DUPLICAT

IA ASOCIATULUI UNIC AL
RO TRANSILVANIA S.R.L

dmiflata de 15.10.2021
t-m 1
Subs?

MANEVI ZARTKORU RESZVENYT.ARSASAG, o
societate organizata sl functionand in conformitate
cu legislatia din Ungaria, ct: sediul social In Ungaria,
Budapesta, Szabadsag,, ter 7, 1.0. Em, infiintata in
baza actului ae infiintare nr. Cg.0J-10-043414
(,Manevl HU")t reprezentata de Dna» Katalln
Makkai, Tmputernicitda conform procurii speciale
autentificate de notar public Alexandru Deduiea
sub nr. 2730 din data de 06,10.2021, detinand
100% din capitalul social ai Societatii, (denumit Tn
continuare ,Asociatul Unic"),

in calitate de asociat unic ai MANEVI PRO
TRANSILVANIA S.R.L., o societate cu raspundere
limitata organizata $3 functionand in conformitate
cu legislatia din Romania, avand sediul social in
Munlcipiul5at.il Marc, Piata Libertatii nr. 8, judetul
Satu Mare, Tnregistrata ia Registrul Comertului sub
nr. 130/443/2021, identificator Unic la Nivel
European (BUID) ROONRC.J30/443/2021 si cod
unic dc-inregistrare 44213558 (,Societatea"),

reprezentdnd 100% din capitalul spcial total af
Societatii; renuntand kt formalitatile de convocare,
conform , prevederilor Legii Societatilor nr.

31/1990, astfel cum a fost republicata, cu

modificarile subsecvente (,Legea 31/1990"),
AVAND IN VEDERE CA:

(A)Asociatul Unic este proprietarul imobilelor

mentionate ih Anexa 1 ia prezenta decizie
(,lmobilele”};

{B) AsociaUit Unic intentioneaza sa aprobe numirea
DneL lacob Monika Csilla, expert Independent
autorizat ANLVAR cu nr. 13201/0726
(,Evaluatorul™), pentru evaluarea Imobilelor;

10NCU Digltatly signedi

ROXANA-
ALEXANDRA

ALEXANDRA /

DBCISION OK THE SOLE SHAREHOLDER
OF MANEVI PRO TRANSILVANIA S.ILL

dated 15.10.2021

The undersigned:

MANEVI ZARTKORU RESZVENYTARSASAG, a
company organised and lunctioning under the laws
of Hungary, having its registered oftice in Huugary,
Rudapest, Szabadsag, ter 7. 10. Em, incorporated
pursuant to the incorporation act no, Cg.01-10-
043414 (*Manevi HU”"), represented by Mrs.
Katalin Makkai, altarney in fect as per the power of
attorney authenticated by the. notary public
Alexandru Deduiea under no. 2730 dated
06.10.2021, holding 100% of the share capital of
the Company, (hereinaftef referred to as the “Sole
Sharchoider"),

in its capatity as sole shareholder of MANEVI PRO
TRANSILVANIA S.R.L, alimltcd liahility company,
organised and functioning under the laws of
Romania. having its registered Office in Satu Marc
Mumdpality, 8 Piata Libertatii, Satu Mare county,
registered with the Trade Reglstry under number
J30/443/2021, European Unique Identification
Number (EUID) ROONRC.J3Q/443/2021.

registration code 44213558 (the ' Company ),

sole

representfng 100% of the Company*s total share
capital, waiving the convening
pursuant to the provisions of the Companics Law
no, 31/1990, as republished and amended ("Law
31/1990"),

fornialities,

WHEREAS:

(A) The Sole Shareholder is the owncr of the
immovable property listed in Schedule 1to thls
dcdsxon (the'Troperties");

B) The Sole Shareholder Intends to approve the
appointnient of Mrs. lacob Monika Csilla,
independent: vaiuer atuhorized by ANEVAR
under no. 13201/0726
valuation ofthe Prop”ties; n
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(C) Valoarea totald a Imobilelor este de
28.671.783 RON, potrivit Anexei 1 13 prezenta
dacizie, conform rapoartelor de evaluare
intocmite de Evaluator la data de 05102021 cu
privire 1a Imobile [ Rapoartele de Evaluare);

(D) Asociaiu! Unic intenfioneazfi sd@ majoreze
capitalul social al Societdgil prin emiterea unui
aumar de 2.867.178 parii sociale cu o valoare
nominali de 10 RON fiecare §i o valoars totald
de 2B.671.780 RON in schimbul contributiei tn
naturd a Asotiatului Unic 3 Imobilelor la
capitatul social al Societayii;

(E) Urmare 8 majordrii descrise mal sus, se vor
transfera invegral si o mod exclusiv de la
Asociatul Unic citre Sociatate toate dreprurile
asupra Imaohbilelor, ibere de orice sarcini;

(F) Asociatul Unic intenfioneaz s3 modifice Actul
Constitutiv al Soctetdtii pentru a reflecta cele de
mai sus;

ASOGIATUL UNIC BECIDE DUPA CUM
URMEAZA:

1. Numirea expertulul independent autorizat

Asociatu! Unic aprobd prin prezenta numirea
Expertulyl pentru evaluarea Imobifelor,

2, Majorarea capitalului social

2.1, Asociatul Unic fa act si aprob3 ca
valnarea totald a Imobilelor, astlel com
rezultd din Rapoartele de Evaluare gi
mentionatd Tn Anexs 1 la prezenta

decizii, este de 28.671.783 RON.

*

Asociatul Unic aprobd prin prezenta
majorarea capitalului social al Societdyii
de la valparca actuald® de 10 RON
(reprezentind un numir de o parte
sociald) la valoarea de 28.671.790

2.2,

2
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{C) The total vahie of Propertes is of RON
28,671,783, as per In Schedule 1 to this
decision, according to the valuation reports
prepared by the Valuer on §5.10.2021 with
respect  to (the “Valuation
Reports”);

Properties

{D) The Sole Shareholder intends to incresse the
share capital of the Company by issuing
2,867,178 shares with a nominal value of RON
10 each and a total value of RON 28,671.780 in
exchange of the contribution in kind by the Sole
Shareholder of the Propertiss to the share
capital of the Company;

(E}As a result of the share capital increase
described above, all righty over the Properties
will be fully an exclusively transferrved from the
Sole Shareholder to the Company, frec of any
incwmshrances;

(F) The Sole Shareholder intends to amend he
Company's Articles of Association te reflect the
changes above;

- =

FOLLOWS: » KAL)

n?/%"'

1., The appointment of the *t%quéii{
independent expert AN Saatvd

The Sole Shareholder hereby ap;iro\u

appointment of the Valaer for the va i
the Properties. c}"“
<
2. Share capital increase f,f‘ j »
& "
The Sole Shareholder acknow!iXgaR s gnd

approves that the lefai V&fnf)p&rﬁ‘.?l{;\’\)"
Properties, as  vesghig, , frammied
Valuation Reports and miénfioned in
Schedule 1 to this dedision, is of RON
28,671,783,

2.1

2.2, The Sole Sharcholder hereby approves
the increase of the share capital of the
Company from the value of RON 10
(representing a number of one sharc) 1o

the value of RON 28,671,790, by



RON, prin emiterea unui nfa r
2.867.178 parti sociale cu o v a
nominald de 10 RGN fiecare sl o valoare
totala de 28.67.1,780 RON in schimbul
contributiei Tn natura a Asociatului Umc
a Imobilelor la capitalul social al
Transferul  titlului  de
Imobilelor de la

Societatii.
proprietate asupra
Asociatul Unic catre Societate produce
efecte
decizii.

incepand cu data prezentei

2.3. Avand in vedere ci, in conformitate cu
prevederile legii, Societatea trebuie sa
emitd un numar intreg de parti sonate,
diferenta dintre valoarea totala a
Imobilelor,

Rapoartele de Evaluare sl mentionata in

astfel cum rezulta din

Anexa i hi prezenta decizie, de
28.671,783 RON si valoarea de
28.671,780

capitalul social a) Societatii, sl anume 3
RON este contribuita cu titlu de prima
"X de aport.
Redistribuirea capitalul social

\ 1
(tajMnare a majorarii capitalului social, Societatea

un capital social de 28,671.790 RON, divizat
",JNp£867.i79 parti sociale, fiecare avand o valoare
"iluminata de 10 RON, detinut astfel:

. Matievi HU va detine un numar de 2.867.179
parti sociale, avand o valoare nominala de 10
m RON flecari si o valoare totala de 28.67,1.790
RON, reprezentand 100% din capitalul social

al Societatii, constituit dupa cum urmeaza:

-a) aportin numerarin valoare de 10 RON; si

b] 'apoit In natura in valoare totalda de
28.671,780 RON, reprezentat de Imobilele
mentionate Tn Anexa t la prezenta decizie.

4. Modificarea Actului Constitutiv

Asudatul Unic aproba prin prezenta modificarea
Actului Constitutiv al Societatii, astfel Tncat acesta

3
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Tssutg8/2,867,178 shares with anominal

oi RON 10 each and atotal value of
RON 28,671,730 in excbange of the
coturfbutlon in kind hy ttie Sole
Sharchokkr of the Properties to the
share capital of the Company. The

| W s*r

transfer of the owtiership ritle over the
Properties from the Sole Shareholder to
the Company is efieclive as of the date of
this decisioii.
2.3. thafc, the law
provisions, the Company ,has to issue a
whote nutnber of shares, the difference
between the total the
Properties, as rosulting the
Valuation Reports and mentioned in
ScheUiilo 1 to thls decision, of RON
28,671,783 and the value of RON

Considering as per

value of
from

RON cli care a fost majorat28,671,780 whit which the Company's

share capital lins been incroased,
namely RON 3 is contributed with titlu

of contribution premium,
3. Share capital distrlbutlon

Following the share capital inm?ase, the Company
shail Irave a share capital of RON 28,671,790,
divided in 2,867,179 shares with a face value of
RON 10 each, heid as follows:

* Manevi HU shail bold amimber of 2,867,179
shares, having a face value of RON 10 each
and a total value of RON 28,671,790,
representing 100% ofthe share capital ofthe
Company, consisting ofs

a) contribution in cash of RON 10;

b] contribution iti Idnd having atotal value
of RON 20,671,780, consisting of the
Properties mentioned in Scheclulc 1 to
Ibis dccisitm.

4, Antendment ofthe Artides of Associalion

The Sole Shareholder
the

hereby approvc the

amendment of Ccmpany’'s Aiticles of



sa reflecte hotararile anterior mentionate,

5- Tmputernicire

in  scopul celor de mai sus, Societatea
imputerniceste si autorizeaza prin prezenta pe
STRATULAT ALBULESCU - Societate
Profesionala de Avocati ' cu Raspundere
Limitata, Tnregistrata in Baroul Bucuresti, cu sediul
in Bucuresti, Str. Daniel Danifilopoiu flr, 30-32,
cladirea One Herastrau Office, et. 6, sector 1, avand
cod de identificare fiscala R03Q595610,
STRATULAT ALBULESCU avand dreptul de & delega
puterile conferite prin prezenta catre oricare dintre
avocatii sai colaboratori, denumiti individual
.Imputernicitul" si Tmpreuna ,imputernicitii*,
pentru ca, in mod individual, s&:

a) Actioneze in calitate de reprezentant ai
Societatii, sa negocieze, sd aprobe st sa
semneze toate documentele Tn legatura cu
deciziile de mal sus si saindeplineasca toate
formalitatile prevazute de lege n fata
Oficiului Registrului Comertului si/sau
oricarei alte entitati private sau autoritati
publice, pentru punerea in aplicare a
deciziilor mentionate mai Sus si, in general,
sa indeplineasca toate faptele i
formalitatile pentru st in numele Societatii,;
dupa rum Tmputernicitul Te va considera
necesare sau utile, in legatura cu prezenta
hotéaréare;

b) Semneze, sa aprobe, iar daca este cazul, sa
modifice oricare si toate declaratile si
documentele

necesare  implementarii

acestei hotarari;

c) Solicite si sa primeasca orice document
oficial Tn legatura cu Implementarea
oricarei si tuturor hotararilor Societatii; si

d) in general, sa efectueze oricare si toate

actele si  demersurile necesare sau

4

Association so as to reflect the rosolutlotts

menttoned above.

5, Powerofattomey

For the purpose of the above, the Company herchy
appoinis and authorlzes STRATULA' ALBULESCU
- Limited Uability Law Ftrro, registered vrith the
fiucharest Bar, liaving fts headquaru*rs at 30-32
Daniel Danfelopolu Street, One Herastrau Office
buitding, 6th fioor, Tsl District, having fiscal
identification code R030595610, STRATUILAT
ALBULESCU being cntltled to delegate the powers
granted herein to any ol its lawyers, Indiviriually
referred to as "Altorneydii-fact” and colleetivcly
the 'Attoriieys-iii-facf”, to individuaily:

a) Act as an authorized attorney» in-fact of the
Company, to negociate, approve and sigit aii

i4tf5

imdD”Dj

perforai all the necessary formatmpi tj|

front of the Romanian Trade

artd/or any olher private entiry on$wbfic

in conncction wiih
resoiudons

the documente
above-mentloned

authorlty in ordor to implement the alvM ftj
mentioned resolutions and, genurally io do
alt such acts and formaliliex

behalf of the Cornpan)l

Fact may deeiit nec$

connection wiih thi

b) Sign, approve, and,
and all statemb
necessary for tmptomontntion this
resoitition;

¢) Request and receive any officint documrm
relaied to the Jmplenientation of any and all
resolutions of the Company; and

d) Generally. to do all and any other acts or

things necessary or advisablc in the interes!



recomandate in interesul Societatii, n
scopul de a efectua operatiunile mai sus
mentionate,

Tmputernicitii vor putea sa delege catre anumiti
terti pentru indeplinirea anumitor sarcini ale
lor, iar tertii vor avea autoritate deplina sa
actioneze In  numele sl pe seama
Tmputernicitilor.

Societatea se obliga sa ratifice toate si oricare
acte si fapte pe care Tmputernicitii le vor
indeplini  1n  temeiul mandatului, sad
despagubeasca pe Tmputerniciti si sa-| protejeze
impotriva oricarei pierderi, actiuni, raspunderi
sau cheltuieli de orice natura, generate ae
exercitarea cu buna-credintda a Tmputernicirii
speciale.

Prezenta imputernicire este valabila pentru
intreaga perioada de timp necesari pana la
indeplinirea formalitatilor susmentionate.

Pruwitttv Hotarare a fost semnata in 4 (patru)
originale, Tn limba roména si In limba

elglcza.”jJ cazul unor discrepante intre versiunea

m~ol . . . . .
romana si limba engleza, versiunea In

va prevala.

of the Company for the purpose of effocting
the aforesaid operations,

The Attorneys-In-Fact wili be cnipowercd to
designate other third parties to carry oul
ceriatn oftheirditiiesand thetblrd parties shall
have fuil authority to act in the narne and otl
behalf of the Attorneys-In-Fact,

The Company undertakes to ratify aii and any
deeds and acts the Attorneys-in-Part wlll do by
virtue of the mandate, to indemnify the
Attorneys-m-Fact and to bold them hanoless
against any ioss, action, liabOity or expense
whatsoever artsing Irom the excrdse in good
faith ofthis special power of attorney.

Tins power of attorney is valid for the entlrq
period of time necessary for the
accomptishment of the above-mentioned
formallties.

This ResolutJon issigned in 4 (faur) original copies,
in Romanianlariguageand EnglishlanguageJncase
of any discrepartcies botwcen the Romanian
language and English language verslons, the
Romantau version shall prevail.

ASOCIATUL UNIC/ THE SOLE SHAREHOLDER:

MANEVI ZARTKORU RESZVENYTARSASAG

* Prin / By: Katalin Makkai

n calitate de imputernicita/ As Attorney in Pact

%



