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DEED OF ISSUANCE OF SHARES AGAINST CONTRIBUTION IN KIND
(Coera Holding B.V.)

Today, the twenty-ninth day of December two thousand twenty, there appeared before me, Ralph Joseph
Wilhelm Mulkens, civil law notary officiating in Amsterdam, the Netherlands:
Jeroen Haverkamp, employed and domicile chosen at the office of me, civil law notary, (1083 HN)
Amsterdam, the Netherlands, Barbara Strozzilaan 362, born in Alphen aan den Rijn, the Netherlands on —
the tenth day of November nineteen hundred and ninety, acting as written attorney of:
1. Coera Holding B.V., a private limited liability company under the laws of the Netherlands
("besloten vennootschap met beperkte aansprakelijkheid"), with its statutory seat in Amsterdam, —
the Netherlands, and its office address at (2743 HL) Waddinxveen, the Netherlands,
Woubrechterf 57, registered with the trade register in the Netherlands under number 80451160,—
hereinafter referred to as: the "Company"; and
2. BLUE COMPASS S.R.L., a company incorporated under the laws of Romania, having its seat—
and business address at (400073) Cluj-Napoca, Amos Francu Str., No. 1-3, Ap. 1, Cluj County, —
Romania, registered in the trade register of Romania under number J12/3828/2020, hereinafter —
referred to as: "BLUE COMPASS".
POWERS OF ATTORNEY.
The two (2) powers of attorney provided to the person appearing have been sufficiently shown to me, civil
law notary, and (copies thereof) have been attached to this deed (annex).
The person appearing declared the following:
WHEREAS:
A. on the twenty-third day of December two thousand twenty, the general meeting of the Company—
resolved to issue to BLUE COMPASS five thousand (5,000) shares in the share capital of the —
Company, 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; a copy of the shareholder’s resolution to
that effect, hereinafter referred to as: the "Shareholder's Resolution", shall be attached to this —
deed (annex);
B. by means of a (written) agreement between the Company and BLUE COMPASS, the Company —
and BLUE COMPASS have agreed that the Shares will be paid up in full by a non-cash
contribution, hereinafter referred to as: the "Contribution Agreement”, to be carried out by BLUE
COMPASS, consisting of twenty (20) shares, with a nominal value of two hundred fifty lei ———
(L 250.00) each, in the share capital of COERA BC S.R.L., hereinafter referred to as: "COERA—
BC", a company incorporated under the laws of Romania, having its seat and business address at
(400325) Giuseppi Garibaldi 18, Cluj-Napoca, Romania, registered in the trade register of———




Romania under number J12/3471/2013, hereinafter referred to as: the "Contribution Shares"; a—
copy of the Contribution Agreement shall be attached to this deed (annex);

C. with respect to the non-cash contribution, approval was granted by the general meeting of the —
Company in accordance with Section 2:204 paragraph 2 of the Dutch Civil Code, as appears from
the Shareholder's Resolution;

D. with respect to the non-cash contribution, the Company prepared and filed a description in
accordance with Section 2:204b paragraph 1 of the Dutch Civil Code, hereinafter referred to as:—
the "Description"; the Description has been signed by the management board of the Company —
and a copy thereof shall be attached to this deed (annex); and

E. the Company and BLUE COMPASS shall hereby effect the issuance of the Shares and the
contribution of the Contribution Shares on the terms and subject to the conditions set out below —
and with due observance of the Contribution Agreement.

THE COMPANY AND BLUE COMPASS HAVE AGREED AS FOLLOWS:

Article 1. Issuance.

1. The Company hereby issues the Shares to BLUE COMPASS, and BLUE COMPASS hereby ——
accepts the same from the Company, all on the terms and subject to the conditions set out in the—
Shareholder's Resolution, the Contribution Agreement and this deed.

2. The Shares shall be registered and no share certificates shall be issued for the Shares.

3. The Company shall register the issuance of the Shares in its register of shareholders.

Article 2. Consideration.

The Shares are issued in exchange for the contribution of the Contribution Shares, with which

contribution the Shares will be fully paid up.

The difference between the nominal value of the Contribution Shares shall be considered as share —

premium ("agia") pertaining to the ordinary shares in the capital of the Company, and shall be

recorded as such in the books of the Company.

Article 3. Warranties of the Company.

The Company warrants to BLUE COMPASS that, on this day, the following is correct:

a. the Company is a private limited liability company under Dutch law ("besloten venncotschap met —
beperkte aansprakelijkheid"), incorporated by notarial deed executed before me, civil law notary, —
on the twenty-ninth day of September two thousand twenty;

b. the Company has not been dissolved, and no resoiution has been adopted to dissolve the
Company, nor has any request thereto been filed; the Company has not received any notice from—
the Chamber of Commerce under Section 2:19a of the Dutch Civil Code; the Company has not—
been declared bankrupt, nor has a suspension of payment been declared, nor have any requests—
thereto been filed;

c. immediately prior to this issuance of the Shares, the issued capital of the Company consisted of —
five thousand (5,000) shares, each with a nominal value of one euro (€ 1.00) and numbered from -
1 up to and including 5,000;

d. no person holds any rights, conditional or unconditional, (including, but not limited to, options and—
debt instruments convertible into shares) against the Company to subscribe for or otherwise
acquire shares in the capital of the Company;




e. the issuance of the Shares to BLUE COMPASS is effected with due observance of all statutory —
provisions and provisions prescribed by the articles of association of the Company applicable ——
thereto; and

f. the Company's register of shareholders is up-to-date and complete.

Article 4. Payment on the Shares.

1. BLUE COMPASS hereby contributes and transfers the Contribution Shares to the Company and —
the Company hereby accepts the same from BLUE COMPASS, with due observance of the terms
and conditions of the Contribution Agreement and as laid down in this deed.

2. As of the date hereof, the Contribution Shares shall be entirely for the account and risk of the ——
Company.

3. As far as the Company and BLUE COMPASS are aware, the value of the Contribution Shares —
has not decreased since the date to which the Description pertains.

Article 5. Warranties of BLUE COMPASS.

BLUE COMPASS warrants to the Company that, on this day, the following is correct:

a. COERA BC has not been dissolved, and no resolution has been adopted to dissolve COERA BC,
nor has any request thereto been filed; COERA BC has not been declared bankrupt, nor has a—
suspension of payment been declared, nor have any requests thereto been filed;
the issued capital of COERA BC consists of the Contribution Shares;
The Contribution Shares are free and clear of all liens, pledges, charges, attachments or material —
encumbrances of any nature whatsoever; and

d. the transfer of the Contribution Shares to the Company is effected with due observance of all —
statutory provisions and provisions prescribed by the articles of association of COERA BC
applicable thereto.

Article 6. Rescission (“ontbinding”).

The Company and BLUE COMPASS waive the right to rescind the agreement laid down in this deed —

or to demand rescission thereof.

ANNEXES.

The following documents (or copies thereof) shall be attached to this deed:

- two (2) powers of attorney;

- the shareholder's resolution;

- the Contribution Agreement; and

- the Description.

CONCLUSION DEED.

The person appearing is known to me, civil law notary.

This deed, drawn up to be kept in the civil law notary's custody, was executed in Amsterdam, the ——

Netherlands, on the date first above written.

Before reading out, a concise summary of the content of this deed was given and clarified to the —

person appearing. The person appearing then declared to have taken note of and agreed with the—

content of this deed and not to want a full reading thereof. Thereupon, after limited reading, this deed
was signed by the person appearing and by me, civil law notary.




(followed by the signatures)
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DOCUMENT PRIVIND EMITEREA PARTILOR SOCIALE IN BAZA APORTULUI IN NATURA

(Coera Holding BV)

Astazi douzeci si noua decembrie 2020,s-au prezentat inaintea mea, Ralph Joseph Wilhelm Mulkens,
notar de drept civil care profeseaza in Amsterdam, Olanda:

Jeroen Haverkamp, angajat si cu domiciliul ales la sediul meu, notar de drept civil (1083 HN)
Amsterdam Olanda, Barbara Strozzillan 362, nascut in Alphen aan den Rijn, Olanda, pe douazeci
noiembrie unamienouasutenoudazeci, in calitate de reprezentat legal al:

1.

Coera Holding B.V., o societate cu raspundere limitatda in temeiul legilor Olandei (,besloten
vennootschap met beperkte aansprakelijkheid”), cu sediul social in Amsterdam, Olanda, si sediul
comercial la (2743 HL) Waddinxveen, Olanda, Woubrechterf 57, inregistratd la registrul
comertului din Olanda sub numarul 80451160, denumita in continuare: ,Societatea”; si

BLUE COMPASS S.R.L., o societate constituita in conformitate cu legile Romaniei, avand sediul
social in (400073) Cluj-Napoca, str. Amos Francu, nr. 1-3, Ap. 1, judetul Cluj, Tnregistrata la
Registrul Comertului din Roménia sub nr. J12/3828/2020, denumitd in continuare: "BLUE
COMPASS";

PROCURI.

Cele doua (2) procuri acordate persoanei care s-a prezentat la birou mi-au fost inménate mie, notar
de drept civil si (copii ale acestora) au fost atasate la acest act (anexa).

Persoana care s-a prezentat a declarat urmatoarele:

INTRUCAT:

A.

la data de doudzeci si trei decembrie douamiidouazeci, adunarea generald a Societéatii a hotarat
emiterea catre BLUE COMPASS a cinci mii (5.000) de parti sociale in capitalul social al Societatii,
cu o valoare nominala de cate un euro (1,00 €) fiecare, numerotate de la 5.001 pana la si inclusiv
10.000, denumite in continuare: ,Partile sociale”, si excluderea drepturilor de preferinta ale
asociatilor existenti cu privire la emiterea Partilor sociale; o copie a deciziei asociatului in acest
sens, denumita Tn continuare: ,Decizia asociatului”, va fi atasata la acest document (anexa);

prin intermediul unui acord (scris) intre Societate si Asociat (denumit in continuare ,Conventia de
aport”), Societatea si Asociatul au convenit ca Partile sociale sa fie platite integral printr-un aport
in natura (fara numerar) care consta in douazeci (20) de parti sociale, cu o valoare nominala de
doua sute cincizeci de lei (L 250,00) fiecare, in capitalul social al COERA BC SRL (in continuare
denumita "COERA BC") o companie inregistrata conform legilor din Romania, avand sediul social
si corporative Tn_(400325) Giuseppi Garibaldi 18, Cluj-Napoca, Romania, inregistrata la Registrul
Comertului din Roménia sub numarul_J12/3471/2013 (denumite in continuare: ,Partile sociale
aportate”); o copie a Conventiei de aport va fi atasaté la acest document (anexa);
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C. 1n ceea ce priveste aportul fard numerar (in natura), acesta a fost aprobat de catre adunarea
generala a Societatii in conformitate cu art.2:204 alineatul 2 din Codul civil olandez, dupa cum
reiese din Decizia asociatului;

D. in ceea ce priveste aportul fara numerar, Societatea a pregatit si a depus o descriere in
conformitate cu Art.2: 204b alineatul 1 din Codul civil olandez, denumita in continuare:
»Descrierea”; Descrierea a fost semnata de consiliul de administratie al Societatii si o copie a
acesteia va fi atasata la acest document (anexa); si

E. Societatea si BLUE COMPASS vor proceda pe baza acestui document la emiterea de Parti
sociale si transferul Partilor sociale aportate conform termenilor si conditiilor mentionate mai jos si
cu respectarea Conventiei de aport.

SOCIETATEA $I BLUE COMPASS AU CONVENIT DUPA CUM URMEAZA:

Articolul 1. Emiterea.

1. Societatea emite prin prezenta Partile sociale catre BLUE COMPASS si BLUE COMPASS Ile

accepta din partea Societatii, conform termenilor si conditiilor stabilite atat in Decizia asociatului, Tn

Conventia de aport cat si in acest document.

2. Partile sociale vor fi inregistrate si nu se vor emite certificate de actionar pentru aceste Parti sociale.

3. Societatea va inregistra emiterea Partilor sociale Tn registrul sédu de asociati.

Articolul 2. Prevederi.

Partile sociale sunt emise Tn schimbul contributiei Partile sociale aportate, aport cu care partile sociale

vor fi achitate integral.

Diferenta intre valoarea nominala a Partilor sociale aportate va fi considerata prima de aport (,agio”)

asupra partilor sociale ordinare in capitalul Societatii si va fi inregistrata ca atare in contabilitatea

Societatii.

Articolul 3. Garantiile Societatii.
1. Societatea garanteazé catre BLUE COMPASS c4, in aceasté zi, urmatoarele afirmatii sunt corecte:

a. Societatea este o societate cu raspundere limitatd in conformitate cu legislatia olandeza
("besloten vennootschap met beperkte aansprakelijkheid"), constituitad prin act notarial intocmit
in fata mea, notar de drept civil, in ziua de douazeci si noua septembrie doud mii douazeci;

b. Societatea nu a fost dizolvata si nu a fost adoptata nicio hotarare de dizolvare a Societétii Si
nici nu a fost depusa vreo cerere in acest sens; Societatea nu a primit nicio notificare de la
Camera de Comert in conformitate cu art.2:19a din Codul civil olandez; Societatea nu a fost
declarata falimentara, nici nu este declarata in incetare de plati si nici nu a fost depusa nicio
cerere n acest sens;

c. imediat Thainte de aceasta emisiune de Parti sociale, capitalul emis al Societatii era format
din cinci mii (5.000) parti sociale, fiecare cu o valoare nominald de un euro (1,00 €) si
numerotate de la 1 pana la 5.000 inclusiv;

d. nicio persoana nu detine drepturi, conditionate sau neconditionate, (inclusiv, dar fara a se
limita la, optiuni si instrumente de datorie convertibile Tn parti sociale) impotriva Societatii
pentru a subscrie sau a dobéandi altfel parti sociale in capitalul Societatii;

e. emiterea Partilor sociale catre Asociat se efectueaza cu respectarea tuturor prevederilor
legale si a prevederilor prevazute de actul constitutiv al Societatii aplicabil acestora; si

f.  registrul de asociati al Societatii este actualizat si complet.

Articolul 4. Plata Partilor sociale.
1. Prin prezentul document BLUE COMPASS aporteaza si transfera Partile sociale aportate catre

Societate, iar Societatea le acceptd de la BLUE COMPASS, cu respectarea termenilor si

conditiilor din Conventia de aport, astfel cum s-a stabilit in acest document;



2. Incepand cu data prezentului document, Partile sociale aportate se vor afla in intregime in

beneficiul si pe riscul Societatii.

3. Dupa stiinta Societatii si a BLUE COMPASS, valoarea Partilor sociale aportate nu a scazut de la

data la care se refera Descrierea.

Articolul 5. Garantiile BLUE COMPASS.

BLUE COMPASS garanteaza Societatii ca, in aceasta zi, urmatoarele afirmatii sunt corecte:

a. COERA BC nu a fost dizolvata si nu a fost adoptata nicio hotarare pentru dizolvarea COERA BC
si nici nu a fost depusa nicio cerere n acest sens; COERA BC nu a fost declarata falimentara, nici
nu este declarata in incetare de plati si nici nu a fost depusa nicio cerere in acest sens;
capitalul emis de BLUE COMPASS consta din Partile sociale aportate;

Partile sociale aportate sunt libere de orice sechestru, gaj, taxe, datorii sau sarcini materiale de
orice natura; si

d. transferul Partilor sociale aportate catre Societate se efectueaza cu respectarea tuturor
prevederilor legale si a prevederilor din actul constitutiv al BLUE COMPASS aplicabil acestora;

Articolul 6. Anularea (,ontbinding”).

Societatea si BLUE COMPASS renunta la dreptul de a anula acordul prevazut in acest document sau

de a cere anularea acestuia.

ANEXE.

Urmatoarele documente (sau copii ale acestora) se anexeaza la acest document:

- doua (2) procuri;

- Decizia asociatului;

- Conventia de aport; si

- Descrierea

INCHEIEREA TRANZACTIEI.

Persoana care apare Thaintea mea este cunoscuta de catre mine, notar de drept civil.

Acest document, intocmit pentru a fi pastrat in custodia notarului de drept civil, a fost incheiat la

Amsterdam, Olanda, la data mentionata mai sus.

inainte de citire, un rezumat concis al continutului acestui document a fost transmis si clarificat

persoanei care apare Tnaintea mea. Persoana care apare inaintea mea a declarat ca a luat act si a

fost de acord cu continutul acestui document si ca nu doreste o citire completad a acestuia. Apoi,

dupa o citire succinta, acest document a fost semnat de persoana care apare inaintea mea si de
catre mine, notar de drept civil.

Urmeaza semnaturile
Emis in exemplar original.
Semnatura indescifrabila
Stampila
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