
| adresa desernatd de Tejas in Romania este Timigoara,
| st Virgll Madgearu ar. 15/B, parter, ap. 1, judet Timis,
iar reprezentantul  desemnat de Tejas in Romania este
. Armand Doru Demuia, Orice modificare ultericard a
adresel desemnate §1 / sau a reprezentantului desemnat
- i va declansa necesitatea Actului Constitutiv, aceastd
- modificare fimd efectivd prin simpla comunicare a
noii adrese desemnate §i / sau a reprezentantului
tesemnnat catre Societate i ceilalfi actionari conform
ceior de mai sus,

able to meet in a general meeting and take any
decision within the competence of the meeting
without the formalities required for its convening.
After the initial public offering (IPO) Completion
Date, any GMS will be held, and shareholders will be
represented at the GMS in  accordance with the
applicable capital markets law.

27.8. Prior to the admission to trading of the
Company’s shares on the Multilateral Trading System
{SMT), the sharcholders representing the entire share
capital, if none of them opposes, may agree to hold
general meetings by correspondence, also.  After
admission to trading on the Multilateral Trading
Systtm  (SMT), the Company will grant the
opportunity to vote in the general meeting, both by
participating in person or by means of a representative
in the gemera] meeting, and by representation,
respectively by correspondence, according to  the
applicable capital market legislation.

27.9. The place for convening Tejas for the purpose of

the General Meeting of Shareholders shall be al an
address designated in Romania and/or through a
designated representative in Romania, which Tejas
undertakes to maintain throughout the entive period
during which it holds the status of shareholder in the
Company. In the event of any change to the designated
address and/or designated representative, Tejas shall
immediately inform the other shareholders and the
Company by appropriate and effective means of
communication. Failure to comply with this obligation
shall deprive Tejas of the right to raise any claims
regarding the alleged non-receipt of the convening
notice or non-participation in the General Meeting of
Shareholders.

For this purpose, the address designated by Tejas in
Romania is Timisoara, Virgil Madgearu Street no.
15/B, ground floor, apartment 1, Timis County, and the
representative designated by Tejas in Romawia is
Armand Doru Domuta. Any subsequent change of the
designated address and/ov designated representative
shall not irigger the need to amend the Articles of
Association, such change becoming effective by the
mere communication of the new designated address
and/or designated representative to the Company and
the other shareholders, in accordance with the above.

Ari, 28. Conditii de cvorum sivaliditate pentru
 Hetdrarile Adundrilor Generale ale Actionarilor

Art, 28. Quorum and validity conditions for the
Decisions ofthe General Meetings of Shareholders




Z8.1. Toate hordrile Adundrii Generale a Actionarilor
¢ {ordinare si/sau extraordinare) vor fi adoptate in
 prezenia si cu votul favorabil al actionariler care detin
| 30 % (cincizeci Ia sutd) plus 1 (un) vot din drepturile
‘de votin Societate, cu exceptia cazului in care ceringe
| mai mari sau mai mici de cvorum §i majoritate pentru
| vot sunt impuse de prevederi Imperative ale Legii
Societitilor sau, dupi Data Finalizirii IPO, ale
legislafiei aplicabile pietelor de capital. In misura
omaximd permiisE de  legea aplicabild, cerintele
 previzute fn acest ariicol 28.1. se¢ vor aplica atat
| peniru prima convocare, clt §1 pentru orice convocare
- uiterioard a AGA.

282, Cu waie  acestea, conform prevederilor
unperative ale  Legii Societitilor, daci adunarea
gererald  ordinard nu  poate lucra  din cauza
nefadeplinirii conditiiior previzute Ja articolul 28] de
mai sus, AGA ce se va inmuni 12 o a doua convocare
poate sa delibereze asupra punctelor de pe ordinea de
7t oa celel  dintdi adunin generale, indiferent de
overurul intrunit, ludnd  hotirdri oy majoritatea
| voturilor exprimate.

- 28.3. Potrivit legii, prin ¢xceptie, anterior admiterii
© acpiunilor Sociewdiiii  la tranzacfionare, hotararile
' Adurrii Generale Extraordinare a Actionarilor cy
Avire la medificares obiectului principal de activitate
al Socletdtii, de reducere sau de majorare a capitalului
social {cu exceptia majoririi capitalului social prin
apost in naturd, ulterior admiterii actiunilor Societitii
fa tranzactionare), de schimbare a formei Juridice, de
fuziune, divizare sau de dizolvare a Societarii se iau cu
¢ majoritate de cel putin doud treimi din drepturile de
vot definute de actionarii prezenjt sau reprezentafi.
. Anterior admiterii  actiunilor Socictdtii  la
| tranzacyionare, hotararile

| Adundrii Generale Extraordinare a Actionarilor cu
privire la ridicarea/limitarea dreptului de preferingd in
s cezul unei wajordn de capital social vor fi Iuate in
prezenta actionarilor  reprezentfnd trej pétrimi din
capitalul social subscris, cu majoritatea voturilor
ecfionarilor prezenti,

Z8.4. Ulterior admiteri actiunilor Societitii la
tranzacfionare pe SMT, hotirdrile de ridicare a
creptului de preferings al actionarilor de a subscrie noi
| actiuni Tn cadrul unor operatiuni de majorare de capital
- secial, precum si hotirrile de majorare a capitalului
 social prin aport in waturd trebuie si fie aprobate in
- Adunares Generala Exiraordinard a Actionarilor la care
| Participd actionari reprezentind cel putin _85% din

28.1. All decisions of the General Meeting of
Shareholders (ordinary and / or extraordinary) will be
adopted in the presence and with the favorable vote of
the shareholders holding 50% (fifty percent} plus 1
{one) vote of the voting rights in the Company, unless
higher or lower quorum requirements exist and a
voting majority is imposed by mandatory provisions
of the Companies Law or, after the Initial public
offering (IPO) Completion Date, of the legislation
applicable to capital markets. To the fullest exteni
permitted by applicable law, the requirements set forth
in this Article 28.1 shall apply both to the first
convocation and to any subsequent convocation of the
GMS.

28.2. However, according to the mandatory provisions
of the Companies Law, if the ordinary general
meeting cannot operate due 10 non-fulfillment of the
conditions specified in article 28.1. above, the GMS
that will meet at a second convocation may deliberate
on the items on the agenda of the first general
meeting, regardiess of the gathered quorum, taking
decisions by a majority of the votes cast.

28.3. According to the law, by exception, prior to the
admission of the Company’s shares to trading, the
decisions of the Extraordinary General Meeting of
Shareholders regarding the modification of the main
object of activity of the Company, reduction or
increase of the share capital (except capital Increase
and social contribution by contribution in kind, after
the admission of the Company’s shares to trading),
change of legal form, merger, division or dissolution
of the Company are taken by a majority of at least two
thirds of the voting rights held by shareholders who
are present or represented. Prior to the admission of
the Company’s shares to trading, the decisions of the
Extraordinary General Meeting of Shareholders
regarding the cancellation / limitation of the
preference right in case of 2 majority share capital will
be taken in the presence of shareholders representing
three quarters of the subscribed share capital, with a
majority of the votes of the present shareholders.

28.4. Following the admission of the Company’s
shares to trading on the Muitilateral Trading System
(SMT), the decisions to cancel the shareholders® pre-
emptive right to subscribe for new shares in share
capital increase operations, as well as the decisions to
increase the share capital by in-kind contribution must
be approved in the Extraordinary General Meeting of
Shareholders attended by shareholders representing at




cepitalal  social subseris si cu votul actionarilor care
| detin cel putin % din drepturile de vot., Aporturile in
| naturd pot consia numai in bunuri noi $1 performante
necesare realizirii obiectuiui de activitate al societitii
emifente.  Delegarea  acestor  amributii  de citre
Adunarea Generald Extraordinari a Actionarilor citre
Consiliul de Administratic se va face in aceleasi
conditil de  cvorum si majoritate. In urma ridicirii
drgptului de preferini al actionarilor de a subscrie noi
actiuni, acestea vor fi oferite spre subscriere publicului
cu respectarea dispozititior legislatiei piefei de capital.
23.5. Operatiunea de majorare a capitalului social prin
conversia unor datorii certe, lichide si exigibile este
asimilald operatiunii de majorare de capital social cu
aport in numerar, cu acordarea dreptului de preferinta

¢ futuroraciionarilor, iar Adunarea Generala
| Exwaordinari 2 Actionarilor va hotss majorarea

‘capitziului sacial cu soma rezultatd prin conversia
datorizl certe, lichide ¢i exigibile, precum $i cu 0 sumd
| suplimentard  yeprezentind aport I numerar al
! eelorlald actionari, care pot subscrie actiuni
oporiional cu cofa  definutd de acestia la data de

|

s inregistrere  stsbiliti  de  Adunarea  Generald a
- Actienarilor,

| 28.6. Ulterior admiterii actiunilor Societafii la
| wanzactionare pe SMT, aprobarea de citre Adunarea

s

=

ererald Extracrdinard a Actionarilor a operatiunilor
. de consolidare 2 valorii nominale a unei aciiuni, astfel
curn acestez sunt definite de legislatia pietelor de
; capital, se realizeazZ conform Articolului 28.2.
| Adunarea Generald Fxtraordinard a Actionarilor astfel
| convocatd este competentd si:

-2} aprobe piopunerea Consiliului de Administratie
Cprivitoare la valoarca unei actiuni consolidate ce
uwmeazd 2 fi wtilizati pentru caleulul valorii
| corpensirilor;

. ) informeze cu privire lz sumele ce urmeazi a fi
platte  actionarilor in contextul operatiunilor de
. consolidare a valorilor nominale, aprobarea termenilor
|5 condifiilor de  platd, precum §i aprobarea
instructiuniler de calcul ce  urmeazi a f puse la
| dispozifia actionarilor; S -
- ¢ mandateze Consiliului de Administratie si efectueze
. modificarea Actului Constitutiv al Societatii ca efect al
i consolidarii  valorii nominale a actiunilor si si
efectueze  foate operafiunile necesare Inregistrarii gi
- modificarii Actului Constitutiv in registrul comertului.
287, Anterior admiterii  actiunilor Societdtii la
franzactionare  pe SMT, hotirirea .avand ca obiect

least 85% of the subscribed share capital and with the
vote of shareholders holding at least % of the vofing
rights. Contributions in kind may consist only of new
and high performance goods necessary to achieve the
object of activity of the issuing company. The
delegation of these atiributions by the Extraordinary
General Meeting of Shareholders to the Board of
Directors will be made in the same conditions of
quorum and majority. Following the cancellation of
the shareholders” pre-emptive right to subscribe for
new shares, they will be offered subscription to the
public in compliance with the provisions of the capital
market legislation.

28.5. The operation of increasing the share capital by
converting certain, liquid and due debts is assimilated
to the operation of increasing the share capilal with
cash contribution, granting the preferential right to all
sharcholders, and the Extraordinary General Meeting
of Sharcholders will decide to increase the share
capital resulting from the conversion of the certain,
liquid and due debt, as well as with an additional
amount representing cash contribution of the other
shareholders, who may subscribe shares proportionally
to the share held by them on the registration date
established by the General Meeting of Sharcholders.
28.6. After the admission of the Company’s shares to
trading on the Multilateral Trading System (SMT), the
approval by the Extraordinary General Meeting of
Shareholders of the operations of consolidation of the
nominal value of a share, as defined by the capital
markets legislation, is performed according to Article
28.2. The Extraordinary General Meeting  of
Shareholders thus convened is competent to:

a) approve the proposal of the Board of Directors,
regarding the value of a consolidated share to be used |
for the calculation of the compensation value;

bj inform about the amounts to be paid to the
shareholders in the context of the consolidation
operations of the nominal values, the approval of the
payment terms and conditions, as well as the approval
of the calculation instructions to be made available to
the shareholders; - ‘

¢) mandate the Board of Directors to modify the
Articles of Incorporation of the Cqmpany as an effect




f majorarea capitalului social prin majorarea valorii
neminale a actiunilor se ig cu votul  tuturer
acfionarilor, ¢y exceplia cazului in care majorarea este
realizati prin ncorporarea rezervelor, beneficiilor sau
primelor de emisiune.

| S

of consolidating the nominal value of the shares and
to carry out all the operations necessary for the
registration and  modification of the Articles of
Incorporation in the Trade register.

28.7. Prior to the admission of the Company’s shares
1o trading on the Multilateral Trading System (SMT),
the decision conceming the increase of the share
capital by increasing the nominal value of the shares
is taken with the vote of al shareholders, unless the
increase is achieved by incorporating reserves,
benefits, or issue premiums.

| Arc23.  EXERCITAREA  VOTULDI IN
| ADUNARFA GENERALA AACTIONARTLOR
29.1. Actionarii exercits dreptul lor de vot in adunarea
generald proportional oy numarul actiunilor pe care le
POsedd, in raportul de lactiune: 1 drept de vor.

29.2. Drepasl de vot asociat actiunilor constituite
moteci mobiliare apar{ine proprietaruiui.

253 Actionari; Indrepeatiti s participe la Adunarea
tGeneralz 4 Actionarilor sunt cei care defin actiuni la
. darz de referinta specificatd in convocatorul adunérii,
" accesul lor fiind permis prin simpla probi a identitifii
. actstera, fAcuts, I cazyl actionarilor persoane fizice,
~cu actul de identitate sau, in cazul persoanelor Juridice
$i a actionarijor perscane fizice reprezentate, cu
; Imputernicirea datd persoanei fizice care le reprezinta,
'cu  respectarea prevederiior  legale aplicabile in
materie, Actionarij pot 1 reprezentati la Adunarea
Generald 2 Actionarilor de cdtre reprezentantii Jor
iegali sau de citre Imputerniciti in baza unor procuri
speciale care indeplinesc cerinfele previzute de legea
aplicabila,

29.4. Procurile vor fi depuse in original cu 48 de ore
nainte de  adunare say in termenul prevazut in
convocare, sub  sanctiunea plerderii exercitiului
dreptului de vot in aces adunare.  Procurile vor f
 repinute de Socistare, Hedndu-se menfiune  despre
f aceasta  in procesul-verbal  al  adundrii. Ulterior
; admiterii actiunilor Societdtii la tranzactionare pe
| SMT, Imputernicirile, inainte de prima lor utilizare, se
i depun la sccietate cu 48 de ore inainte de adunarea
| generald, in copie, cuprinzind menfiunea conformitat
" cuoriginalel sub semnitura reprezentantului,

P 28.3, In femeiu brocurii speciale al cire formular este
Pus fa dispozitie la sediyl 31 pe pagina de internet ale
Societsti], actionarii  {si pot desemna  orice
feprezentant, cu exceptia: a, actionarilor majoritari aj

Art.29. Exercising the vote right in the General
Meeting of Shareholders

29.1. The sharcholders exercise their voting right in
the general meeting in proportion to the number of
shares they hold, in the ratio of | share: 1 voting right,
29.2. The voting right associated with the shares are
movable mortgages belonging to the owner.

29.3. Shareholders entitled o participate in the
General Meeting of Shareholders are those who hold
shares on the reference date specified in the
convening notice of the meeting, their access being
allowed by the simple proof of their identity, made, in
the case of natural shareholders, with the identity
document or, in case of legal persons and represented
natural shareholders, with the power of attorney given
to the natural person representing them, in compliance
with the applicable legal provisions.Shareholders may
be represented at the General Meeting of Shareholders
by their legal representatives or by proxies on the basis
of special mandates or power of attomey that meet the
requirements of applicable Jaw.

259.4. The mandates or power of attorney will be
submitted in original 48 hours before the meeting or
within the term provided in the convocation, under the
sanction of losing the exercise of the right to vote in
that meeting. The mandates will be retained by the
Company, mentioning this in the minutes of the
mesting. Following the admission of the Company’s
shares to trading on the Multilateral Trading System
{(SMT), the imputations, before their first use, will be
submitted to the company 48 hours before the general
meeting, in  copy, including the mention of
compliance with the original under the signature of the
representative.

29.5. Pursuant to the special mandate, the form of
which is made available a the registered office and on
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ernitentului;
i 0. membrilor organelor de administrare, conducere sau
supraveghere ai emitentului, ai unui actionar majoritar
sau ai unel persoane controlate;
angajatilor sau auditorilor Societitii / ai
cfionar majoritar sau ai unei entititi controlate;
soralui, rudelor, afinilor pand la gradul al patrulea
inclusiv ai uneia dintre persoanele fizice prevazute la
i, a)~¢)

Mambrii Consilinlui de Administratie, directorii,
respectiv. membrii directoratului si ai consiliului de
supraveghere, ori functionarii Societatii nu i pot
feprezema pe actionarl, sub sanctiunea nulitatii
hotévkddi, dack, fard vowl acestora, nu s-ar fi obtinut
majoritatea ceruta,

29.6. Imputersicitul nu poate i substituit de o alti
persoand  decdt in cazul In care acest drept i-a fost
conferit In mod expres de catre actionar in
mpuiemicice.
29.7. Adunarea Generals a Actionarilor va fi tinuti Ia
sediul ~ Societdtii sau In orice alt loc indicat in
t comvocatorul pentru  adunarea generala respectiva.
- Societatea poate organiza adunirile generale in asa fel
tncéit participarea, desemnarea / revocarea de
reprezentantt si exercitarea votului si se poati realiza
orie mijloace clectronice de transmisie a datelor, cu
respeclarea prevedenlor legislative in vigoare. Mai
sxact, Adunarea Generald a Actionarilor poate fi tinutd
siprn telefon, conferintd video sau orice alt mijloc de
comunicare, iIn  misura iIn care acesta permite
identificarea participantilor, participarea efectivi a
acestora la edumare si accesul rezonabil la deliberini in
mod continuy in Umpul adundrii generale respective.
‘ Pentru evitarea oricdrei Indoieli, orice decizie a
Adundrii Generale a Actionarilor poate fi adoptatd in
tmod  valabil ca urmare a unei AGA tinnie in
' conformitate cu prezentul articol 29.7.
© 29.8. Actionarii care au calitatea de administratori mu
| pot vola nici personal, nici prin mandatar, cu privire la
. descrcarea gestiunii lor sau la o alt problema in care
 bersoama sau  adminisiratia lor ar fi in discutie.
- Perscanele respective pot - vota, insi, situatiile
| financiare anvale, daci nu se poate forma majoritate
| tegald fird votul lor
| 28.9. Actionarul care, inir-o anumita operatiune, are,
- fie personal, fle ca mandatar al unei alte persoane, un
interes  contrar aceluia al Societdtii, va trebui sa se
abtind de la  deliberiirile privind acea operafiune,

unui

O

o

-
i

—
3

the Company’s website, the shareholders may appoint
any representative, except:

a. the majority shareholders of the issuer;

b. the members of the administration, managemens or
supervisory bodies of the issuer, of a majority
shareholder or of a controlied person:

c. employees or auditors of the Company / of a
majority shareholder or of a controlled entity:

d. to the husband, relatives, relatives-in-law up to the
fourth degree, including one of the natural persons
specified at let. a} —¢)

The members of the Board of Directors, the directors,
respectively the members of the board of directors and
of the supervisory board, or the officials of the
Company cannot represent the shareholders, under the
sanction of nullity of the decision, if, without their
vote, the required majority would not have been
obtained.

29.6. The proxy may not be substituted by another
person unless this right has been expressiy granted to
him by the shareholder in the proxy.

29.7. The General Meeting of Shareholders will be
held at the Company's headquarters or at any other
place indicated in the summoning notification for the
concerned general meeting. The company may
organize the general meetings in such a way that the
participation, the appointment / revocation of
representatives and the exercise of the vote can be
done by electronic means of data fransmission, in
compliance with the legislative provisions in force.
Specifically, the General Meeting of Shareholders
may also be held by telephone, video conference or
any other means of communication, insofar as it
allows the identification of participants, their effective
participation in the meefing and reasonable access to
continuous deliberations during the concerned genera!
meeting. For the avoidance of doubt, any decision of
the General Meeting of Shareholders may vaiidly be
taken because of a GMS meeting held in accordance
with this Article 29,7,

29.8. Sharcholders who have the status of directors
may not vote either in person or by a proxy, on the
discharge of their asset management or on another
issue in which the person or their administration
would be concerned. However, those persons may
vote on the annual financial statements if a legal
majotity cannot be formed without their vote.

29.9. The shareholder who, in a certain operation, has,

Actionarul care . contravine ..acestei -dispozitii este




- raspunzétor de daunele produse societdtii, daci, fara
 votul sdu, nu s-ar fi obtinat majoritatea ceruti,

| 29.10. Hotsrarile adundrilor generale se iau prin vot
- deschis. Votu! secret este obligatoriu pentru numirea §i
- revocarea administratorilor §i a auditoruluj financiar si
' pentiu luerea  hotdrfrilor referitoare la raspunderea
organglor de administrare, conducere st de control ale
| Societdti.

| 29.11. Dreptul de vot nu poate fi cedat. Orice conventie
- prin care acfionarul se obligl s3 exercite dreptul de vot
in  conformitate cu instructiunile sau propunerile
formulate de Societate san de persoanele cu atributii
| de reprezentare a Societdtii este nuli,

129,12, DupZ admiterea la tranzactionare pe SMT,
| reprezeniarea actionarilor, precum si votul in Adunarea
| Generald 2 Actionarilor se vor realiza potrivit
 legislatiei pistei de capital,

either personally or as an agent of another person, an
interest contrary to that of the Company, will have to
refrain from deliberations regarding that operation.
The shareholder who contravenes this provision is
liable for paying damages to the company if, without
his vote, the required majority would not have been
obtained.

29.10. Decisions of general meetings are taken by
open vote. The secret ballot is obligatory for the
appointment and revocation of the directors and the
financial anditor and for the taking of the decisions
regarding the responsibility of the administration,
management, and control bodies of the Company.
29.11. The right to vote may not be assigned, Any
agreement by which the shareholder undertakes to
exercise the right to vote in accordance with the
instructions or proposals formulated by the Company
or by the persons with attributions representing the
Company is nul! and void.

29.12, After the admission to trading on the
Multilateral Trading  System {SMT), the
representation of the shareholders, as well as the vote
in the General Meeting of Shareholders will be made
according to the legislation of the capital market,

Are 38 ADUNARIH
' GENERALER

30.1 Adunarea Cenerald a Actionarilor va fi prezidati
de presedinizle Consiliului de Administratie san un alt
tmembru al Consiliului de Administratie desemnat de
presedinte, care va deschide sedinfa AGA i ziva i la
ora ardtate in convocare. 30.2, Adunarea Generala a
Actionarilor va alege, dintre actionarii prezenti, unul
wand la trel secrevari de sedinfd, care vor verifica lista
de prezentd a actionarilor, indicand capitalul

social pe care il reprezinta fiecare, si intocmind
procesul verbal pentru constatarea indeplinirii tuturor
- formalitifilor cerute de lege §i de actul constitutiv,

| 30.3. Adunarea Generslz a Actionarilor va putea numi
S un avoeat say un angajat al Societdtii care sa asiste in
| indeplinirea  operaiunilor ce intya in atributiile

DESFASURAREA

| Socretamiul, acesta  indeplinind functia de secretar
tehnic.
3.4, Procesul verbal al Adundrii Generale a

Actionariler va i cemnat de Presedintele Consiliului
de Administratie sau persoana desemnati si de cétre
P sceretzrul de sedinta si va constata indeplinirea

formalitdtilor de convecare, data i locul adunirii,

!

Art. 30. CONDUCT OF THE GENERAL
ASSEMBLY

30.1. The General Meeting of Sharcholders will be
chaired by the Chairman of the Board of Directors, or
another member of the Board of Directors appointed
by the Chairman, who will open the GMS meeting on
the day and at the time indicated in the convocation.
30.2. The General Meeting of Shareholders will elect,
from among the shareholders present, one to three
meeting  secretaries, who will check the list of
shareholders, indicating the share capital that each one
represents, and drawing up the minutes for
ascertaining the fulfillment of all the formalities
required by law and by the articles of mcorporation.
30.3. The General Meeting of Shareholders may
appoint a lawyer or an employee of the Company to
assist in the performance of the operations falling
within the attributions of the secretary, who holds the
position of technical secretary.

30.4. The minutes of the General Meeting of
Shareholders will be signed by the Chairman of the
Board of Directors or the designated person and by
the secretary of the meeting and will  state the




sctionarii prezenti, numirul actiunilor detinute de
acestia, dezbaterile in rezumat, hotiririle luaie, iar, la
cererca  achionarilor, declaratiile ficute de acestia in
gedinid, respectlv, exprimarea votului impotriva unei
| hotarérl. La acest proces verbal se vor anexa actele
referitoare la convocare, precum si listele de prezentd
actionarilor. Procesul verbal va i trecut in Registrul
Adundrilor Generale.

30.5. Nu pot fi adoptate hotrari asupra unor puncte de
pe ordinea de zi care nu au fost publicate prin
convacalor, cu exceptia cazului in care toti actionarii
au fost prezenii sauw  reprezentaii §i niciunul dintre
acestia N s-z Gpus sat nu a contestat aceastd hotrére.
30.5. Pentru a i opozabile tertilor, hotirarile adunarii
generale vor fi depuse in termen de 15 zile la Oficiul
Registrulul Comerului, spre a fi mentionate in registru
st publicate in  Monitorul Oficial al Rominiei, Partea a
{V-z. La cerere, flecare actionar va fi informat cu
privire la rezulatele vowihui, pentru hotardrile luate in
dril  adundrii  generale. Dupa admiterea 1a
| iranzaclionare a actiunilor Societdtii, rezultatele se vor
~ pablica si pe pagina de internet a Societitii, In termen
. de cel mult 15 zile de ja date adunirii generale.

30.7. Hotdrérile Adunirii Generale a Actionarilor luate
In conditile legil i ale actului constifutiv sunt
obligaiorii  inclusiv pentru actionarii absenti sau
nereprézental, precum si pentru cei care au votat
SOTEHYE,

30.8. Dispozitille prezentului act constitutiv privind
corvocarea  §i desfBgurarea  Adundrii Generale a
Actionanilor, inclusiv publicarea hotirarilor adoptate
fin exercitarza  atributiilor acesteia, se completeaza,
dapd cez, ou cerintele  legale si de reglementare
. stipulate de Legea Socictdglor $t de reglementirile
" incidente  doraesigiui principal de activitate al
- Socieritii. In mod suplimentar, ulterior admiterii la
- lranzactionare a aciiunilor Soctetdtii, vor fi aplicabile
Ccerimie specifice legislatied pietei de capital si
| reglementlinilor emise In aplicarea acesteia.

+ 20.%. Actionarii care nu au votat in favoarea hotaririlor
lnare de adunarea gemerali cu privire la schimbarea
obiectalui  principal de activitate, mutarea sediului
- Societdlii n strdindtate, schimbarea formei societatii,
¢ fuziunea san  divizarea Societdii av dreprul de a se
retrage din Secietate §i de a obiine contravaloarea
- actiusilor, conform reglementirilor legale.

i

i
|

e

fulfillment of the convening formalities, the date and
place of the meeting, the shareholders present, the
number of shares held by them. The decisions taken
and, at the request of the shareholders, the statements
made by them in the meeting, respectively, the vote
against a decision. The minutes regarding the
convening will be attached to this report, as well as the
attendance lists of the shareholders. The minutes will
be registered in the Register of General Assemblies.
30.5. Decisions may not be taken on items on the
agenda which have not been published by
convocation or summons, unless all the shareholders
have been present or represented and none of them
has objected to or challenged this decision.

30.6. To be legally binding fot third parties, the
decisions of the general assembly will be submitted
within 15 days to the Trade Register Office, to be
mentioned in the register and published in the Official
Gazette of Romania, Part IV. Upon request, each
shareholder will be informed on the results of the
vote, for decisions taken at the general meeting. Afier
the admission to trading of the Company’s shares, the
results will be published on the Company’s website,
within a maximum of 15 days from the date of the
general meeting,

30.7. The decisions of the General Meeting of
Shareholders taken in accordance with the Jaw and the
articles of incorporation are binding even for absent or
unrepresented sharcholders, as well as for those who
voted against,

30.8. The provisions of this articles of incorporation
regarding the convening and conduct of the General
Meeting of Shareholders, including the publication of
decisions adopted in the exercise of its powers, shall
be supplemented, as appropriate, with the legal and
regulatory requirements stipulated by the Company
Law and regulations. In addition, afier the admission,
to trading of the Company’s shares,  specific |
requirements will be applicable to the capital market
legislation and regulations issued in its application.
30.9. Shareholders who have not voted in favor of the
decisions taken by the general meeting regarding the
change of the main object of activity, the transfer of
the Company’s headquarters abroad, the change of the
company’s form, the merger or division of the
Company have the right to withdraw from the
Company and obtain the value of shares, according to
legal regulations.




CAPITOLULV §
ADMINISTRAREA SOCIETATH

CHAPTER V N
COMPANY ADMINISTRATION

Art. 31, La data prezentului Act Constitutiv, Societatea
este administratd in sistem unitar, de citre un Consikiu
¢e Administratie, ai cirui membri sunt numiti de citre
Adunarea Gererald a Actionarilor.

Mendatul administratorilor este exercitar de la data
| semndril hotiririi Adundrii Generale a Actionarilor
prin care acestia sunt numiti §i pinid la data de
21.01.2630.

Nurmirea unui administrator produce efecte numai in
conpdifiile acceptirii exprese a mandatului de catre
DErSGANA numts,

- Membril Consilivlui de Administratie vor fi desemnati
de Adunarea Generali a Actionarilor din randul
persoanelor nominalizate de  Armand Consulting,
Accasid procedurd se aplic si peniru desemnarea unor
i nol membrt ai Consiliului de Administratie in cazul in
care membrii actuall nu isi pot exercita atributiile (de
exemplu, din cauza decesulu, dizabilitatii sau a
refuznlul de a exercita mandatul) sau in cazul
flocuirli membrilor Consiliului  de Administratie
periru orice  altd cauzd, inclusiv revocarea ad nutum
@il revocarea penfre 0 anumitd cauzd, Actionarii vor
Intreprinde foate actiunile pentru a respecta cerinjele
iegale, inclusiv cerinjele referitoare la Registrul
- Comerfului, pentru a asigura desemmarea valabila si
Fefectivd a membrilor Consiliului de Administratie,
nominalizati  sau desemmnati in orice moment In
cordormitate  cu prezentul articol. Pentry evitarea
oriodrei indoieli, prezentul alineat nu se va aplica dupi
Cata Finalizirii PO, cind  Societatea va respecta, in
ceea ce priveste numirea membrilor Consiliulyi de
Administratie, regulile stabilite in legislatia aplicabili
pietelor de capital.

Administratorii Societagii sunt:

¢ DOMUT4A ARMAND — DORU, cetdtean roman

nascut la  data de NESEENRRR. . SERERER
i @ identificat cu C1 W
D (. e

data de

T -beras

P avand, CNP

COSTIULEANYU LUISA-IZABBELA, cetafean
romdn, niscutd la data de “ in .

Art. 3LOn the date of this Constitutive Act, the
Company is administered in a unitary system by a
Board of Directors, whose members are appointed by
the General Meeting of Shareholders.

The mandate of the administrators is exercised from
the date of signing the decision of the General Meeting
of Shareholders by which they are appointed until
21.01.2030.

The appointment of an administrator shall take effect
only on the condition that the appointed person
expressly accepts the mandate,

The members of the Board of Directors will be
appointed by the General Meeting of Shareholders
from among the persons assigned by Armand
Consulting. This procedure also applies  to the
appointment of new members of the Board of
Directors  if the current members are unable to
perform their duties (for example, due to death,
disability or refusal to exercise their mandate) or in
the event of replacement of the members of the Board
of Directors for any other cause, including on demand
revocation or revocation for a particular cause.
Shareholders shall take all actions to comply with the
legal requirements,  including the requirements
concerning the Trade Register, to ensure the valid ang
effective appointment of the members of the Board of
Directors, nominated or appointed at any time in
accordance with this article. For the avoidance of
doubt, this paragraph shall not apply after the initial
public offering (IPO) Completion Date, when the
Company shall comply with the rules set forth in the
law applicable to capital markets with respect {o the
appointment of members of the Board of Directors.

The administrators of the Company are:

s DOMUTA ARMAND - DORU, Romanian
citizen bom on A i

in
B holder of the ID card

po. SHEREER issued on

residing in : R,
RIS Personal Identification Code

* COSTIULEANU LUISA-IZABBELA,
Romanian citizen, born on T




identificatd cu C.I. seria BB
iberatd la data de {iEEERIRE dc

domiciliati in

avind CNP

s SZAMOSFALVY JOZSEF, cetifean al Statelor
Usite ale Americii, nascut la data de (EERENER in
identificat cu Pagaport seria SRS
e |

valabil pénd la data de

identified by Identity C

_issued on

domicild in the

having Personal Identification Number {CNP)

o SZAMOSFALVI JOZSEF, citizen of the

| Art. 32, CONSILIUL DE ADMINISTRATIE

32.5 Consiliul de administratic are plenitudine de
| competentd  In a administra §i gestiona Societatea,
aducind la indeplinive hotdrarile Adunirii Generale a
Actionarilor, cu respectarea  dispozitiilor prezentului
act constitutiv i a prevederilor legale in vigoare.

32.2. Consilivl de Administratie rispunde de
indeplinirea  tiuror acielor necesare si utile pentru
reahizarea obiccialui de  activitate al Societdtii, cu
- exceplia celor care inuk in atributiile  Adundrii
Cenerale a Actionarilor.

32.3. Membrii Consiliului de Administratie pot fi
cetateni  roméni sau sirdini, persoane fizice sau
juridice, féri limitare, ™ conformitate cu dispozitiile
legale in vigoare. Consiliul de

Administratie esie prezidat de un Pregedinte, ales
dinwe membrii si conform legii sau numit de citre
Adunarea  Generala Ordinara a Actionarilor care
aumeste merabrii Consilivlui de Administragie.

32.4. Mandatul membrilor Consiliului de Administratie
are o duratd de 4 (patru) ani, cu exceptia cazului in
- care Adunarea Generali a Actionarilor hotéraste in alt
. mod  sau  vieun membru al  Consiliului  de
Administraic remuntd la mandat inainte de incheicrea
- duraisi mandatului

32.5. Mandatul primilor administratori pumiti in
Consiliul de  Administrajie este, potrivit legii, de 2
{doi} ani. ' S

32.5. Membrii Consiliului de Administratie pot fi
 realesi, In cazul posturilor de administratori vacante,
- Consiliul de Administratic va desemna administrator]
| provizorii, pind la  inirunirea Adunirii Generale
| Ordinare 2 Actionariior, Remuneratia membrilor
 Consitiului de Administraie va fi stabilid de catre

Art. 32. Board of Directors

32.1. The Board of Directors has full competence in
administering and managing the Company, carrying
out the decisions of the General Meeting of
Sharcholders, in compliance with the provisions of ‘
this articles of incorporation and the legal provisions
in force.

32.2. The Board of Directors is responsible for
fulfilling all the necessary and wuseful acts for the
accomplishment of the object of activity of the
Company, except for those that fall within the
attributions of the General Meeting of Shareholders.
32.3. The members of the Board of Directors may be
Romanian or foreign citizens, natural or legal persons,
without limitation, in accordance with the legal
provisions in force. The Board of Directors is chaired
by a Chairman, elected from among its members
according to the law or appointed by the Oxdinary
General Meeting of Shareholders who appoints the
members of the Board of Directors.

32.4. The term of office of the members of the Board
of Directors has a duration of 4 (four) years, unless
the General  Meeting of Shareholders decides
otherwise, or any member of the Board of Directors |
resigns before the end of the term of office.

32.5, The term of office of the first directors appointed
to the Board of Directors is, according to the law, 2
(two) years. ' o :

32.6. The members of the Board of Directors may be
re clected. In the case of vacant director’s positions,
the Board of Directors will appoint temporary
directors until the meeting of the Ordinary Genera]
Meeting of Shareholders. The remuneration of the
members of the Board of Directors will be established




¢ Adunarea Generali Ordinard a Actionarilor, in acord
. cu politica de remunerare aprobatd de citre aceasta.
32.7. In stractura Consibiului de Administratie pot fi
i create 31 comitete cu rol consultativ, formate din cel
" pufin doi membri  ai Consiliului de Administratie,
- dintre care cel putin un  membru independent,
‘ fnsdrcinate cu desfisurarea de investigatii i cu
claborarea de recomandiri pentru Consiliul  de
Administratie, In domenii precum auditul, remunerarea
administratorilor, directorilor §i  personalului  sau
rorainelizarca de candidati pentru diferitele posturi de
conducere.  Comitetrele vor Inainta Consilinlui de
Administrajie, In mod regulat, rapoarte  asupra
©activit3fii lor

32.8, Intrunirea Consiliului de Administratic va avea
o la cererez  Presedintelui  Consiliului  de
' Administratic sau la cererea Intemeiati a celorlalti doi
cmembri ai Constliului de Administratie sau a
direciorului general, In orice moment se considerd
necesar, dar cel putin o datd la 3 (trei) luni.

32.3. Convocatoarele  sedintelor Consiliului  de
| Administragic vor cuprinde locul si data la care sedinta
- va avee loc ¢l ordinea de zi a sedintei. Convocatoarele
vor £ wansmise  membrilor Consiliului  de
- Administratie prin scrisoare recomandatd, fax  sau alt
| mijlee de  comunicare  susceptibil sa producd o
confitmare de primire, inclusiv mesaj electronic (e-
- mail}, termensl de convocare putdnd fi stabilit prin
Cdecizie 2 Consiliului de Administraie. In cazul
+ urgentelor, Consiliul de Administragie are permisiunea
¢z 2 lua decizii care nu au fost cuprinse in ordinea de
z. De asemenea, in cazud excepfionale, justificate
prin urgenje situatiei ¢i prin  interesul societatii,
deciziile Consifinlui de Administratie pot fi luate prin
votul unanim exprimat in scris al membrilor, firi a
| mai ft pecesard o intrunire formala a sa.

| 32.18. Sedintele Consiliulai de Administratie vor avea
‘ioc i mod obisnuit 2 sediul Societatii, insa pot avea
loc ¢ prin intermedinl mijloacelor de comunicare la
distantd cum ar 1 teleconferintd sau videoconferinfa
‘cu condifiz ca aceste mijloace de comunicare la
Cdistanik 83 permitd  identificarea participantilor,
 participarea lor efectivi la sedintd §i  refransmiterea
deliberirilor f8+% Inwerupere) §i se vor tine In mod
valid cu parficiparea majoritafii membrilor Consiliului
de Adminisiratie. -
32.3%. Deciziile Consiliului de Administratie se vor
adopiz in mod valabil cu votul favorabil a majoritatn
memonilor  Consiliviul de Administratie prezenti la

B

by the Ordinary General Meeting of Sharcholders, in
accordance with the remuneration policy approved by
it.

32.7. In the structure of the Board of Directors
committees with an advisory role may be created,
consisting of at least two members of the Board of
Directors, of which at least one independent member,
charged with conducting investigations and making
recommendations for the Board of Directors, in areas
such as auditing, remuneration of administrators,
directors and staff or nomination of candidates for
various management positions. The committees will
submit to the Beard of Directors regularly reports on
their activity.

32.8. The meeting of the Board of Directors shali be
convened at the request of the Chairman of the Board
of Directors or at the substantiated request of the other
two members of the Board of Directors or the General
Manager, at any time deemed necessary, but at least
once every 3 (three) months.

32.9. The convocations/summons of the meetings of
the Board of Directors shall include the place and date
on which the meeting will take place and the agenda
of the meeting. The convening notices will be sent to
the members of the Board of Directors by registered
letter, fax, or other means of communication likely to
produce an acknowledgment of receipt, including
electronic message (e-mail), the term of convocation
may be cstablished by decision of the Board of
Directors. In case of emergencies, the Board of
Directors is allowed to take decisions that were not
included in the agenda. Also, in exceptional cases,
justified by the urgency of the situation and by the
interest of the company, the decisions of the Board of
Directors may be taken by the unanimous written vote
of the members, without the need for a formal
meeting.

32.10. Meetings of the Board of Directors will
normally take place at the Company's headquarters,
but may also take place through means of distance
communication  such  as teleconferencing  or
videoconferencing (provided that these means of
distance communication allow the identification of
participants, their effective participation at the meeting
and the retransmission of the deliberations without
interruption) and  will be validly held with the
participation of the majority of the members of the
Board of Directors.

32.11. The decisions of the Board of Directors shall be




sedinfd, cu exceptiz  alegerii Presedintelui Consiliului
de Administratie, caz In care

- decizitle vor fi luate cu votul majorititii membrilor

7N
- operaiiune, direct sav indirect, interese contrare celor
. &le socletdil trebuic s& informeze despre aceasta pe

! dactzi

P Consilinlul de

Consiliulul de Administratie. Pentru claritate, In caznl
in care la sedinti  Consiliului de Administratie
partcipd doar doi membri, deciziile nu pot fi luate
decdl cu votul unanim al membrilor  prezenti,
Presedintele Consiliului de Administratie nu va avea
un vot decisiv in cazul paritdtii de voturi in luarea unor
ale Consilivlui de Administratie. Membrii
Administratie pot fi reprezentati la
intruninile consiliului doar de citre alti membri ai sdi.
Jn membrue prezent poate  reprezenta un singur
merabra absent.

32,32, Hotdrérile Consiliului de Administrafie luate n
exercitiul atributiilor delegate de Adunarea Generald
Extraordinari a Actionarilor se vor supune acelorasi
cerinje  legaie de cvorum si mejoritate, si vor avea
selag: regim: juridic in ceea ce priveste publicitatea
estora §i posibilitatea de contestare in instantd, ca §i
e previzute pepiru Adunarea Generald a
ticnarilor in privinta respectivelor atributii delegate.
Adminisiratoral care are, intr-o anumiti

[y B I v
LR I

ot

T
(4]
i

ceilain administraiori si 88 se abfind de la deliberirile
privind aceastd operafiune.
4. In urme deliberdrii Consilivlui de Administratie,

i secretarul sedingei Consiliului de Administratie va

ntoemi procesul-verbal al sedingei. Procesul-verbal va
semnat de tofi membrii Consilivlui de Administratie
care au participat la  sedintd respectivd. Semniturile
membrilor Consiliului de  Administratie care au
participat la sedimi® se vor tramsmite valabil citre
Societate prin fax sau alt mijloc de comunicare
susceptibil s& proguci o confirmare de primire, insi
progesul verbal al sedintelor va fi semnat in original de
fiecare membru  participant §i un original semnat de

i

. fiecare membru participant va fi primit de Societate in

ermen de 7 {sapte) zile Tucritoare cu incepere de la
ta tineril sedintel,
32.15. Procesul-verbal al sedintelor Consilivlui de

ey

: Adminisirafie va include ordinea dezbaterilor, deciziile

uate, auméral de voturi §i orice opinii contrare $iva fi
nregistrat fn registrul de procese-verbaie ale

v

» Consiliniui de Administragie.

| 32,16, Administratorii I5i vor exercita impreund
. pulerile de administrare §i de reprezentare, conform
. prevederilor acestui Act Constitutiv si ale legii.

validly adopted with the favorable vote of most of the
members of the Board of Directors present at the
meeting, except for the election of the Chairman of
the Board of Directors. For the sake of clarity, if only
two members participate in the meeting of the Board
of Directors, the decisions can be taken only with the
unanimous vote of the members who are present. The
Chairman of the Board of Directors will not have a
casting vote in the event of parity of votes in making
decisions of the Board of Directors, The members of
the Board of Directors may be represented at the
meetings of the board only by its other members. A
member present may represent a single absent
member.

32.12. The decisions of the Board of Directors taken in
the exercise of the attributions delegated by the
Extraordinary General Meeting of Shareholders will
be subject to the same legal requirements of quorum
and majority and will have the same legal regime
regarding their publicity and the possibility of
challenging in court as for the General Meeting of
Shareholders regarding the concemed delegated
atiributions.

32.13. The director who has, in a certain operation,
directly or indirectly, interests contrary to those of the
company must inform the other directors about this
and refrain from deliberations regarding this operation.
32.14. Following the deliberation of the Board of
Directors, the secretary of the meeting of the Board of
Directors will draw up the minutes of the meeting.
The minutes will be signed by ail the members of the
Board of Directors who participated in the meeting.
The signatures of the members of the Board of
Directors who participated in the meeting will be
validly sent to the Company by fax or other means of
communication likely to produce an acknowledgment
of receipt, but the minutes of the meetings will be
signed in original by each participating member and a |
signed original copy of each participating member
will be received by the Company within 7 (seven)
working days from the date of the meeting.

32.15. The minutes of the meetings of the Board of
Directors  shall include the order of the debates, the
decisions taken, the number of votes and any contrary
opinions and shall be recorded in the register of
minutes of the Board of Directors. _

32.16. The administrators shall exercise together their
powers of administration and representation, according

to the provisions of this Articles of incorporation and




| 32.17. Membrii Consiliului de Administratie pot
renunta I mandat fw scris. De asemenea, pot fi
revocall oricdnd de catre adunarea generala.

- 32.18. Presedinizle coordoneazi activitatea Consiliului
de Administratie, convoacd sedinfele Consiliuhii de
Administraie st raporteazi in aceastd privinta citre
Adunarea Generald a Actionarilor. In cazul in care
rresediniele Consilinlui de Administratie se afta in
imposibilitate temporard de a-gi exercita indatoririle,
Consiliul de Administratie 1l poate delega pe alt
- administrater  in cursul perioadei respective de
- imposibilitate  temporard  In vederea  exercitirii
arributitlor  de  Presedinte  al  Consiliului de
Administrafie,

those of the law.

32.17. The members of the Board of Directors may
renounce their mandate in writing. They may also be
revoked at any time by the general meeting.

32.18. The Chairman coordinates the activity of the
Board of Directors, convenes the meetings of the
Board of Directors and reports in this regard to the
General Meeting of Shareholders. If the Chairman of
the Board of Directors is temporarily unable to
exercise his duties, the Board of Directors may
delegate another director during the respective period
of temporary impossibility to exercise the attributions
of Chairman of the Board of Directors.

ART. 33. Conducerea Executivd a Societitii
33.1. Odatg constituit Consiliul de Administraie,
awibufiile de  conducere ale acestuia sunt delegate
; catre directord, far puterea
" de 2 reprezenta Societatea in raport cu tertii apartine
Directorului  General. Consiliul  de Administratie
sireazé  atribulia de reprezentare a Societdtii in
orturile cu directorii acesteia.
2. Atributiile delegate directorilor de citre Consiliul
( Adminisiratie sunt cele specificate tn contractele de
tmandat incheiate intre acestia si Societate, in decizii
~ale Consilivlui de Administratie ¢i In prezentul Act
- Comstitutiv. Directorii vor avea drepturile si obligatiile
. stabilite prin lege §i prin decizia Consiliului de
- Administratic In acest sens.
33.3. Directorii pot fi numiti dintre administratori, cu
conditia  plstiri uoui membru independent In
Consiliul ée Administratie (dupi admiterea la
- ranzactionare z activnilor Societdtii), sau din afara
acestuia §i pot fi revocap oricAnd de  cdtre acesta.
- Presedintele  Consiiiului de  Administratic  poate
" tndepling si functia de Director General.
33.4. Directorii sunt responsabili cu luarea tuturor
masurilor aferente conducerii Societatii, in limitele
. obiectului de activitate si cu respectarea competentelor
. exclusive rezervate de lege sau de Actul constitutiv,
Corsiliului de Administratie si Adunirii Generale a
I Agtionetilor.
33.5. Administratorii pot solicita directorilor informatii
cu  privire ia conducerea operativi a societitii. La
réndul lor,  directorii vor informa Consiliul de
Administrafie, in mod regulat §i cuprinzitor, asupra
operatiunilor intreprinse §i  asupra celor avute in
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Art. 33, The Executive Management of the
Company

33.1. Once the Board of Directors has been
established, its management attributions are delegated
to the directors, and the General Manager has the
power to represent the Company in relation to third
parties. The Board of Directors has the power to
represent the Company in its relations with its
directors.

33.2. The attributions delegated to the directors by the
Board of Directors are those specified in the mandate
contracts concluded between them and the Company,
in decisions of the Board of Directors and in this
Articles of Incorporation. The directors will have the
rights and obligations established by law and by the
decision of the Board of Directors in this respect.
33.3. The directors may be appointed from among the
directors, [provided that an independent member is
retained on the Board of Directors (after the shares of
the Company have been admitted to trading)], or from
outside it and may be revoked at any time by it. The
Chaimman of the Board of Directors may also hold the
positton of General Manager.

33.4. The directors are responsible for taking all
measures related to the management of the Company,
within the limits of the object of activity and in
compliance with the exclusive competencies reserved
by law or by the Articles of incorporation, the Board
of Directors, and the General Meeting of Shareholders.
33.5. The directors may request from the directors
information regarding the operative management of
the company. In their tumn, the directors will inform
the Board of Directors, on a regular and




bo.  asigurd

vedere.

33.6. Directorii por fi revocali oricind de citre
Consiliul de  Adminisiratie, iar in cazul in care
revocarea survine fird justd cauzi, directorul in cauzi
este indreptifit ia plata unor daune interese.

| 33.7. In subordinea directorilor conform organigramei

aprobate se afla ceilalti angajati ai societatii.

33.8. In exercitarea atribujiilor, directorii Societitii pot
emite  decizii. Principalele atribugii ale Directoraiui
General sunt:

a. asigurd conducerea executivi a Societitii, pentru
intreage activitate curentd;

b. angajeazi gi desface contracte de munci ale
salariatilor, in conditiile legii;

functionarca  Societatii i  conditiile
respectarii legilor aplicabile gocietitilor, domeniului
specific de activitate, pietei de capital (dupi admiterea
la tranzactionare)

| . reprezintd si angajeazi societatea in toate contractele

comerciale eu furnizorii de bunuri §i servicii, precum si
in relajia cu toate companiile de asigurare parienere;

¢ urmireste atingerea obiectivelor de performanti
asurnate prin preiectiile de BVC elaborate.

33.%. Awibugiile direciorului general si ale celorlalti
dieciort  executivi se completeaza, prin decizia
Constiialyl  de Administratie, prin prevederile
Regulamentul de Organizare §i Functionare.

33.18. Direcicrul General reprezinti Societatea cu
autoritate §i puteri depline In raporturile cu orice terti,
inclusiv, pentru  evitarea oricirui dubiu, institugii de
credit si/sau financiare, si, n acest sens, poate adopta
orice hotdréri, poate negocia, incheia, semmna i
maodifica orice acte, contracte si, In general, orice

. documente, si poate efectua orice operatiuni gl

tranzacfli  in numele sau referitoare la Societate,
inclusiv contractarea de Imprumuturi si constituirea de
garantii in limidtele valorice previzute de art. 26.2,

| lttera 1), punctul (iil) din prezentul Act Constitutiv, cu
| excepiia celor care suni prevazute a fi in competenta

sxciusivd a Adundrii Generale a Actionarilor sau a
Constiiului de Administratie, de citre lege si /sau de
Actul Constitativ., : S -

1 33.11. La daa prezentulni act constitutiv, directorul
| general in

funcfie, pentru un mandat dc 4 ani,

incepénd cu daia de 21.01.2026 i pand la data de

21.01.2030, este:

DOMUTA ARMAND — DORU, cetitea

ia data de @€
identificat cu C} |

man nascut

comprehensive basis, on the operations undertaken and
on those envisaged,

33.6. The directors may be revoked at any time by the
Board of Directors, and in the event of revocation
without just cause, the director concerned shall be
entitled to receive damage compensations.

33.7. The other employees of the company are
subordinated to the directors according to the approved
organizational chart,

33.8. In the exercise of their attributions, the directors
of the Company may issue decisions. The main
attributions of the General Manager are the following:
a. to ensure the executive management of the
Company, for the entire current activity;

b. o hire and terminate the employment contracts of
employees, in accordance with the law;

€. to ensure the operation of the Company under the
conditions of observing the laws applicable to the
companies, the specific field of activity, the capital
market (after the admission to trading); A
d. to represent and engage the company in all trading
contracts with suppliers of goods and services, as well
as in relation to all partoer insurance companies;

€. to pursue the achievement of the performance
objectives assumed through the prepared income and
expenses budget projections.

33.9. The attributions of the general manager and of
the other executive directors are supplemented by the
decision of the Board of Directors, by the provisions
of the Organization and Functioning Regulation.
33.10. The General Manager represents the Company
with full authority and powers in relations with any
third party, including, for avoidance of doubt, credit
and/or financial institutions, and, to this end, may
adopt any decisions, negotiate, conclude, sign and
amend any acts, confracts and, in general, any
documents, and may perform any operations and
transactions in the name or on behalf of the Company, .
ncluding contracting loans and constituting guarantees
within the threshold provided for under clause 26.2
letter 1} point (iii) of this Articles of Incorporation,
except for those that are provided to be in the
exclusive competence of the General Meeting of
Shareholders or of the Board of Directors, by law and
/ or by the Articles of Incorporation.

33.11. On the date of this articles of incorporation, a
general director is appointed, for a term of 4 years,

& starting on 21.01.2026 and ending on 21.01.2030, is:

cliberata 12 |

DOMUTA ARMAND ~ DORU, Romanian citizen




domiciliat in
B o

p holder of the ID card

with
g issued on A

residing in
personal identification code

" Art. 34, Consilial de administratie are urmitoarcle

competente  principale,
girectorilor:

&) Stabilirea directiilor principale de activitate si a
sirategiei generale de dezvoltare a Societiti, pe care le
supune aprobirii Adunirii Generale a Actionarilor; b)
Stabilirea politicilor contabile §i a sisterului de
control financiar, precum i aprobarea planificirii
financiare;

¢} Numirea g revocarea directorilor,
remuneragiel lor, aprobarea
responsabilititilor acestora;

¢} Supravegherea activithtii directorilor;

e) Pregitirea s prezentarea raportulul  anual,
organmizarea  Adundrii Generale a Actionarilor si
implementarea hotirdrilor acesteia;

f} Introeducerea cererii ventru deschiderea procedurij
msolventel, dacd  esie cazul, cu respectarea
prevederilor Legij insolventei, Legii societdtilor si a
reglementdrilor pietei de capital;

gj Muterea sediului Societsii;

h} Modificarea obiectului de activitate al Societitii, cu
excepiia domeniului si activitdtii principale;

ij Majorarea capitatului social in limitele §i conditiile
prevazute In prezentul Act Constitutiv;

care nu pot fi delegate

stabilirea
atributiilor  si

Art. 34, The Board of Directors has the following
main competencies, which cannot be delegated to the
directors:

a) Establishing the main directions of activity and the
general development strategy of the Company, which
are subject to the approval of the General Meeting of
Shareholders;

b) Establishing the accounting policies and the
financial control system, as well as approving the
financial planning;

c) Appointing and revoking the directors, establishing
their remuneration, approving their powers and
responsibilities;

d) Supervising the activity of the directors;

e) Preparation and presentation of the annual report,
organization of the General Meeting of Shareholders
and implementation of its decisions;

f) Submitting the request for opening the insolvency
procedure, if applicable, in compliance with the
provisions of the Law on insolvency, Companies law
and capital market regulations;

8) Moving the headquarters of the Company;

k) Modification of the object of activity of the
company, except for the main field and activity;

i) The increase of the share capital within the limits
and conditions provided in this Articles of
Incorporation.

Art, 35. Membrii Consiliului de Administratie in mod

 solidar sunt rispunzitori fata de Societate pentru:

&) realitatea virsimintelor efectuate de acfionari; b)

- dispozilia

existenfa reall a dividendelor platite;

¢} existenfa registrelor cerute de lege si corecta lor
tinere; @) exacta Indeplinire a hotararilor adundrilor
generale; &) stricta indeplinire a fndatoririlor pe care
legea, actul constitutiv je impun. S

Art. 35. The members of the Board of Directors
Jointly and severally are liable to the Company for:

a) the reality of the payments made by shareholders;

b) the real existence of the dividends paid;

¢) the existence of the registers required by law and
their correct keeping;

d) the exact fulfillment of the decisions of the general
meetings; ' ‘ S
e} the strict fulfillment of the duties that the law and
the Articles of incorporation impose.

Art, 36, Administratorii sunt obligati si puni la
actionarilor si auditorului financiar, la
cererea acestora, toate  documentele societdfii pentru

care legea sau actul constitutiv prevad aceastd

Art. 36. The directors are obliged to make available to
the shareholders and the financial auditor, at their
request, all the documents of the company for which
the law or the articles of incorporation provide this




" obligatie,

obligation,

Art, 37. Administratorii rispund fati de societate

s penry prejudiciile cauzate prin actele indeplinite de
. directori sau de personaiul incadrat, cind dauna nu s-
; p

{ar £ produs dacd ei ar fi

exercitat supravegherea
impusé de indatoririle functiei  lor.Administratorii
societdtil sunt solidar réspunzitori cu predecesorii lor

+ anediali dacd, avénd cunostint de neregulile sdvarsite

de acestia, nu le comunicd auditorilor interni si

- auditorulul financiar,

Art. 37, The administrators are liable to the company
for the damage caused by the acts performed by
directors or staff, when the damage would not have
occurred if they had exercised the supervision imposed
by the duties of their position. The directors of the
company are jointly and severally liable with their
immediate predecessors if, being aware of the
irregularities committed by them, they do not notify
them to the internal auditors and the financial auditor.

fﬁrt. 38. Dispozitille prezentulni Act Constitutiv

- completeazd, dupa

privind  administrarez §i conducerea Societdtii se
caz, cu cerintele legale si de
regiementare sipulate de Legea  societiitilor, de
regiementdri  incidente  domenivlui  principal  de
activitate ai Societdtii precum si de legislatia incidentd

- pielel de capital, ulterior admiterii la tranzactionare a

actiunilor Societddi pe SMT.

Cricare dintre Administratori/Directori, poate delega o

- parte din puierile ce i sunt conferite prin lege sifsau

prezenmel act constitutiv unuia sau mai multora
tre divecteri, angajati al societdtii sau terte persoane,

- cu exceplia sitsstiel in care delegerea este interzisa

- Consiliul
- registrulul comertului inregistrarea numitii directorilor,

o1in lage sau prin prezentl.
de  Administraiie va solicita oficiului

Tecum  §i a  oricdrei  schimbdri In  persoana
drainistratorilor san divectorilor i publicarea acestor

| aate In Moniterul Oficial al Roméniei, Partea a [V-a.

Art. 38. The provisions of this Articles of
incorporation regarding the administration and
management of the Company shall be supplemented
with the legal and regulatory requirements stipulated
by the Companies Law, by regulations incident to the
main field of activity of the Company and by the
capital market legislation, after the trading of the
Company's shares on Multilateral Trading System

(SMT). i

Any of the Directors / administrators may delegate
part of the powers conferred on him/her by law and /
or by these Articles of incorporation to one or more of
the directors, employees of the company or third
parties, unless the delegation is prohibited by law or
by this document.

The Board of Directors will request the Trade register
office to register the appointment of directors, as well
as any change in the person of the directors or
directors and to publish these data in the Official
Gazette of Romania, Part IV.

CAPITOLULV
GESTIUNEA FINANCIARA A SOCIETATIL
CONTROLUL GESTIUNI - AUDITUL
FINANCIAR Si AUDITUL INTERN

CHAPTER V
FINANCIAL MANAGEMENT OF THE
COMPANY. MANAGEMENT CONTROL -

- Art 39.Exercipul Economico — Financiar. Evidenta
. Contabild

| 39,1 Exercitiul cconomico - financiar incepe Ja 1
- lanuarie §i se termini la 31 decembrie al fiecirui an.

| Primul  exercifiu vz incepe la data constituirii
- socierdti.
33.2. Socictatsa wva t{ine evidenta contabili in

copformitate  cu  Legea contabilititii s ou

regiementarile contabils aplicabile §i va intocmi anual
tsituatitle financiare n

conformitate cu legislatia in
vigoare,

FINANCIAL AUDIT AND INTERNALAUDIT '
Art. 39. Business - Financial Year. Accounting e
39.1. The financial year begins on January I and ends
on December 31 of each year. The first exercise will
begin on the date of incorporation of the company.
39.2. The company will keep the accounting records in
accordance with the Accounting Law and with the
applicable accounting regulations and will prepare the
annual fmancial statements in accordance with the
legislation in force. R
39.3. After the approval by the General Meeting of
Shareholders, copies of the annual financial statements




39.3, Dupd aprobarea de citre Adunarea Generdl a
Actlionarilor, se vor depune, in termen de 15 zile de la
data adundrii generale, copii ale situatiilor financiare
anuale fnsotite de raportul administratorilor, precum s§i
de procesul verbal al Adunirii Generale, la unitatea
teriicriald a2  Ministerului  Finantelor Publice, in
coniornitate cu prevederile legilor roméne in vigoare
in aceastd materie.

accompanied by the report of the directors, as well as
the minutes of the General Meeting, shall be
submitted to the territorial unit of the Ministry of
Finance within 15 days from the date of the general
meeting, in accordance with the provisions of the
Romanian laws in force in this matter.

Art40. Auditul Financiar
1 40.1. In calitatea Societdtii de emitent de valor
robiliare
admise la tranzactionare pe un sistem muitilateral de
tranzacfionare, situatiile financiare anuaie ale Societatii
vor fi auditate de catre un auditor financiar, persoani
juridicd, membru al Camerei Auditorilor Financiari din
Roménia, care indeplineste criteriile comune stabilite
rrin protocoiul de colaborare incheiat intre Autoritatea
de Supraveghere Financiard i Camera Auditorilor
: Financiari din Roménia,
§0.2. Auditorul financiar al Societatii este numit si
tevocat de Adunarea Generald Ordinars a Actionarilor,
care va stabii: st durata contractului de audit financiar.
49.3. Auditorul financiar intocmeste raportul de audit
asupra  situafiilor financiare anuale, In care prezinti
| opinia sa, din care $3 rezulte daca situatiile financiare
- znuale prezintd ¢ imagine fideld a pozitiei financiare, a
| performantei  financiare si a celorlalte informatii
referitoare  la  activitiea desfasuratd, potrivit
standardelor profesionale ale Camerei  Auditorilor
Financiari din Roménia, Raportu! auditorului financiar,
impremmd cu opinia sa, vor fi prezentate Adundrii
Uenerale a Actionarilor si va fi publicat impreuna cu
situatiile financiare anuale ale Societitii,
40.4. Adunarea Generald Ordinari a Actionarilor poate
aproba situatiile financiare anuale numai daci acestea
sunt insotite de raportului auditorului financiar.
40.5.  Consitin} de Administratie al Societatii,
tnregistreazi la registrul comerfului orice schimbare a
auditorilor  financiari, cu respectarea prevederilor
fegale,
49.6. La daz prezentului Act Constitutiv, auditorul
financiar numit de actionari, pentru un mandat de 4
{patru} ani, incepdngd cu data de 21.01.2026 31 pind la
data de 21.01.2030, este doamna Fuchs Adina
Nicolets, auditor financiar, cetdtean romén, identifieatd
cu carte de identitate seria RN e cliberatd de
la data de QEEE Fa

' & CNP

Y

Ao

oind la datz de

valabili

Art. 40. Financial Audit

40.1. Taking into consideration the Company position
of securities issuer admitted to trading on a
multilateral

trading system, the arnual financial statements of the
Company will be audited by a financial auditor, legatl
entity, member of the Romanian Chamber of Financial
Auditors, which meets the common criteria established
by the collaboration protocol concluded between the
Financial Supervisory Authority and the Romanian
Chamber of Financial Auditors.

40.2. The financial auditor of the Company is
appointed and revoked by the Ordinary General
Meeting of Shareholders, which will also establish the
duration of the financial audit contract.

40.3. The financial auditor shall prepare the audit
report on the annual financial statements, in which
he/she shall present his/her opinion, showing whether
the annual financial statements are a true and fair
representation of the financial position, financial
performance and other information relating to the
work carried out, in accordance with the professional
standards of the Romanian Chamber of Financial
Auditors. The financial auditor's report, together with
his/her opinion, will be presented to the General
Meeting of Shareholders and will be published
together with the annual financial statements of the
Company.

40.4. The Ordinary General Meeting of Shareholders
may approve the annual financial statements only if
they are accompanied by the financial auditor's report,
40.5. The Board of Directors of the Company registers
in the trade register any change of the financial
auditors, in compliance with the legal provisions.

40.6. As of the datc of the present Articles of
Association, the financial auditor appointed by the
shareholders, for a term of four {4} years, commencing
on 21 January 2026 and ending on 21 January 2030, is
Ms. Fuchs Adina Nicoleta, financial auditor,
Romanian citizen, identified by identity card sericsUER




| prezentului act constitutiv, avind in vedere supunerea

marmbry

al Camerei Auditorilor Financiari din
Romdéria, inregistratd in Registrul public electronic al
euditorifor  financiari, posesoare a vizei anuale
elecironice Vaiablle pentsl anul 2026cu nr AF4949 cn
{/‘mmln,l m f :

43.7. Pentm evitarea oricirui dubiu, prin adoptarea

situatiilor financiare ale Societdtii auditului financiar,
actionaril au Inteles sa nu aplice prevederile art. 159
(1) din Legea societatilor cu  privire la numirea de
Cenzorl.

lssued by

numencal code (CNP i member of the
Chamber of Financial Audltors of Romania, registered
with the Electronic Public Register of Financial
Auditors under no. AF4979, holder of a valid

electronic annual audit hcense for the year 2(}26
:n th Yy

dormcﬂed _

| legi!
| Fimanciari din Roménia,

Art 41, Auditul Intern
41.1. Societatea va organiza auditul intern, in conditiile
1 normelor elaborate de Camera Auditorilor

41.2. Auditorul intern al Societdtii este numit si revocat
de Consiliul de Administrafie care va stabili si durata
coniractului de audit,

Art. 41, Internal Audit

41.1. The company will organize the interna! audit, in
accordance with the law and regulations of the
Romanian Chamber of Financial Auditors.

41.2. The internal auditor of the Company is appointed
and revoked by the Board of Directors, which will
also establish the duration of the audit contract.

f

P cArora se

( 42.5. Ulterior admiterii la tranzactionare pe SMT,

Art, 42, Profiturile si Pierderile Societitii

42.1. Profitul Some{atu se stabileste pe baza situatiifor
financiare anuale aprobate de Aduparea Generala
Urdinaré a Actionarilor. Profitul impozabil si impozitul
pe profit se stabilesc potrivit legislatiei fiscale in
vigoare. Societatea constituie un fond de rezerva care
reprezintd cel putin 5% din profitul impozabil realizat
intr-un an fiscal, pénd cénd acest fond de rezerva atinge
mm :mum a cincea parte din capitalul social.

2. Dividendele cuvenite actionarilor Societatii vor fi
propuse de Consilivl de Administratie si aprobate de
cdtre Adunarez Generali Ordinard a Actionarilor,
urmménd a {1 distribuite actionarilor in conformitate cu
prevederile legii societdrilor si, ulterior admiterii la
franzactionare, in  conformitate cu prevederile
legislatiei privind piata de capital.

42.3. Ulterior admiterii la tranzactionare, data la care
va avea loc¢ identificarea actionarilor care urmeazi a
beneficia de dividende sau de alte drepturi si asupra
rasiring efecicle hotdrdrilor Aduniri
Generale a  Actiovarilor va fi stabilits de aceasta din
urmé. Aceastd datd va {i ulterioard cu cel putin 10 zile
lucrdtoare datei Adundrii Generale a Actionarilor.

42.4. (Odatd cu fixarea leldendeIor, Adunarea
Generald a Actionarilor va stabili si termenul in care
acestea se vor plati actionarilor.

Acest termen nu va fi mai mare de 6 luni de Ia data

Art. 42. Profits and Losses of the Company

42.1. The Company's profit is established based on the
annual financial statements approved by the Ordinary
General Meeting of Shareholders. The taxable profit
and the corporate tax are established accordmg to the
tax legislation in force. The company is a reserve fund
that represents at least 5% of the taxable profit
obtained in a fiscal year, until this reserve fund
reaches at least one fifth of the share capital.

42.2. Dividends due to the Company's sharcholders
will be proposed by the Board of Directors and
approved by the Ordinary General Meeting of
Shareholders, to be distributed to shareholders in
accordance with the provisions of company law and,
after admission to trading,in accordance with the
capital market legislation.

42.3. Following the admission to trading, date on
which the identification of the sharcholders to benefit |
from dividends or other rights and on which the
effects of the decisions of the General Meeting of
Shareholders are reflected will take place will be
established by the latter. This date will be at least 10
working days after the date of the General Mecting of
Shareholders.

42.4. Once the dividends have been set, the General
Meeting of Shareholders will also establish the term
within which they will be paid to the sharehoiders.
42.5. After admission to trading on the Multilateral




Adundrii Generale a  Actionarilor de stabilire a
dividendelor In cazul in care Adunarea Generali a
Actionarilor nu stabileste data platii dividendelor,
acesier se plaiese In termen de 30 de zile de la data
publicaril hotarfrii  Adunirii Generale a Actionarilor
ce stabilire 2 dividendelor in Monitory! Oficial al
Foméniel Parten a Vg, datd de Ja implinirea ciireia
Sociciatea este de drept in intArziere.

Trading System (SMT), this tern shall not exceed 6 |
months from the date when the General Meeting of
Shareholders establishes the dividends. I the General
Meeting of Shareholders does not set the date of
payment of dividends, they shall be paid within 30
days from the date of publication of the decision of the
General Meeting of Shareholders, establishing the
dividends, in the Official Gazette of Romania, Part IV,
and from this date the Company is in default by
operation of law,

CAPITOLUL VI
OBLIGATIUNI

CHAPTER VI
BONDS

- Ard 43, Emisiunes de Obligatiuni

43,1, Societates peate emite obligatiuni in conditiile
L lsgh,

- 43.2. Obligatiunile din aceeagi emisiune trebuie si fie

“de o valoars egald si acordd

posesorilor for drepturi

| sgale.

~ 43.3. Societatea poate emite obligatiuni convertibile in

ai, i condigiile stubilite tn documentele aferente

Art. 43, Issuance of Bonds

43.1. The Company may issue bonds under the law,
43.2. The bonds in the same issue must be of equal
value and give their holders equal rights,

43.3. The Company may issue bonds convertible into
shares, according to the conditions established in the
documents related to the issue.

%
| Obiizaguni

IGTL

fcare a

44 Adunzrea Generali a detindtorilor de
Degindtori de obligafiuni se pot intruni in
A€ generala, pentru a delibera asupra interesclor

Adunarea va fi convocatd pe cheltuiala societatii
emis obligatiunile, Ia cererea unul numir de

- detindtori care s3 reprezinte 25% din titlurile emise si

- convacdrii

% dn ceea ce priveste formele, conditiile, termenele
$i votarea, dispozitiile legale previzute
i Adunares Generals Ordinard a Actionarilor se

- aplicd §i adunirii detingtorilor de obligatiuni.

- Gd3,
A

- reprezintd  defindtorii
: edministrators,

3. Socieiates nu poate participa la deliberarile
Adundri  definitorilor  de obligatiuni, in baza
abligatinnilor pe  care iz poseda iar mandatarii care
de obligatimi nu pot fi

| sal angajalii Societatit

. 444, Adunarez  defindtorilor de obligatiuni
i constithitd va
Clege.

legal
avea toate prerogativele conferite de

directorii Societdtii, auditorul financiar

Art, 44. General Meeting of Bondholders

44.1. Bondholders may meet in a general meeting to
deliberate on their interests. The meeting will be
convened at the expense of the company that issued

the bonds, at the request of several holders
representing 25% of the issued and unreimbursed
securities  or,  after theappointment  of  the

representatives of the bondholders, at their request.
44.2. Regarding the forms, conditions, terms of
convocation and voting, the legal provisions
mentioned for the Ordinary General Meeting of
Shareholders also apply to the meeting of bondholders,
44.3. The Company may not participate in the
deliberations of the Bondholders' Meeting, based on
the bonds it holds and the proxies representing the
bondholders may not be the Company's directors,
administrators, financial auditor, or employees of the
Company.

44.4. The legally organized meeting of bondholders
will have all the prerogatives conferred by law.

CAPITOLUL VII
FUZIUNEA, DIVIZAREA SOCIETATIL

CHAPTER VII
MERGER, DIVISION OF THE COMPANY,




RETRAGEREA ACTIONARILGR

WITHDRAWAL OF SHAREHOLDERS

Art. 45, Puziunes sau divizarea Societitii se realizeaza
cu respectarea dispoziiilor procedurale, generale si
- speciale,  previzute de legea societifilor sau alte
reglemenddni incidente  sectorului de activitate al
| Socielili, inclusiv de legislatia pietei de capital,
v ulterior  admiterii la wanzactionare a  actiunilor
Socigtatii pe SMT.

Art. 45, The merger or division of the Company is
carried out in compliance with the procedural, general
and special provisions, provided by the company law
or other regulations incident to the Company's sector
of activity, including capital market legislation, after
admitting to trading the Company's shares on the
Multilateral Trading System (SMT).

Art. 46, Exercitarea dreptului de retragere a
- actionarilor din Societate se realizeazd in condifiile si
co respectares procedurilor stabilite de legea
societdfilor sau alte reglementdri incidente sectorului
de aciivitate al Societdtii, inclusiv de legislatia pietei
de capital, ulierior admiterii la tranzactionare a
actiunilor Secistipi pe SMT.

Art. 46. The exercise of the right to withdraw the
shareholders from the Company is carried out under
the conditions and in compliance with the procedures
established by the company law or other regulations
incident to the Company's activity sector, including
capital market legislation, after the Company's shares
are traded on the Multilateral Trading System (SMT).

CAPITOLUL VI 5 CHAPTER VHI
DIZOLVAREA SAU LICHIDAREA SOCIETATI DISSOLUTION OR LIQUIDATION OF THE
COMPANY

~Art. 47, Dizolvarea sau lichidarea Societiitii se face
. penirn motivele $i dupd procedura prevazute de Legea

s0ci filor fzr, dupZ admiterea la tranzaclionare a
- actiunilor Seciezégii, cu  respectarea prevederilor
icgisiafie: pielei de capital

Art, 47. The dissolution or liquidation of the Company
15 made for the reasons and according to the
procedure specified by the Companies Law and, after
the admission to trading of the Company's shares, in
compliance with the provisions of the capital market
legisiation,

fart 48, Urmitoarele situatii vor avea ca efect
P dizolvarea Societdfiic
unposibilitatea realizénii obiectului de activitate al
Cietdfii;

| b} ceclarares nulitaii Socletatii;
-2} hotirArez Adunirii  Generale
- Actionarilor in acest sens;

» d) hotdrdrea instaurei de judecats,
orevizute de | lege;

¢ etimentu] Societddi;

" 1} alte cauze previzute de lege.

a Extraordinare

in conditiile

Art. 48. The following situations will have the effect
of dissolving the Company:

a) the impossibility of achieving the object of activity
of the Company.

b) a declaration of invalidity of the Company.

¢) the decision of the Extraordinary General Meeting
of Shareholders to this effect.

d) the decision of the court, under the conditions
provided by law.

e} the bankruptey of the Company.

1) other causes specified by law.

CAPITOLUL IX CHAPTER IX
DISPOZITU FINALE FINAL PROVISIONS

| Are 48, LEGEA APLICABILA

| 49.3. Prezentul Act Constitutiv este guvernat de legea
hO?'!a"’c,

L 45.2. In cazul in care oricare dintre dispozitiile actului
| constitutiv se va constata ¢i este invalidd, ilegald sau
' eaplicabild in baza Driuﬂl‘t‘i legi In vigoare pe teritoriul
Eoméniel, ielalte  dispozitii ale actului
constitmtiv - vor riméne pe depim in v1goale §1 vor

foaie

Art, 49. Applicable Law

49.1. This Articles of Incorporation is regulated by
Romanian law,

49.2. If any of the provisions of the articles of
incorporation is found to be invalid, illegal or
unenforceable under any law in force in Romania, all
other provisions of the articles of incorporation will
remain in full force and effect




produce efecte.

48.3. Prevederile prezentului Act Constitutiv se
completeazd, dupd caz, cu dispozitiile legale §i de
reglementare previzute de Legea societdtilor, inclusiv
Czie  reglementdn incidente domeniului principal de
activirate  al Societdfil. In mod suplimentar, ulterior
| admiterii Ja tranzactionere 2 actiunilor Societatii, vor fi
aplicabile dispozifiile Legii privind emitentii de
stumente financiare si operatiuni de piatd si a
i xegiementdrile emise in aplicarea acesteia.

49.3.The provisions of this Articles of incorporation
shall be supplemented with the legal and regulatory
provisions specified by the Companies Law, mcluding
other regulations incident to the main field of activity
of the Company. In addition, following the admission
to trading of the Company's shares, the provisions of
the Law on issues of financial instruments and market
operations and of the regulations issued for its
application will be applicable.

- ATt 50, LITIGIE

58.1, Orice controversd sau pretentie rezultind din sau

| referitoare la prezentul Act Constitutiv, ori Incilcarea

 prezentali Act Constiutiv vor fi solutionate de

instantele competente din Romania,

.2, De asemenes, litigiile Societatii cu persoane
ice sau juridice roméne sunt de competenta

instapielor  judecdtoresti din  Romdnia, sau de

| competenta curlor de  arbitraj si/sau de mediere, in

functie de natura Huigivlui, 7

Article 50. Litigation

50.1. Any controversy or claim resulting from or
relating to this Articles of Incorporation, or violation
of this Articles of Incorporation will be resclved by the
competent courts in Romania.

50.2. Also, the disputes of the Company with
Romanian natural or legal persons are within the
competence of the Romanian courts, or within the
competence of the arbitration and / or mediation
courts, depending on the nature of the dispute.

A,
4

L35 Modifiedri ale Acrnlui Constitutiv
- 5LL Prezerwul Act Constitutiv poate fi modificar de
“dunarea Cenerzlz Exwmaordinard a Actionarilor, cu
espeoiarsadispozitiilor legale.

~pk

Art. 51, Amendments to the Articles Of Incorporation
51.1. This Articles of incorporation may be amended
by the Extraordinary General Meeting of Shareholders,
in compliance with the legal provisions.

CArt. 32, DEFINITL
* “Acordul Actionarilor” nseamni acordul privind
Socictatea Incheial la data de 21 decembrie 2023 intre
Areand Consulting, Public Intelligence s1 Tejas;
* “IPOY” inseamni o ofertd publica initiali a actiunilor
Societdtl, fie prin intermediul unei oferte publice
atiale  primare a  activmilor Societdtii, fie prin
mtermediul unei  oferte publice initiale secundare a
Cactiunilor Socletdtli, insofity de o cerere pentra
admiierea la franzactionare a acfiunilor Societdtii pe o
© prafa reglementatd UE, inclusiv pe piata reglementats
8p0l operata de RBursa de Valori  Bucuresti, in
conformitate cu legislatia aplicabili pietelor de capital,
| & realizares chreia cel putin doudzeci si cinei de
| procente (25%) din actiunile Societdtii vor fi admise la
| marzactonare pe o astfel de piata reglementati UF,;
> “Data Figalizirli IPO” fnseamnd data decontirii,
Castfel  cum aceasta va fi definitd in prospectul /
| documentul echivalent cum ar fi memorandum pentru
| adwiterea la tranzactionare a actiunilor Secietafi pe o
Cniaf operatz de Bursa de Valori Bucuresti.

any ~
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; « "Duta Semnril” fnseamna data incheierii Acordului

Art. 52. Definitions
* "Sharehelders Agreement" means the Company
Agreement entered into on 21 Decembrie 2023,
between Armand Consulting, Public Intelligence and
Tejas;

* "IPO" means an initial public offering of the
Company’s shares, either by a primary initial public
offering of the Company’s shares or by a secondary
imtial public offering of the Company’s shares,
accompanied by an application for admission to
trading of the Company’s shares on a market
including the spot regulated market operated by the
Bucharest Stock Exchange, in accordance with the
legislation applicable to the capital markets, for which
at least twenty-five percent (25%) of the Company’s
shares will be admitted to trading on such a EU
regulated market; ‘ ' .
* "IPO Completion Date"” means the setflement date,
as it will be defined in the prospectus / equivalent
document such as a memorandum for the admission to
trading of the Company's shares on a market operated
by the Bucharest Stock Exchange.

* "Signing Date” means the date of conclusion of the




- Actionarilor,; Shareholders’ Agreement,

| ¢ “Sarcing” inseamni orice pretentie, ipoteca, gaj, | * "Encumbrance” means any claim, mortgage, pledge,
 drept de retenyie, sarcind, grevare, speze, optiune, | right  of retention, charges, option right, right of
| drept de uzufruct, drept de a cumpdra, drept de | beneficial interest, right of purchase, right of pre-
preemptiune, cesiune cu valoare de garantie, ipotecare, emption, assignment Of, security, mortgage,_ retention
P . . . ) of title, right of first refusal or other security or any
' refinere de tithy de proprietate, drept de prim refuz sau other right or interest of third parties and any other

alid garanfic reald sau orice alt drept sau interes al contract, agreement, or obligation to establish any of
- unor terti §i orice alt contract, acord san obligatie de | the above.

| constitgire a oricdror din cele de mai sus; = “Third Party" means, in relation to a shareholder,
|« “Ter{” inscamnd, in raport cu un actionar, orice alte | any person other than the shareholder and the
* persozne in afari de actionar si afiliatii actionarului. shareholder's affiliates.

i

| Prezentul Act Constitutiv a fost semnat electronic, prin These Articles of Incorporation were s gned

| semindturd electronicd calificatd, bazati peun certificat | electronically, by qualified d; gital signature, based on

’ digital calificat. a qualified digital certificate,
ACTIONARL=
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