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PROIECT HOTARARE Nr. 4
a
Adunarii Generale Extraordinare a Actionarilor din data de 16.07.2024

Adunarea Generala Extraordinard a Actionarilor din PREFAB S.A., cu sediul social in Bucuresti,
strada Dr. Iacob Felix, nr. 17-19, et.2, sector 1, inmatriculata la Registrul Comertului sub nr. J 40
/ 9212 / 04.07.2003, CUI 1916198, intrunitd cu respectarea prevederilor legale, la data de
16.07.2024, ora 12 la adresa Punctului de Lucru din Cilirasi, strada Bucuresti, nr. 396, jud.
Calarasi, in temeiul prevederilor Legii nr. 31 /1990 R cu modificarile si completarile ulterioare si
ale actului constitutiv al societatii, fiind indeplinite conditiile de cvorum, fiind prezenti si
reprezentati actionari reprezentand ...... % din capitalul social; avand un numar total de ...... voturi
valabil exprimate pentru un numar de ....... actiuni, reprezentand ....... % din capitalul social,cu
........... voturilor exprimate, respectiv cu ......... voturi ,,pentru" (care reprezinta ...... % din voturile
exprimate), ...... voturi ,,impotriva” (care reprezinta..... % din voturile exprimate) si ..... voturi
,,abtineri"(care reprezinta ...... % din voturile exprimate),

HOTARASTE :

Art.1.Aprobarea materialelor privitoare la procedura de fuziune dintre societdtile PREFAB S.A.,
avand J40/9212/2003, CUI RO1916198, cu sediul social in Bucuresti, Str. Dr. Iacob Felix, Nr.
17-19, Et.2, sector 1, pe de o parte, in calitate de societate absorbantd si PREFAB INVEST S.A.
avand J40/4401/2000, CUI RO12992050, cu sediul social in Bucuresti, Str. Dr. Iacob Felix, Nr.
17-19, Et.2, sector 1, camera 2 si ROMERICA INTERNATIONAL S.R.L., avand
J40/2294/1994, CUI RO5205481, cu sediul social in Bucuresti, Str. Dr. Iacob Felix, Nr. 17-19,
Et.2, camera 1, sector 1, pe de alta parte, in calitate de societati absorbite, respectiv: Proiectul de
fuziune intocmit de cétre dna. expert contabil Neacsu Eugenia care a avut in vedere bilanturile
fuziunii la data de 30.09.2023 si functia de corectie efectuata prin evaluarea societatilor la data de
30.09.2023, Situatiile financiare incheiate la data de 30.09.2023 pentru fuziune, Raportul de
expertizd a Proiectului de fuziune - raport intocmit de dna. Expert independent Muresan Ionela
din cadrul societdtii FINEVEX S.R.L., Rapoartele de evaluare realizate de societatea CMF
Consulting S.R.L., autorizatd de A.S.F., Raportul administratorilor intocmit in conformitate cu
art. 2432 alin. 1 din Legea 31/1990;

Art.2.Aprobarea fuziunii prin absorbtie dintre societatea PREFAB S.A. in calitate de societate
absorbanta si societdtile PREFAB INVEST S.A. si ROMERICA INTERNATIONAL S.R.L., in
calitate de societdti absorbite in conditiile Proiectului de fuziune mentionat la pct. 1 de mai sus,
care a avut in vedere pentru determinarea raporturilor de schimb, pretul de 3,9975 lei/actiune,
pret determinat pe baza raportului de evaluare intocmit de CMF CONSULTING S.A. (prestator
autorizat A.S.F.) in conformitate cu prevederile art. 91 si 92 din Legea 24/2017.

Art.3.Aprobarea producerii efectelor fuziunii prin absorbtie de la data inregistrarii hotararii
ultimei adundri generale care va aproba operatiunea de fuziune, conform art. 249 lit. b din Legea
31/1990 .



Art.4. Aprobarea efectelor fuziunii prin absorbtie si implementarea acestora, respectiv dizolvarea
fara lichidare a societatilor PREFAB INVEST S.A. si ROMERICA INTERNATIONAL S.R.L.,
in calitate de societati absorbite, radierea acestora din Registrul Comertului si din evidentele
administratiei financiare si transmiterea universald a patrimoniului (activelor si pasivelor)
acestora catre societatea absorbantd PREFAB S.A., concomitent cu anularea actiunilor detinute
de socictatea absorbiti ROMERICA INTERNATIONAL S.R.L. la societatea PREFAB S.A.,
conform Proiectului de fuziune si declaratiilor societatilor absorbite privind stingerea pasivului,
in schimbul:

a. atribuirii cdtre actionarii/asociatii PREFAB INVEST S.A. si ROMERICA
INTERNATIONAL S.R.L., de actiuni noi emise de catre societatea PREFAB S.A., in
calitate de societate absorbantd, In conformitate cu raportul de schimb stabilit in
proiectul de fuziune, respectiv:

e 21.819.319,60 actiuni pentru dl. Milut Petre Marian (asociat al ROMERICA
INTERNATIONAL S.R.L.) — prin rotunjire (conform art. 176 al. 1 din
Regulamentul ASF nr. 5/2018) - 21.819.319 actiuni;

e 1.488,4 actiuni pentru dl. Milut Petre Marian (actionar al PREFAB INVEST S.A.)
— prin rotunjire (conform art.176 al. 1 din Regulamentul ASF nr. 5/2018) — 1.488
actiuni;

e 5.454.829,90 actiuni pentru dl. Stieber Andrei Carol (asociat al ROMERICA
INTERNATIONAL S.R.L.) — prin rotunjire (conform art. 176 al. 1 din
Regulamentul ASF nr.5/2018) - 5.454.829 actiuni;

b. anulirii unui numéar de 3.996 actiuni proprii detinute de PREFAB S.A. in cadrul
societatii absorbite PREFAB INVEST S.A.

Art.5.Aprobarea reducerii capitalului social al societatii PREFAB S.A. ca urmare a fuziunii, de
la 24.266.709,5 lei la 20.969.441,5 lei, astfel ca in urma reducerii de capital ca efect al fuziunii si
a atribuirii de actiuni catre domnii Milut Petre Marian si Stieber Andrei Carol, conform
Proiectului de fuziune si a reducerii capitalului social ca urmare a fuziunii, capitalul social total al
societdtii este de 20.969.441,5 lei, fiind impartit intr-un numar de 41.938.883 actiuni, cu o
valoare nominala de 0,5 lei/actiune si detinut de catre actionari astfel:

a. dl. Milut Petre Marian, aport la capitalul social 52,0300 %, reprezentdnd un
numar de 21.820.807 actiuni, cu o valoare nominala de 0,5 lei actiune si in valoare
totala de 10.910.403,5 lei, participare la profit 52,0300 % si participare la pierderi
52,0300 %;

b. Stieber Andrei Carol, aport la capitalul social 13,0066%, reprezentand un numar
de 5.454.829 actiuni, cu o valoare nominalad de 0,5 lei/actiune si in valoare totala
de 2.727.414,5 lei, participare la profit 13,0066% si participare la pierderi
13,0066%;

c. Societatea CELCO S.A. , aport la capitalul social 30,5087%, reprezentand un
numar de 12.795.000 actiuni, cu o valoare nominald de 0,5 lei/actiune si In
valoare totala de 6.397.500 lei, participare la profit 30,5087% si participare la
pierderi 30,5087%;

d. Persoane Juridice, aport la capitalul social 0,1813%, reprezentand un numar de
76.039 actiuni, cu o valoare nominala de 0,5 lei/actiune si in valoare totald de
38.019,5 lei, participare la profit 0,1813% si participare la pierderi 0,1813%;



e. Persoane Fizice, aport la capitalul social 4,2734%, reprezentdnd un numar de
1.792.208 actiuni, cu o valoare nominala de 0,5 lei/actiune si in valoare totala de
896.104 lei, participare la profit 4,2734% si participare la pierderi 4,2734%;

Art.6.Aprobarea procedurii de retragere a actionarilor care doresc sa isi exercite dreptul de
retragere din societate conform art. 134 din Legea nr. 31/1990.

Art.7.Aprobarea pretului ce urmeaza a fi platit de PREFAB S.A. actionarilor care isi vor exercita
dreptul de retragere in conditiile art. 134 din Legea nr. 31/1990, respectiv suma de 3,9975
lei/actiune, pret determinat pe baza raportului de evaluare intocmit de CMF CONSULTING S.A.
(prestator autorizat A.S.F.) in conformitate cu prevederile art. 91 si 92 din Legea 24/2017.

Art.8.Aprobarea modificarii art. 7 — Capitalul social din actul constitutiv al societatii PREFAB
SA, care va avea urmatorul cuprins:

,Capitalul social al Societatii «<PREFAB» — S.A. este de 20.969.441,5 lei, impartit la un
numar de 41.938.883 actiuni egale ca valoare, In intregime subscris si integral varsat de
catre actionari, cu o valoare nominald de 0,50 lei.

Societatea este organizatd ca societate pe actiuni de tip deschis, listata la Bursa de Valori
Bucuresti, iar Capitalul social are urmatoarea structurd a actionariatului:

o dl. MILUT PETRE MARIAN - 21.820.807 actiuni in valoare totala de
10.910.403,5 lei, reprezentand 52,0300% din capitalul social total,

o dl. STIEBER ANDREI CAROL - 5.454.829 actiuni in valoare totala de
2.727.414,5 lei, reprezentand 13,0066% din capitalul social total;

o Societatea CELCO SA - 12.795.000 actiuni in valoare totala de 6.397.500 lei,
reprezentand 30,5087 % din capitalul social total;

o Alti actionari Lista:

*Persoane Fizice — conform evidentei Depozitarului Central — detin 1.792.208
actiuni in valoare totald de 896.104 lei, reprezentand 4,2734% din capitalul
social total;

*Persoane Juridice — conform evidentei Depozitarului Central — detin 76.039
actiuni in valoare totald de 38.019,5 lei, reprezentand 0,1813% din capitalul
social total;

Procentele detinute de actionari din capitalul social sunt variabile, conform evidentei
Depozitarului Central.

Capitalul social poate fi redus sau majorat pe baza hotararii adunarii generale
extraordinare a actionarilor, in conditiile si cu respectarea procedurii prevazute de lege si
actul constitutiv”.

Art.9.Aprobarea imputernicirii Presedintelui CA, dl. Milut Petre Marian In vederea semnarii
Protocolului de predare primire a tuturor elementelor de activ si pasiv din patrimoniul societatilor
absortite in schimbul atribuirii catre actionarii societatilor absorbite de actiuni nou emise de
societatea absorbantd, in conditiile prezentate in Proiectul de fuziune.

Art.10.Aprobarea imputernicirii Presedintelui CA, dl. Milut Petre Marian cu drept de
subdelegare, pentru a lua toate masurile, pentru a efectua toate operatiunile de ordin
administrativ, economic, financiar si/sau juridic, considerate necesare sau adecvate de acesta,
pentru semnarea tuturor actelor in vederea ducerii la indeplinire a hotararilor adoptate, precum si
pentru semnarea Actului constitutiv actualizat si a oricdror documente necesare pentru
producerea efectelor juridice ale fuziunii (cereri, declaratii, hotarari, decizii, formulare, rapoarte,



orice alte documente ce urmeaza a fi modificate ca urmare a solicitarii autoritatilor in vederea
conformadrii formei si continutului acestora cu prevederile legale incidente);

Art.11.Aprobarea datei de 16.10.2024 ca data de inregistrare, conform prevederilor Legii nr.
24/2017 R si ale Regulamentului nr.5/2018 privind emitentii de instrumente financiare si
operatiuni de piata, pentru identificarea actionarilor asupra carora se rasfrang hotararile adoptate
in Adunarea Generala Extraordinard a Actionarilor.

Art.12.Aprobarea datei de 15.10.2024 ca data ,,ex date”, in conformitate cu prevederilor Legii nr.
24/2017 R si ale Regulamentului nr.5/2018 privind emitentii de instrumente financiare si
operatiuni de piata;

Art.13.Aprobarea Tmputernicirii societdtii de avocati VOICU, GEORGESCU SI ASOCIATII —
S.C.A. prin avocatii sdi asociati si colaboratori, in vederea efectudrii tuturor demersurilor in fata
Registrului Comertului, Monitorului Oficial, Autoritatii de Supraveghere Financiara,
Depozitarului Central si a oricaror autoritdti, persoane fizice sau juridice pentru realizarea
operatiunii de fuziune, semndrii documentelor/cererilor necesare, ridicarii documentelor,
reprezentdrii i participarii la audiente, completarii dosarului etc;

Art.14.Consiliul de Administratie si Conducerea Executivdi a PREFAB S.A. vor duce la
indeplinire prezenta hotérare, iar secretariatul o va difuza celor interesati.

Presedinte Consiliu de Administratie .,
Milut Petre Marian
Secretar A.G.A.,
Bratu Elena Anca



PREFAB S.A.Bucuresti S

E—— Sediul Social Str. Dr. lacob Felix Nr. 17-19, Et. 2, Mun. Bucuresti, Sect. 1 T
Cod Postal 011031, RC) 40/9212/04.07.2003, Cod Unic de Inregistrare 1916198, w —
Cont ING BANK ROMAMIA RO37 INGB 5001 0082 2932 BO10D A
¢ Telefon: 021/331.51.16, Fax: 021/330.59.80 .S
- .| Punct de Lucru Calarasi Str. Bucuresti, Nr. 396, Mun. Calarasi, I..!:}
PREFAB ludetul Calarasi, Cod postal 910048, Telefon: 0242/311.715, Fax: 0242/318.975 gy
Mobil 0724/561.932, Web: www.prefab.ro, E-mail: office@prefab.ro

DRAFT DECISION No. 4
of
Extraordinary General Meeting of Shareholders of 16.07.2024

The Extraordinary General Meeting of Shareholders of PREFAB S.A., with registered office in
Bucharest, Dr. Tacob Felix Street, no. 17-19, the 2nd floor, sector 1, registered at the Trade
Register under no. J 40/ 9212/ 04.07.2003, CUI 1916198, convened in compliance with the legal
provisions, on 16.07.2024, at 12° at the address of the operative office of Calarasi, Bucharest
Street, no. 396, Calarasi county, pursuant to the provisions of Law no. 31/1990 republished with
subsequent amendments and additions and the company's articles of association, quorum

conditions being met, being present and represented shareholders representing ...... % of the share
capital; having a total number of ...... valid votes cast for a total of ....... shares, representing .......
% of the share capital,with ........... votes cast, respectively with ......... votes ,,for" (representing
...... % of the votes cast), ...... votes "against" (representing ..... % of the votes cast) and ..... votes
,abstain" (representing ...... % of the votes cast),

RESOLVES:

Art.1. Approval of the materials concerning the merger procedure between the companies
PREFAB S.A., with J40/9212/2003, CUI RO1916198, with registered office in Bucharest, Dr.
Iacob Felix Street, No. 17-19, the 2nd floor, sector 1, on the one hand, as the absorbing company
and PREFAB INVEST S.A. with J40/4401/2000, CUI RO12992050, with registered office in
Bucharest, Str. Dr. Iacob Felix, Nr. 17-19, Et.2, sector 1, room 2 and ROMERICA
INTERNATIONAL S.R.L., with J40/2294/1994, CUI R0O5205481, with registered office in
Bucharest, Str. Dr. Iacob Felix, Nr. 17-19, Et.2, room 1, sector 1, on the other hand, as absorbed
companies, namely: the merger project drawn up by Mrs. Neacsu Eugenia, chartered accountant,
which took into account the merger balance sheets as of 30.09.2023 and the correction function
carried out by the valuation of the companies on 30.09.2023, the financial statements concluded
on 30.09.2023 for the merger, the expert report of the Merger Project - report drawn up by Mrs.
Muresan lonela - independent expert - from FINEVEX S.R.L., The valuation reports made by
CMF Consulting S.R.L., authorized by the A.S.F., the Directors' Report prepared in accordance
with art. 243% para. 1 of Law 31/1990;

Art.2. Approval of the merger by absorption between PREFAB S.A. as the absorbing company
and PREFAB INVEST S.A. and ROMERICA INTERNATIONAL S.R.L., as absorbed
companies under the terms of the Merger Project referred to in item 1 above, which took into
account for the determination of the exchange ratios, the price of 3.9975 lei/share, price
determined on the basis of the valuation report prepared by CMF CONSULTING S.A. (A.S.F.
authorized service provider) in accordance with the provisions of Articles 91 and 92 of Law
24/2017.



Art.3. Approval of the effects of the merger by absorption from the date of registration of the
resolution of the last general meeting that will approve the merger operation, according to Article
249 letter b) of Law 31/1990.

Art.4. Approval of the effects of the merger by absorption and their implementation, namely the
dissolution without liquidation of PREFAB INVEST S.A. and ROMERICA INTERNATIONAL
S.R.L., as absorbed companies, their deletion from the Trade Register and from the financial
administration records and the universal transfer of their assets and liabilities to the absorbing
company PREFAB S.A., at the same time as the cancellation of the shares held by the absorbed
company ROMERICA INTERNATIONAL S.R.L. in the company PREFAB S.A., in accordance
with the Merger Plan and the declarations of the absorbed companies concerning the extinction of
liabilities, in exchange for:

c. the allotment to the shareholders/partners PREFAB INVEST S.A. and
ROMERICA INTERNATIONAL S.R.L. of new shares issued by PREFAB S.A.,
as the absorbing company, in accordance with the exchange ratio set out in the
draft terms of merger, respectively:

21.819.319,60 shares for Mr. Milut Petre Marian (partner of ROMERICA
INTERNATIONAL S.R.L.) - by rounding (according to art. 176 para. 1 of ASF
Regulation no. 5/2018) - 21.819,319 shares;

1.488,4 shares for Mr. Milut Petre Marian (shareholder of PREFAB INVEST
S.A.) - by rounding (according to art. 176 para. 1 of ASF Regulation no. 5/2018)
— 1.488 shares;

5.454.829,90 shares for Mr. Stieber Andrei Carol (partner of ROMERICA
INTERNATIONAL S.R.L.) - by rounding (according to art. 176 para. 1 of ASF
Regulation n0.5/2018) — 5.454,829 shares;

d. cancellation of 3.996 own shares held by PREFAB S.A. in the absorbed
company PREFAB INVEST S.A.

Art.S. Approval of the reduction of the share capital of PREFAB S.A. as a result of the
merger, from 24.266.709,5 lei to 20.969.441,5 lei, so that as a result of the capital
reduction as a result of the merger and the allocation of shares to Mr. Milut Petre Marian
and Mr. Stieber Andrei Carol, according to the Merger Plan and the reduction of the share
capital as a result of the merger, the total share capital of the company is 20.969.441,5 lei,
being divided into a number of 41.938,883 shares, with a nominal value of 0,5 lei/share
and held by the shareholders as follows:

f. Mr. Milut Petre Marian, contribution to the share capital 52.0300%,
representing a number of 21.820,807 shares, with a nominal value of 0,5 lei per
share and a total value of 10.910.403,5 lei, profit sharing 52,0300% and loss
sharing 52,0300%;

g. Stieber Andrei Carol, contribution to the share capital 13,0066%, representing a
number of 5.454,829 shares, with a nominal value of 0,5 lei/share and a total
value of 2.727.414,5 lei, participation in profits 13,0066% and participation in
losses 13,0066%;

h. CELCO S.A., contribution to the share capital 30,5087%, representing a number
of 12.795,000 shares with a nominal value of 0,5 lei/share and a total value of
6.397,500 lei, profit sharing 30,5087% and loss sharing 30,5087 %



i. Legal Entities, contribution to the share capital 0,1813%, representing a number
of 76,039 shares, with a nominal value of 0,5 lei/share and a total value of
38.019,5 lei, profit sharing 0,1813% and loss sharing 0,1813%;

j- Individuals, contribution to the share capital 4,2734%, representing a number of
1.792,208 shares, with a nominal value of 0,5 lei/share and a total value of
896,104 lei, profit sharing 4,2734% and loss sharing 4,2734%;

Art.6. Approval of the withdrawal procedure for shareholders who wish to exercise their right to
withdraw from the company in accordance with Article 134 of Law no. 31/1990.

Art.7. Approval of the price to be paid by PREFAB S.A. to the shareholders who will exercise
their right of withdrawal under the terms of Article 134 of Law no. 31/1990, namely the amount
of 3,9975 lei/share, price determined on the basis of the valuation report prepared by CMF
CONSULTING S.A. (A.S.F. authorized service provider) in accordance with the provisions of
Articles 91 and 92 of Law 24/2017.

Art.8. Approval of the modification of art.7 - Share capital of the articles of association of
PREFAB SA, which will have the following content:

"The share capital of the Company "PREFAB" - S.A. is 20.969.441,5 lei, divided into
41.938,883 shares of equal value, fully subscribed and fully paid by the shareholders, with a
nominal value of 0,50 lei.

The company is organized as a public joint stock company, listed on the Bucharest Stock
Exchange, and the share capital has the following shareholding structure:

o Mr. MILUT PETRE MARIAN - 21.820,807 shares with a total value of
10.910.403,5 lei, representing 52,0300% of the total share capital;
o Mr. STIEBER ANDREI CAROL - 5.454,829 shares with a total value of
2.727.414,5 lei, representing 13,0066% of the total share capital;
° CELCO SA - 12.795,000 shares with a total value of 6.397,500 lei, representing
30,5087% of the total share capital;
o Other shareholders List:
sIndividuals - according to the records of the Central Depository - hold 1.792,208
shares with a total value of 896,104 lei, representing 4,2734% of the total share
capital;
=Legal Entities - according to the records of the Central Depository - hold 76,039
shares with a total value of 38.019,5 lei, representing 0,1813% of the total share
capital;

Shareholders' holdings in the share capital are variable, as recorded by the Central Depository.
The share capital may be reduced or increased on the basis of a resolution of an extraordinary
general meeting of shareholders, under the conditions and in accordance with the procedure laid
down by law and the articles of association".

Art.9.Approval of the empowerment of the Chairman of the Board of Directors, Mr. Milut Petre
Marian to sign the Protocol of handover of all assets and liabilities of the assets and liabilities of
the absorbed companies in exchange for the attribution to the shareholders of the absorbed
companies of newly issued shares of the absorbing company, under the conditions presented in
the Merger Project.

Art.10Approval of the empowerment of the Chairman of the Board, Mr. Milut Petre Marian with
the right of sub-delegation, to take all measures, to carry out all operations of administrative,



economic, financial and/or legal nature, considered necessary or appropriate by him, to sign all
documents in order to carry out the adopted decisions, as well as to sign the updated Articles of
Incorporation and any documents necessary for the legal effects of the merger (applications,
declarations, resolutions, decisions, forms, reports, any other documents to be amended following
the request of the authorities in order to comply with the form and content of the legal
provisions);

Art.11. Approval of the date of 16.10.2024 as the record date, in accordance with the provisions
of Law n0.24/2017 R and Regulation n0.5/2018 on issuers of financial instruments and market
operations, for the identification of shareholders on whom the resolutions adopted at the
Extraordinary General Meeting of Shareholders are passed.

Art.12. Approval of 15.10.2024 as "ex date", in accordance with the provisions of Law
n0.24/2017 R and Regulation n0.5/2018 on issuers of financial instruments and market
operations;

Art.13.Approval of the power of attorney of the law firm VOICU, GEORGESCU SI
ASOCIATII - S.C.A. through its associated and collaborating lawyers, in order to carry out all
the procedures before the Trade Register, the Official Gazette, the Financial Supervisory
Authority, the Central Depository and any authorities, natural or legal persons for the merger
operation, signing the necessary documents/applications, collecting the documents, representing
and participating in hearings, completing the file, etc;

Art.14.The Board of Directors and the Executive Management of PREFAB S.A. shall
implement this resolution and the Secretariat shall disseminate it to interested parties.

Chairman of the Board of Directors,
Milut Petre Marian
Secretary of the General Meeting of Shareholders,
Bratu Elena Anca



