CONTRIBUTION AGREEMENT BLUE COMPASS

This Contribution in Kind Agreement is dated

1V =20 O and made between:

Blue Compass S.R.L., a company
incorporated under the laws of Romania,
having its registered office in 400073 Cluj-
Napoca, and with its place of business in
Amos Francu Str., No. 1-3, Ap. 1, registered
at the Romanian Trade Register under no.
J12/3828/2020 (the ‘Shareholder’); and

Coera Holding B.V., a private company with
limited liability (een besloten vennootschap
met beperkte aansprakelijkheid),
incorporated under the laws of the
Netherlands, having its corporate seat
(statutaire  zetel) in Amsterdam, the
Netherlands, and its office address at
Woubrechterf 57, 2743 HL at Waddinxveen,
the Netherlands, registered with the trade
register of the Dutch chamber of commerce
under number 80451160 (the ‘Transferee’)

Coera BC S.R.L., a private company with
limited liability (societate cu raspundere
limitatd), incorporated under the laws of the
Romania, having its corporate seat (sediul
social) in Cluj-Napoca, Romania, and its
office address at Giuseppe Garibaldi 18,
400325 Cluj-Napoca, Romania, registered
with the trade register of the Romanian Trade
Registry under number J12/3471/2013 (the
‘Company’)

the Shareholder, the Transferee and the Company
hereinafter also jointly referred to as the ‘Parties’,
and each of them individually as a ‘Party’,

WHEREAS:

A

the Shareholder
i holds and/or shall hold 50% of the
shares in the issued share capital of

CONVENTIE DE APORT BLUE COMPASS

Prezentul acord de aport a fost incheiat la data de

4/) __L._;_ Intre:

Blue Compass S.R.L., o societate constituit3
in conformitate cu legile Romaniei, cu sediul
social in 400073 Cluj-Napoca, str. Amos
Francu, nr. 1-3, ap. 1, inregistrata in Registrul
Comertului  din  Roméania sub nr.
J12/3828/2020 (,Asociatul”); si

Coera Holding B.V., o companie privatd cu

raspundere limitata (een besloten
vennootschap met beperkte
aansprakelijkheid), constituits n temeiul

legislatiei Tarilor de Jos, cu sediul social
(statutaire zetel) in Amsterdam, Tarile de Jos
si cu sediul operativ la Woubrechterf 57, 2743
HL la Waddinxveen, Olanda, inregistrata la
registrul comertfului de pe langa Camera de
comert olandeze cu numarul 80451160
(-Dobanditorul”)

Coera BC SRL, o societate privatd cu
raspundere limitata (societate cu raspundere
limitata), constituitd in conformitate cu legile
din Romania, cu sediul social in Cluj-Napoca,
Roménia, str. Giuseppe Garibaldi 18, 400325
Cluj-Napoca, Roménia, inregistratd la
registrul comertului din Registrul comertului
din Roménia sub numarul J12 / 3471/2013
(.Compania”)

Asociatul, Dobanditorul si Compania denumite in
continuare colectiv ,Partile” si fiecare dintre ele in
mod individual ca ,Parte”,

AVAND IN VEDERE CA:

Asociatul
i. este, respectiv, va fi titularul a 50%
din partile sociale emise in capitalul



the Transferee (pursuant to a share
issuance); and

is the holder of all twenty (20) shares
in the issued share capital of Coera
BC SRL, with a nominal value of 250
lei each (the ‘Coera Subsidiary
Shares’);

the 20 shares were evaluated according to
the Accounting Expertise Report prepared by
the company LEGALTAX CODE S.R.L. at the
amount of 2,047,836 lei (two million forty
seven thousand eight hundred thirty-six lei),
the equivalent of 21,146.16 EUR per each of
the 20 shares at the date of the evaluation
(27.06.2020), and therefore an aggregate
amount of 42292320 EUR (the
'Contribution Value").

the Shareholder wishes to transfer to the
Transferee, in accordance to provisions of
Article 202 of the Romanian Company Law
(No. 31/1990) and the Transferee wishes to
accept from the Shareholder the Coera
Subsidiary Shares as a contribution in kind on
the capital of the Transferee;

the Shareholder and the Transferee wish to
lay down the terms and conditions applicable
to the foregoing in writing in this contribution
in kind Agreement (the ‘Contribution
Agreement’),

HAVE AGREED AS FOLLOWS:

Preamble & interpretation
The preambie is deemed to be embodied in
this Contribution Agreement.

This Contribution Agreement has been drawn
up in English, but has been translated in the
Romanian language. In case of any
discrepancies and/or disputes on the
meaning of the Contribution Agreement, the
English text shall prevail.

Dobéanditorului (ca urmare a emisiunii
de noi parti sociale); si
ii. este titularul tuturor celor douszeci
(20) de parti sociale din capitalul
social emis de Coera BC SRL, cu o
valoare nominala de 250 lei fiecare
(-partile sociale ale subsidiarei
Coera”),
cele 20 de parti sociale au fost evaluate
conform Raportului de expertizd contabild
intocmit de compania LEGALTAX CODE
S.RL. la suma de 2.047.836 lei (doua
milioane patruzeci si sapte mii opt sute
treizeci si sase lei), echivalentul a 21.146,16
EUR pentru fiecare dintre cele 20 de parti
sociale la data evaludrii (27.06.2020),
corespunzand unei valori totale de
422.923,20 EUR (,Valoarea aportului”).
Asociatul doreste sa aporteze la capitalul
social al dobanditorului, in conformitate cu
prevederile  articolului 202 din Legea
societatilor romane (nr. 31/1990) si
dobéanditorul doreste s accepte de la asociat
ca un aport in naturd partile sociale ale
subsidiarei Coera;
Asociatul si  dobanditorul doresc si
stabileascd n scris termenii si conditiile
aplicabile celor de mai sus in acest acord de
aport in natura (,Conventia de aport”),

AU CONVENIT DUPA CUM URMEAZA:

Preambul si interpretare

Preambulul este considerat a fi incorporat in
prezenta conventie de aport.

Conventia de aport a fost elaborata in limba
englez&, dar a fost tradus in limba romana. in
cazul unor discrepante si / sau dispute cu
privire la semnificatia Conventiei de aport,
textul in limba engleza va prevala.



Contribution and transfer of the Coera
Subsidiary Shares

The Shareholder hereby contributes and
transfers to the Transferee and the
Transferee hereby accepts from the
Shareholder the full legal and beneficial
ownership of the Coera Subsidiary Shares as
a contribution in kind on the existing issued
shares in the capital of the Transferee (the
‘Contribution’).

In exchange for this Contribution, the
Transferee resolved to issue to COERA BC
five thousand (5,000) shares in the share
capital of the Transferee, with a nominal value
of one euro (€ 1.00) each, numbered 5,001 up
to and including 10,000, hereinafter referred
to as: the "Shares", and to exclude the pre-
emptive rights of shareholders with respect to
the issuance of the Shares.

The Parties hereby acknowledge and agree
that the full risk and benefit of the Coera
Subsidiary Shares (including all undistributed
dividend rights) shall pass from the
Shareholder to the Transferee on the date on
which this Contribution Agreement is fully
signed. Rights to distributed dividends which
were not yet paid to the (former) shareholders
of the Company are not affected and remain
the property of such initial shareholders.

The Parties shall execute and deliver all such
other agreements, deeds and/or instruments
and perform all actions and formalities
necessary for the effectuation of the
Contribution and the transfer of the Coera
Subsidiary Shares as soon as possible after
the date hereof and shall take any action
reasonably necessary to give full force and
effect to this Contribution Agreement.
Furthermore, the Parties hereby give full
power of attorney, with full right of
substitution, to each other to sign, execute
and file any and all documents which may be
necessary or required or useful with respect
to the foregoing.

Aportul si transferul partilor sociale ale
subsidiarei Coera

Prin  prezenta, Asociatul aporteaza si
transferd Dobanditorului, iar Dobanditorul
accepta de la Asociat dreptul de proprietate
legala si efectivd asupra Partilor sociale ale
subsidiarei Coera la capitalul social al
Dobanditorului, reprezentand aport in natura
emis si varsat (,Aportul”).

In schimbul acestui Aport, dobanditorul a
decis sa emitd catre COERA BC cinci mii
(5.000) de parti sociale in capitalul social al
cesionarului, cu o valoare nominald de cate
un euro (1,00 euro) fiecare, avand numarul de
la 5.001 pé&na la 10.000 inclusiv, si s& excluda
drepturile preferentiale ale asociatilor cu
privire la emiterea partilor sociale.

Partile recunosc si sunt de acord c& intregul
risc si beneficiul Partilor sociale ale
subsidiarei Coera (inclusiv toate drepturile de
la dividende nedistribuite) vor trece de la
Asociat la Dobanditor la data la care aceasts
conventie de aport este semnatd complet.
Drepturile la dividende distribuite care nu au
fost platite efectiv catre (fosti) asociati ai
Companiei nu sunt afectate si rdman in
proprietatea asociatilor initiali.

Partile vor executa si livra toate aceste alte
acorduri, acte si / sau instrumente si vor
efectua toate actiunile si formalitatile
necesare pentru realizarea Aportului si
transferul Partilor sociale ale subsidiarei
Coera cat mai curand posibil dupad data
prezentului document si vor lua orice actiune
Tn mod rezonabil necesara pentru a da forta
si efect deplin acestei Conventii de aport. Mai
mult, Partile prin prezenta isi confera procura
deplina, cu deplin drept de substituire,
reciproc pentru a semna, executa si depune
toate documentele care pot fi necesare sau
necesare sau utile in legatura cu cele de mai
sus.




Payment newly issued Shares and Share
Premium

The  Contribution (and therewith the
Contribution Value) shall be regarded as (i)
fulfilment of the obligatory payment of the
nominal value of the Shares in the amount of
five thousand euro (€ 5,000), and (i) for the
remainder of the Contribution Value (being: the
amount of 417.923,20 EUR), a voluntary share
premium contribution on the issued shares in
the capital of the Transferee, which is hereby
acknowledged by the Transferee. This
allocation of the Contribution and therewith the
Contribution Value shall be recorded as stated
above in the books of Transferee.

Representations and Warranties

The  Shareholder  herewith explicitly
represents and warrants to the Transfereee
that:

a. the Shareholder is the sole beneficial
and legal owner of the Coera
Subsidiary Shares;

b. the Shareholder has full power and
authority to contribute and transfer the
Coera Subsidiary Shares to the
Transferee;

c. the Coera Subsidiary Shares are fully
paid up;

d. the Coera Subsidiary Shares are free
and clear of all liens, pledges, charges,
attachments or material encumbrances
of any nature whatsoever:

e. no resolution to dissolve the Company
has been adopted;

f. no person is entitled to demand that the
Coera  Subsidiary Shares be
transferred to him or any third party;

g. no persons exist who have any options,
claims, or any other rights outstanding
to acquire any shares in the capital of
the Company.

Plata noilor part sociale si prima de emisiune

Aportul (si, prin urmare, Valoarea aportului)
va reprezenta (i) indeplinirea obligatiei de
platd a valorii nominale a partilor sociale
emise in suma de cinci mii de euro (€ 5,000)
si (ii) (pentru restul Valorii aportului, respectiv
suma de 417.923,20 EUR) o contributie
voluntara constand in primd de emisiune
(aport) pentru partile sociale emise in
capitalul Dobanditorului, care este
recunoscutd ca atare de catre Dobanditor.
Dobénditorul va reflecta de aceasta maniers
alocarea Aportului si a Valorii aportului in
contabilitate.

Declaratii si garantii

Asociatul declara In mod explicit si

garanteaza dobanditorul c&;

a. Asociatul este singurul proprietar legal
si beneficiar al Partilor sociale ale
subsidiarei Coera;

b. Asociatul are puterea si autoritatea
deplin de a aporta si transfera Partile
sociale ale subsidiarei Coera catre

Dobanditor;

C. Partile sociale ale subsidiarei Coera
sunt achitate integral;

d. Partile sociale ale subsidiarei Coera

sunt libere de orice drepturi de
garantie, gaj, taxe, sechestre sau
sarcini materiale de orice natura;

e. nu a fost adoptatd nicio rezolutie de
dizolvare a Companiei;

f. nicio persoand nu poate pretinde ca
partile sociale ale subsidiarei Coera sa
fie transferate catre el sau catre orice
terta parte;

g. nu existd persoane care s3 aiba
optiuni, creante sau orice alte drepturi
neonorate de a dobandi pari sociale in
capitalul Companiei.



10.

1.

12.

13.

14.

15.

16.

Documents relating to the Coera Subsidiary
Shares

All  documents
Subsidiary Shares have been or will be
surrendered to the Transferee as soon as
possible after the date hereof.

relating to the Coera

Miscellaneous

This Contribution Agreement contains all
agreements between Parties with respect to
the subject matter of this Contribution
Agreement and supersedes all earlier written
and/or oral agreements, which Parties may
have made in respect thereof.

Any waiver of a provision of this Contribution
Agreement must be in writing signed by the
Party waiving its rights.

Should any part, term or provision of this
Contribution Agreement be declared invalid,
void or unenforceable to any extent, all
remaining parts, terms and provisions hereof
shall remain in full force and effect and shall
in no way be invalidated, impaired or effected
thereby.

Neither Party shall be allowed to assign the
benefit of this Contribution Agreement to a
third party without the prior written approval of
the other Party.

This Contribution Agreement can only be
validly amended or supplemented by an
instrument in writing duly executed on behalf
of all Parties.

The section and paragraph headings
contained in this Contribution Agreement are
for reference purposes only and shall not in
any way affect the meaning or interpretation
of any provision of this Contribution
Agreement.

The Parties hereby declare to waive their
respective rights to seek or to obtain
rescission of this Contribution Agreement or
avoidance of any provision contained in this
Contribution Agreement.

10.

11.

12.

13.

14.

15.

16.

Documente referitoare la pértile sociale ale
subsidiarei Coera

Toate documentele referitoare la Partile
sociale ale subsidiarei Coera au fost sau vor
fi predate Dobéanditorului cat mai curand
posibil dupa data prezentului document.

Diverse

Prezenta Conventie de aport contine toate
acordurile dintre Parti cu privire la obiectul
prezentei Conventii de aport si inlocuieste
toate acordurile anterioare scrise si / sau
orale, pe care Partile le-ar fi putut incheia cu
privire la acesta.

Orice renuntare la o prevedere a prezentei
Conventii de aport trebuie sa fie semnata n
scris de Partea care renuntd la drepturile
sale.

in cazul in care orice parte, termen sau
dispozitie a prezentei Conventii de aport este
declarata invalida, nulda sau inaplicabila in
orice masura, toate sectiunile, termenii si
dispozitile ramase vor raméane in vigoare si
nu vor fi in niciun caz invalidate, ineficace sau
afectate n orice fel.

Niciunei Parti nu i se va permite sa transfere
beneficiul prezentei Conventii de aport unei
terte parti fara aprobarea scrisa prealabild a
celeilalte Parti.

Prezenta Conventie de aport poate fi
modificatd sau completatd valabil numai
printr-un act scris, semnat in numele tuturor
partilor.

Articolele si alineatele prezentei Conventii de
aport au doar scop de referinta si nu
afecteaza n niciun fel semnificatia sau
interpretarea oricdrei dispoziti a acestei
Conventii de aport.

Partile declara prin prezenta ca renunta la
dreptul de a solicita sau de a obtine anularea
prezentei Conventii de aport ori ineficacitatea
oricarei dispozitii cuprinse 1n aceasta
Conventie de aport.



17.

18.

19.

Applicable Law and Jurisdiction

This  Contribution Agreement shall be
governed by and construed and interpreted in
accordance with the laws of the Netherlands.
Any dispute arising under or in connection
with this Contribution Agreement shall be
subject to the exclusive jurisdiction of the
competent courts of the Netherlands, subject
to the right of appeal and cassation (cassatie).

Counterparts

This  Contribution Agreement may be
executed in any number of counterparts each
of which when executed and delivered shall
be an original, but all the counterparts
together shall constitute one and the same
instrument.

[ signature page to follow ]

17.

18.

19.

Legea aplicabils si competenta

Prezenta Conventie de aport va fi guvernata
si interpretatd in conformitate cu legile
Regatului Tarilor de Jos,

Orice litigiu aparut n temeiul sau in legatura
cu prezenta Conventie de aport va fi supus
jurisdictiei exclusive a instantelor competente
din Regatul Tarilor de Jos, cu drept de apel Si
de casare (cassatie).

Exemplare

Prezenta Conventie de aport poate fi
incheiatd n orice numar de exemplare,
fiecare dintre acestea, odatd semnat Si
eliberat, fiind considerat un original, iar
impreuna toate exemplarele vor constitui unul
si acelasi instrument.

[urmeaza pagina de semnatura]




THUS SIGNED IN TWO IDENTICAL COPIES AND AGREED UPON ON “\“,) / i / 2020 BY:

Coera Holding B.V. BLUE COMPASS SRL
By: Blue Umbrella B.V. By: A. Borodi
Title: general director Title: director

By: T.G. Punter
Title: director

COERA BC SRL

By: A. Borodi
Title: director

[signature page to the contribution agreement of blue compass regarding the contribution of the
Coera SRL shares in Coera Holding, side-by-side version]

Semnat digital
de Dan-Virqil

. e e lrimie
Data: 2020.12.31
14:10:31 +02'00'
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