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1.1.

(@)

(i)

1.2,

1.3,

PREMISELE FUZIUNH

Asociatli societdtii STEFANINI ROMANIA SR.L.
(definitd Tn sectiunea 2.1 mai jos ,STEFANINI RO"},
in calitate de societate absorbantd, si asociatui unic
al societdtii CYBER SMART DEFENCE 5.R.L. {definitd
in sectiunea 2.2 mai jos ,CSD"), in calitate de
societate shbsorbitd, au hotdrdt in considerarea
prevederilor Legii nr. 3171990 privind societdtile,
modificatd si republicatd (,Legea Societdtilor”)
precum si a celorlaite prevederi legale aplicabile
mentionate Tn continuare, initierea procesului de
{fuziune prin absorbiie in baza:

Hotdrarii AdundriiGenerale a Asociatilor STEFANINI
ROMANIA S.R.L. dindata de 28/06/2025 (atasata in
Anexa 2 la prezentul Proiect de Fuziune), si;

Decizia Asociatului Unic al CYBER SMART DEFENCE
S.R.L. din data de 28/06/2025 (atasatd inAnexa 2la
prezentul Project de Fuziune),

DI. Stefan Gheorghe-Florin, in calitatea sa de
administrator al STEFANIN! RO si administrator al
CSD {denumit in Sectiunile 2.1 si 2.2 de mai jos
JAdministratorul Comun”™), a fost Tmputernicit cu
puteri si autoritate depfing prin Hotdrdrea Adunirii
Generale a Asociatilor STEFANINI
Unic  al
sectiunea 1.1, punctele (i) si {if) de mai sus, sa

RO §i Decizia

Asociatului (50, mentionate la sub-
intocmeascd prezentul proiecide fuziune (denumit
in continuare ,Proiectul de Fuziune™ conform
prevederilor art. 241 din Legea Societdgilar, in
scoput realizdrii fuziunii prin  absorhtie intre
STEFANINI RO (in calitate de societate absorbanté)

si CSD (in calitate de societate absorhit).

Potrivit prevederitor art. 242 din L.egea Societtilor,
Administratorul comun al STEFANINI RO si €S0, a
intocmit si semnat prezentul Proiect de Fuziune ce
urmeazd a fi depus fa Oficiile Registrului Comertului
competente de la sediul fiecdreia dintre societatile
implicate Tn fuziune, STEFANINI RO si CSD, Tnsofit
de: (a) declaratia CSD {in calitate de societate

i

0

{il)

1.2,

1.3.

BAKGROUND OF THE MERGER

The sharehclders of the company STEFANINI ROMANIA
S.R.L. {defined in section 2.1 below as "STEFANINI RG"},
as the absorbing company, and the sole shareholder of
the company CYBER SMART DEFENCE SRL (defined in
section 2.2 below as “CSD”), as the absorbed company,
have decided, taking into account the provisions of Law
no. 31/1990 on companies, amended and republished
{"Companies Law”} and based on the other applicabie
legal provisions mentioned below, to initiate the merger
process by absorption based on:

Resolution of the General Meeting of the Sharehalders of
STEFANINI ROMANIA S.R.L. dated 28/06/2025 (attached in
Annex 2 to this Merger Project), and;

Decision of the Sole Shareholder of CYBER SMART
DEFENCE S.R.L. dated 28/06/2025 {attached in Annex 2 to
this Merger Project).

Mr. Stefan Gheorghe-Florin, in his capacity as director of
STEFANINI RO and director of CSD thereinafter referred o
in Sections 2.1 and 2.2 below as the “Common Director”),
was duly authorized with full powers and authority by
virtue of the Resclution of the General Meeting of
Shareholders of STEFANINI RO and the Scle Shareholder's
Decisicn of CSD, as referred to in sub-section 1.1, points
{i} and (ii} above, to prepare this merger plan (hereinafter
referred to as the “Merger Project”) in accordance with
the provisicns of art. 241 of the Companies Law, for the
purpose of implementing the merger by absorption
between STEFANINI RO {as the absorbing company)} and
SD {as the absorbed company).

Pursuant to the provisions of art. 242 of the Companies
Law, the Common Director of STEFANINI RO and C5D has
prepared and signed this Merger Projectto be submitted
to the competent Trade Register offices at the registered
offices of each of the companies involved in the merger,
STEFANINI RO and CSD, together with: {a} the statement
of CSD {as the absorbed company, which will cease to exist



2.1,

absorbitd care Ui va nceta existenta in urma
fuziunii} privind modul cum a hotdrdt sd stingd
pasivil sdu, precum si de {b) declaratiile STEFANINI
RO si CSD privitoare la modafitatea de publicare a
Proiectului de Fuziune.

PRIN URMARE, PREZENTUL PROIECT DE FUZIUNE
CONTINE URMATORII TERMEN! SI CONDITIH:

SOCIETATILE IMPLICATE TN PROCESUL DE FUZIUNE
SOCIETATEA ABSORBANTA:

Denumirea: STEFANINI ROMANIA S.R.L.
Sediul social: Bucuresti, Sectorul 2, Str. ING.
GEORGE CONSTANTINESCU, Nr. 4B si Sir. ING

GEORGE CONSTANTINESCU NR.2-4, LOT 2, ETAJ 1-
3, Romanig;

Nr. de ordine Tn Registrul Comertului
12004002100407;

identificator Unic la Nivel European (EUID):
ROONRC.J2004002100407;

Codul unic de inregistrare: 16133707;

Forma juridies; societate cu raspundere limitats;

Forma de proprietate a capitalului social: capital
integral privat strdin;

Durata de funciionare: nedeterminati;

Pomeniul principal de activitate: Cod CAEN 829 -

Alte activititi de servicii privind tehnologia

informatiei;

Obiectul principal de activitate: Cod CAEN 6290 -
Alte activitdyi de
informatie;

servicii  privind tehnologia

Capitalul social: 19.760.270 LE}; capitalui social al

2.1,

following the merger} regarding the method by which it
has decided to settle its iabilities; and (b} the statements
of STEFANINI RO and CSD regarding the method of
publicaticn of the Merger Project.

THEREFORE, THIS MERGER PROJECT CONTAINS THE
FOLLOWING TERMS AND CONDITIONS

COMPANIES INVOLVED IN THE MERGER PROCESS
ABSORBING COMPANY:

Name:  STEFANINI ROMANIA S.R.L.

Headquarters: Bucharest, Sector 2, 4B ING, GECRGE
CONSTANTINESCU  Str, and 2-4 ING. GEORGE

CONSTANTINESCU Str, LOT 2, FLOORS 1-3, Romania;

Trade Register registration no: 12004002100407;

Unique Identifier at tevel

ROONRC.J20040482100407;

European

[EUID):

Sole registration code: 16139707;

Legal form: limited liability company;

The form of ownership of share capital: forelgn wholly
owrned private capital;

Duration: undetermined;
Main field of activity: NACE code 629 - Other information

technology service activities;

The main business object: NACE code 6290 - Other
information technology service attivities;

Share capital: LEi 19,760,270; the share capital of



STEFANINE RO este in Intregime subscris si varsat in
numerar de catre asociatii acesteia, conform celar

de mai jos;
Numarul de pdrti sociale: 1.976.027 pdrti sociale;
Valoarea nominald a unei parti sociale: 10 LE;

Asociati:

STEFANINI INC (o societate organizatd  si
functiondnd conform legilor din Statele Unite ale
Americii, avnd sedijul social situat Tn S.U.A., Statul
bBelaware, 1209 Crange Street, Gras Wilmington,
Tinutul New Castle Dalaware 19801, inregistrata
conform actului de fnfiintare nr, 8702570062 emis
de statul Delaware}, ce detine un numdr de
1.975.905 parti sociale, numerotate de fa 1 la
1.975.905, avand o valoare nominald de 10 LE
fiecare sl o valoare totald de 19.759.050 LEi
{subscrise si integral virsate in schimbul aportului
n numerar, format din aport in numerar n valoare
de 14.826.840 LEI s aport in numerar de 1.700.000
USD (echivalentul a 4.932.210 LE), ™ total,
reprezentand echivalentul a 4595128 EUR),
reprezentand 99,9938% din capitalul social al
STEFANINI RO;

STEFANINI NV/SA (o societate organizatd si
functiondnd conform legilor din Belgia, cu sediul
sacial situat n Belgia, 1930 Zaventem, Belgicastraat
5, inregistratd la Registrul Societdtilor din Belgia sub
nr. 604800), ce define un numir de 122 de parti
saciale, numerotate de la 1.975.906 la 1.976.027,
avand o valoare nominald de 10 LEl fiecare si o
valoare totald de 1.220 LEl (subscrise si integral
vdrsate in schimbul aportului in numerar In valoare
de 1.220 LEl, reprezentand echivalentul a 284 EUR),
reprezentind 0,0062% din capitalul social al
STEFANINI RO;

Administratori:
OLMANST STEPHANE, cetitean belgian, nscutd la
data de 26.03.1965, in Bruxelles, Beigia, domiciliat

STEFANINI RO is fully subscribed and paid up in cash by s
sharehoiders, as follows;

Number of shares: 1,976,027 shares;
Share nominal value: LE]10;

Shareholders:

STEFANINI INC (2 company orgznized and operating
under the [aws of the United States of America, having its
registered office located in the U.S.A,, State of Delaware,
1209 Crange Street, City of Wilmington, County of New
Castle Delaware 19801, registered under the deed of
incorporation no. 8702570062 issued by the State of
Delaware), which holds a number of 1,975,208 shares,
numbered from 1 to 1,975,905, having a nominal value of
LE1 10 each and a total value of LEI 19,759,050 {subscribed
and fully paid in exchange for the cash contribution,
consisting of a cash contribution in the amount of LE
14,826,840 and a cash contribution of USD 1,700,000 (the
equivalent of LEI 4,932,210}, in aggregate, representing
the equivalent of EUR 4,535,128), representing 95.9938%
of the share capital of STEFANINI RO;

STEFANINI NV/SA (a company organized and operating
under the laws of Belgium, with its registered office
located in Belgium, 1930 Zaventem, Belgicastraat 5,
registered with the Belgian Companies Register under no.
604800}, which hoids a number of 122 shares, numbered
from 1,975,906 to 1,976,027, with a nominal value of LEI
10eachand a total value of LEI 1,220 (subscribed and fully
paid in exchange for a cash contribution of LE# 1,220,
representing the equivalent of EUR 284), representing
0.0062% of the share capital of STEFANINE RO;

Directors:
OLMANST STEPHANE, 3 Belgian citizen, born en
26.03.1965, in Brussels, Belgium, domicile at

—Overijse, Belgium, identified by



2.2,

identificatd prin pasaport tip P nr I = is 12

data de _ de autoritdtile

competente din Overijse s valabil pand la data de
_ numitd Tn functia de administrator in
data de 21.01.2014 pentru o pericadd nelimitatd;

citre

STEFAN GHEORGHE-FLORIN, cetdtean romén,
nascut !a data de 30.04.1981, n Ors. Horezu,
judetul Viicea, Romania, domiciliat in ste. TN

, Bucuresti,

identificat cu cartea de identitate seria JI nr.

R 0o rats de catee [N - dat= de

valabitd pana la data de | ENEENER
CNP numit Tn  functia de

in datz de 16.05.2019 pentru o
pericadi nelimitats.

administrator

SOCIETATEA ABSORBITA:

Denumirea: CYBER SMART DEFENCE S.R.L.

Sediul social: Bucuresti, Sectorul 2, Str. ING.
GEORGE CONSTANTINESCU, Nr. 4B si Str. ING
GEORGE CONSTANTINESCU NR.2-4, LOT 2, ETAJ 1,
CAMERA £01-32, Romania;

Nr. de finregistrare la Registrul Comertului:
J2013008008400;
Identificator Unic la Nivel European (EUID}:

ROONRC.J2013008008400;

Codul unic de inregistrare: 31906226;

Forma juridici: societate cu raspundere limitats;
Forma de proprietate a capitalului social: capital
integral peivat; capiteiul social al CSD este in
intregime subscris si vérsat Tn numerar de cdtre
asociatul unic al acesteia, conform celor de mai jos;

Durata de functionare: nedeterminata;

Domeniut principal de activitate: Cod CAEN 622 —

2.2,

by passport type P no._issued by Overijse
competent authorities on _ and valid until
— appointed as director on 21.01.2014 for an
unlimited period;

STEFAN GHEORGHE-FLORIN, Romanian citizen, born on

30.04.1981, in Horezu town, Valcea County, Romania,
domiciled at

Bucharest, identified with the identity card series

. . socd by [ - T

valid until || [ N c~- HN. --rointed as

director on 16.05.2019 for an unlimited period.

ABSORBED COMPANY:

Name: CYBER SMART DEFENSE SRL

Headquarters: Bucharest, Sector 2, 4B ING. GEOQRGE
CONSTANTINESCU  Str. and  2-4 ING. GEQRGE
CONSTANTINESCU Str., LOT 2, FLCOR 1, ROOM E01-32,
Romania;

Trade Register registration no: 12013008008400;

Unigue identifier at level

ROONRC.J2013008008400;

European {ELHD}

Sole registration code: 31906226;

Legal form: limited liability company;

Form of ownership of share capital: fully private capital;
the share capital of the CSD is fully subscribed to and paid
in cash by its sole shareholder, as set out below;

Duration: undetermined;

Main field of activity: NACE code622 - Information



Activitdti de consultant3 intehnologia informatiei si
de management (gestiune si exploatare} a
mijloacelor de caicuk;

Obiectuf principal de activitate: Cod CAEN 6220 ~
Activitdti de consultantd in tehnologia informatiei si
de management (gestiune si exploatare) a
mifloacelor de calcul;

Capitatul sodal:1.050 LEI; capitalul social al CSD
este in Intregime subscris si varsat in numerar de
citre asociatii acesteia;

Numarul de parti sociale; 10%;
Valoarea nominald a unei parti sociale: 10 LEY;

Asodat unic:

STEFANINI INTERNATIONAL HOLDINGS LTD {o
societate organizatd §ifunciionand conform legilor
din Regatul Unit al Marii Britanii i Irlandei de Nord,
cu sediul social situat n Brentwood, Essex, Anglia,
CM13 3FR, Jubiiee House, 3 The Drive, Regatul Unit
al Marii Britanii §i irlandei de Nord, inregistratd la
Repgistrui Societdtilor din Anglia i Tara Galilor sub
nr. 07097325), ce detine un numar de 105 parti
sacizle, avand o valoare nominala de 10 LE) fiecare
si o valoare totald de 1,050 LEI (subscrise si varsate
integral de asaciat prin aport Th numerar in valoare
de 1.050 LEl, reprezentdnd echivalentul a 231,51
EUR), reprezentand 100% din capitalul social al CSD;

Administratori:

STEFAN GHEOQORGHE-FLORIN, cetdiean roman,
ndscut la data de 30.04.1981, in Ors. Horexzy,
judetul Valcea, Romania, dornicitiat fn Str, I
. Bucuresti,
identificat cu cartez de identitate seria -ns.
BN ciiberats de citre la data de
B -0 pin 2 data de [N
CNP _ numit n functia de
administrator in data de 11.09.2020 (prelungit la
data de 07.03.2025) pentru un mandat valabil pana
la data de 07.03.2035;

technology and management consuitancy
activities (management and exploitation of computing

resources);

Main business object: NACE code 6220 - Information

technology and management consultancy
activities (management and exploitation of computing

resourcesy;

Share capital: LEI 1,050 LEL; the share capital of the CSD s
entirely subscribed and paid in cash by its shareholders;

Number of shares: 105;
Share nominal value: LE 10;

Sole shareholder:

STEFANINI INTERNATIONAL HOLDINGS LTD {(a company
organized and operating under the laws of the United
Kingdom of Great Britain and Northern lreland, with its
registered office located in Brentwood, Essex, England,
CM313 3FR, Jubilee House, 3 The Drive, United Kingdom of
Great Britain and Northern Ireland, registered with the
Companies Register of England and Wales under no.
07097325), which holds 105 shares, with a nominal value
of LEI 10 each and a total value of LE1 1,050 {subscribed
and fully paid up by the shareholder through a cash
contribution of 1.050 LE, representing the equivalent of
EUR 231.51}, representingl00% of the share capital of
CSD;

Directors:

STEFAN GHEORGHE-FLORIN, Romanian citizen, born on
30.04.1981, in Horezu town, Vaicea County, Romania,
domiciled at .
-, Bucharest, identified with the identity card series
o B issued by_on—,
valid usntil _, PIN — appointed as
director on 11.09.2020 (extended on 07.03.2025) for a
term valid until 07.03.2035;



2.

3.1.

3.1.1.

IRIMIEA ELIZA, cetdtean romén, nascutd la dats de
06.09.1978,in Mun. Craiova, judetul Dolj, Romania
domiciliatd in Jud. lifoy,

— identificatd cu cartea
de identitate seria [l nr. -, emisa la
_ de — valabild pdna la
- CNP —, numitd In functia

de administrator in data de §1.04.2022 {prelungitin
data de 07.03.2025), pentru un mandat valabil pind
iz data de 07.03.2035;

FUNDAMENTAREA SI CONDITHLE FUZIUNII

Temeiul legal al fuziunii

Prezentul Proiect de Fuziune a fost intocmit si

semnat de citre Administratorui  comun 3l
societdfilor participante la operatiunea de fuziune
prin absorbiie, cu respectarsa prevederilor Legil
Societdtilor  si data

legislatiei  aplicabile la

prezentului Proiect de Fuziune, inclusiv:

Legea nr. 287 /2009 privind Codul Civil;

legea nr. 5372003, repuhblicatd, cu modificdrile si
completdrile ulterioare - Codul Mundi (,Codul
Munci”);

Legea nr. 67/2006 privind protecia drepturilor
salariafifor n cazul transferului Tntreprinderii, ai
unitatii sau el unor parti ale acestora
67/2006");

{,legea

tegea contabilitdti nr 8271991, modificatd si

republicatd {,Legea Contahilititii”),

Ordinul nr. 887/2015 pentru aprobarea Normelor
metodologice privind reflectarea in contabilitate a
principalelor operatiuni  de fuziune, divizare,
dizolvare si lichidare & societdtilor, precum si de
retragere sau excludere a unor asociati din cadrul

spcietififor {,Ordinul 897/2015");

2.

3.1

3.1.1.

IREMIIA ELIZA, Romanian clitizen, born on 06.08.1576, in
Craiova Mgnicipality, Doli County, Romanija, domiciled in
lifov County,

I -, icertifiec with identity card series Cl series .

no. - issued on [ bv_,
vatid unti! | NNE. -~ O - -1 ointed as
director on 01.84.2022 (extended on 07.03.2025), for a
term valid until ©7.03.2035;

GROUNDS AND CONDITIONS OF THE MERGER
The legal basis of the merger

This Merger Project was prepared and signed by the
Common Director of the companies invoived in the
merger by absorption, in compliance with the provisions
of the Companies Law and the applicable legislation in
force as of the date of this Merger Project, including:

Law No. 287/20089 on the Civil Code;
Law No. 53/2003, with  subsequent
amendments and supplements - Lebor Code {"Labor
Code");

republished,

Law No. 67/2006 on the protection of employees’ rights
in the event of the transfer of the undertaking, unit or
parts thereof ("Law 67/2006");

Accounting Law No. 82/1991, amended and republished
(“Accounting Law”);

QOrder No. 887/2015 for
Methodologicat

the
regarding

the
refiection  in

approval of
the
accounting of the main operations of merger, division,

Norms

dissolution and liguidation of companies, as well as the
withdrawal or exdusion of some shargholders from

companies ("Order 887/2015%);



3.1.3.

(i

{iv)

{a}

QOrdinul
Reglamentarilor

1802/2014
contabile

nt. pentre  aprobarea

privind  situatiile
financiare anuale individuale si situatiile financiare

anuale consolidate {,Ordinul 1802/2014");

Legea
Fiscal”).

nr. 227/2015 privind Codul Fiscal {,Codul

Proiecttl de Fuziune a fost intocmit si semnat de
citre Administratorul comun, Tn baza: (i} Hotardrii
Adunsrit Generale a Asodiatilor STEFANINI RO din
data de 28.06.2025, precum s a (i} Deciziei
Asodiatului Unic al CSD din data de 28.06.2025.

Astfel, Tn considerarea prevederilor art. 239, art.
2432 s5i art. 243% din legez Sodetdilor,
Adundrii  Generale 2
STEFANINI RO si Decizia Asociatutui Unic al CSD
mentionate la pct. 3.1.2, asociatié STEFANINI RO,
csh

prin

Hotdrarea Asaociatilor

respectiv. asociatul unic  al au deds

urmdtoarele;

initicrea operatiunii de fuziune prin absorbtie dintre

STEFANINI RO {societate absorbantd} i CSD
(societate absorbitd);
Tmputernicirea Administratorului  comun  al

societitilor STEFANINI RO si CSD pentru intocmirea
si sermnarea Proiectului de Fuziune;

Tn baza art. 2432 alin. (5) din Legea Societdtiior
respectiv art. 2432 afin. (5} si art. 244 alin. {2) din
acelasi act normativ, renunfarea de citre asociatii
absorbante STEFANINI RO,
renuniarea de ¢atre asodatul unic al societdfii
absorbite CSD la:

societatii respectiv

redactarea conform art. 2432 din Legea Societdtilor
a raportului scris al Administratorului comun al
societétii absorbanta STEFANIN! RO 3 societdtii
absorbite CSD privind explicarea Proiectului de
Fuziune si punerea acestuia la dispozitiz asociatilor
doud societdti de

celor impticate in procesul

fuziune;

31z

3,13.

(i)

(#ii)

{v}

{a)

Order No. 1802/2014 for the approval of the Accaunting
Regulations on individual annual financiai statements
and consofidated annual finandal statements {“Order
1802/2014");

taw No. 227/2015 on the Tax Code [“Tax Code”).

The Merger Project was prepared and signed by the
Common Director, based on: (i} the Resolution of the
General Meeting of Shareholders of STEFANINI RO dated
on 28.06.2025, and {ii) the Dedsion of the Sole
Shareholder of the CSD dated on 28.06.2025.

Thus, in consideration of the provisions of art. 239, art.
243% and art, 2437 of the Companies law, by the
Resoiution of the General Meeting of Shareholders of
STEFANINI RO and the Decision of the Sole Shareholder
of €5D mentioned under point 2.1.2, the shareholders of
STEFANINI RO, respectively the sole shareholder of CSD,
decided the following:

commencement of the merger by absorption between
STEFANINI RO (absorbing company) and CSD {absorbed
company;

empowering the Common Director of the companies
STEFANINI RO and €50 to prepare and sign the Merger
Project;

on the basis of art. 2437 par. (5} of the Companies Law
respectiv art. 2433 par, (5) and art. 244 par. {2} of the
same legal act, the waiver by the shareholders of the
absorbing company STEFARINI the
waiver by the scle shareholder of the absorbed company
CSb, to:

RO, respectively

drafting, in accordance with art. 2432of the Companies
Law, the written report of the Common Director of the
absorbing company STEFANINI RO and the absorbed
company €59 regarding the explanation of the Merger
Project and submitting it to the shareholders of the two

companies invoived in the merger process;



3.2.

3.2.1.

3.2.2.

(b} redactarea conform art. 2433 din Legea Societdtitor

{c

3.23.

—

a raporiului scris al expertitor desemnatt de catre
registratorul de la Registrul Comertului pentru

examinarea Proiectulyi de Fuziune, intocmirea
raportului  mentionat si punerea acestuia [a
dispozitia  asociatilor  societdtii  absorbante

STEFANINI RO si societdtii absorbite CSD;

intocmirea  §i la dispozitia asociatilor
societdtii absorbante STEFANINI RO si asociatului

absorbite C5D & situatiilor

punerea

unic al societatii
financiare mentionate la art. 244 alin. {1} lit. d} din

Legea Societétilor.

Fundamentarea economica a fuziunii

atat
societatea

la data prezentului Proiect de Fuziune,
CsD, ¢t si
absorbantd STEFANINI RO sunt parte a aceluiasi
grup de societdti, grupul STEFANINI. Atat CSD, cat si
STEFANINI RO activeazd In domeniul servidilor 1T,
vizand clienti din segmente similare de piatd, la nivel
Iocal si regional [EMEA). Ambele socletdti oferd

sacietatea  absorbitd

servicii specializate in domenii precum securitate
cibernetics, consultantd [T, dezvoltare software si
suport tehnic, ceea ce confirmé existenta unei
suprapuneri in portofoliul de servidi (de exemplu,
atdt CSD cat si STEFANINI

implementare a solutiilor de securitate, audituri IT

RG oferd servicii de

si dezvaltarea de aplicatii personalizate).

afacerti CSD n

de un aobiectiv

fn  aceste
STEFANINI
economic si strategic clar, respectiv consolidarea

conditii, integrarea

RO este motivata

resurselor, concentrarea serviciilor si capabilitatilor
la nivelul societdtii absorbante si intdrirea pozitiei
competitive a cormnpaniei STEFANINI RO pe piata din
Romanis si la nivel EMEA. Aceastd fuziune este
asteptatd s& genereze atdt beneficii operationale
imediate, ¢t si valoare strategicd pe termen lung,
dupd cum vom menticna in continuare.

La momentul intocmirii

prezentului Project de

(b) drafting, in accordance with art. 2432 of the Companies

{c}

3.2.

3.2.2.
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Law, the written report of the experts appointed by the
registrar of the Trade Register to examine the Merger
Project, prepare the report referred to above and submit
it to the sharcholders of the absorbing company
STEFANINI RO and the abscrbed company CSD;

preparing and submitting to the shareholders of the
RO and to the sole
shareholder of the absarbed company €SD the finandcial

absotbing company STEFANINI

statements referred to in art. 244 para. (1) let. d} of the
Companies Law.

Economic rationate for the merger

As of the date of this Merger Project, hoth the absorbed
company CSD and the absorbing company STEFANINI RO
are part of the same group of companies, the STEFANINI
group. Both CSD and STEFANINI RO operate in the field of
IT services, targeting clients from similar market
segments, at local and regicnal levels {EMEA). Both
companies offer specialized services in areas such as
cybersecurity, IT consulting, software development and
technical support, which confirms an existing overlap in
the service portfolic (for example, both CSD and
STEFANINI RO offer security solution implementation

services, IT audits and custom application development)

the integration of CSD's
business into STEFANINI RO s driven by a clear economic

Under these circumstances,

and strategic obiective, namely, consolidating resources,
and capabilities in the
absorbing company, and strengthening STEFANINE RO’

concentration of services

competitive position in the Romanian and EMEA markets.
This merger is expected to generate both immediate
operational benefits and long-term strategic value, as
described below.

At the time of preparing this Merger Project, even though



3.24.

Fuziune, desi cele doud societdti implicate n
operatizne: {i} sunt controlate direct si indirect de
aceeasi entitate de &p holding din grup ie
STEFANINI INTERNATIONAL HOLDINGS LTD, (i) au o
conducere  executivd  comund  exercitatd  prin
Administratorul comun {impreund cu un al doilea
administrator)  ale  cdrui  atributii vizeazd
administrarea activititii fiecireia dintre cele doud
societdti implicate in fuziune, $i (iii) Tmpart anumite
costurifcheltuieli  aferente  activititilor  proprii,
existd totusi dezavantaje semnificative pe care le
implicd mentinerea a doud entitdfi juridice distincte

(i.e. STEFANINI RO si CSD}.

Astfel, administrarea a doud societdti separate care
exploateazd linii de afaceri similare implica: (i)
angrenarea unui mecanism  decizional anevoios
caracterizat de adoptarea covasi-permanentd a
aceluiasi tip de decizii, cu transpunerea acestora in
mod distinct in conditifle existentel unor structuri
operative diferite la nivelul STEFANINI RO si CSD, {ii)
generarea unor costuri suplimentare la nivel de
grup privind mentinerea si operarea unor structuri
juridice paralele cu impact asupra rentabilitiiii
economice, {iii} o disociere ineficientd a activititilor
de substanta si un permanent proces paralel de
analizé8 In vederea cresterii calitdtii servidilor
prestate de grupul STEFANINI pe piats din Romania
st la nivel EMEA, {iv) cantabilizarea unui numar tot
mai mare de tranzactii care au loc intre cele doud
mod

descentralizeazd [ separd resurse financiare ce ar

societdti  prin care, inevitabif, se
putea fiadministrate unitar in mod eficace |a nivelul

unei singure entitdti cu integrarea In aceastd
entitate a interactiunilor aferente acestor tranzactii
ca procese interne.

Tn  aceste circumstante, fuziunea societdtilor
STEFANINI RO si CSD reprezintd un proces firese prin
care activitdtile economice ale celor doud sodetiti
implicate vor fi concentrate 1a nivelul unei singure
entitdti juridice, fiind astfel integrate pe orizontald
cu  urmatosrele  consecinte  importante; (i)

eficientizarea, dinamizarea si dezvoltarea unitard a

3.2.4.

3.2.5.
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the two cormpanies involved: (i) are directly and indirectly
controlled by the same holding entity of the group,
namely STEFANINI (NTERNATIONAL HOLBINGS LTD, (i)
have joint executive management exercised through the
Comimon Director ({together with a second director)
whose duties cover the management of both companies
and {iif)
related to their respective activities,
there are nevertheless significant disadvantages resulting

involved in the merger, share certain

costsfexpenses

from maintaining two separate
STEFANINI RO and C5D).

legal entities (/e

Thus, the management of two separate companies
leads to: (i} a
burdensome decision-making process characierized by

operating similar  business lines
the continuous adoption of identical decisions that must
separately  within  the distinet
operational structures of STEFANINt RO and CSD; (ii)

additional group-level costs associated with maintaining

be implemented

and operating parallel legal structures, impacting on the
profitability; {ii} a inefficient
unbundiing of substance activities and a permanent

overall economic
parallel process of analysis in order to to improve the
guality of services provided by the STEFANINI Group in
Romania and EMEA;
intercompany

[} an increasing volume of

transactions which, inevitably,
decentralizes / segregates financial resources that couid
be efficiently managed in a single entity by integrating the

interactions of these transactions as internal processes.

In these dircumstances, the merger of STEFANINI RO and
CSD represents a natural process through which the
economic activities of the two companies involved will be
concentrated at the level of a single legal entity, thus
being  horizontally

integrated with the foliowing

important consegquences: {i} streamlining, dynamizing

and unitary development of aperations subsumed under
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{i)

{ii)

(it

operatiunilor subsumate obiectului de activitate §ia
proceselor interne relevante, (i) asigurarea unui
management centralizat avdnd cs efect optimizarea
timpului necesar adoptdrii deciziilor de afaceri si
transpunerii acestora in activitatea de zi cu =, (i}
unificarea portofoliului de furnizori/ parteneri de
afacere si clienti precum siinteractiunea cu acestia
{dar si a furnizorilor/ partenerilor de afaceri si
clientilar noi) printr-o singurd structurd de afacere,
si reducerea costurilor suplimentare.

Prin realizarea fuziunii prin absorbiia de citre
STEFANINI RO a CSD, i integrarea activitdtiior
economice desfisurate separat In prezent de cele
doud societdti implicate in fuziune, sunt vizate
urmitoarete avantaje/beneficii:

cadrul
activitdtilor

eliminarea  structurilor  paralele  din

sisternelor  administrative  asociate
cconomice (afaceri) similare - aspect ce va genera
efecte benefice pentru conducerea operativa a
activitdtilor derulate Tn prezent in mod separat de

cele doud entitdti;

simplificarea proceselor contabile, de raporiare
citre grup si citre autoritdtile fiscale si audit
financiar Tn cadrul unei singure entitdti - aspect ce
beneficii
realizérii operatiunilor contabite, (b) intocmirea si

va atrage precurn: {a) simplificarea
auditarea unui singur set de situatii financiare, (¢)
reducerea costurilor de gestiune contabild i audit;
{d) eliminarea tranzactiilor intre cele doud societdti
- teea ce se va concretiza atdt in reducerea
volumului de munca pentru aceste procese cat siin

reducerea cheltuigliior aferente realizdrii lor;

aplicarea unei politicd unice de personal, care s
asigure standarde unitare si un nivel de protectie
similar pentre angajaii precum si crearea unar
oportunititi  profesionale in cadrul societdyii
absorbante; in plus, integrares CSD la nivelul
absorbante  STEFANINE

capacitatea acesteia de aatrage si pastra talente de

societatii RO va creste

tap prin oferirea unor trasee de cariera mai durabile

3.2.6.

(i)

{iii)

12

the object of activity and relevant internal processes, (i)
ensuring centralized management with the effect of
optimizing the time required to adapt business decisions
and transpose thern into daily activity, {iii} unifying the
portfolio of suppliers/business partners and customers as
{but also of
suppliers/business partners and new customers) through

well as the interacton with them

a single business structure, and reducing additional costs.

Through the merger by absorption of CSD by STEFANINI
RO and integration of their currently separate economic
activities, the

following  adventages/benefits  are

anticipated:

removing paraliel administrative structures related to
similar business activities - which will improve the
operational management of activities currently carried

out separately by the two entities;

simplifying the accounting processes, group and tax
reporting, as well as financial auditing through a single
entity — which will carry out benefits including: {a}
simplifying accounting operations, () preparing and
auditing of 2 single set of financial statements, {c}
reduced accounting and audit management costs, and
(d) removing

intercompany transactions - reducing

workload and associated expenses;

applying a single personnel policy, ensuring uniform
standards and a similar level of protection for employees
as well as creating professional opportunitias within the
absorbing company; in addition, the integration of CSD
at the level of the absorbing company STEFANINI RO will
increase its ability to attract and retain top talent by
offering more sustainabie career paths and an integrated
employer image;



{iv}

v}

{vi}

{vil)

(viii)

{ix}

sia unei imagini integrate a angajatorului;

gestionarea unitard a portofoliilor de furnizori /
parteneri de business/ clienti al celor doud sccietdti
implicate In fuziune {portofolii care in prezent sunt
separate} de citre o singurd entitate (societatea
absorbantd STEFANINI RQ) - aspect ce va conduce
la: {a} gestionarea mai eficentd a furnizorilor/
parteneri de business/ clientilor, {b) eficientizarea
proceselor  de facturare [ platd, (¢ reducerea

costurilor de administrare a portofolivlui de
furnizori / parteneri de business/ clienti, prin
eliminarea cheltuielilor individuale si separate;

gestionarea si exploatarea efidentd a tuturor
activelor afectate deruldrii activitdtilor economice
ale cetor doud societiti implicate Tn operatiunea de
fuziune, prin utilizarea unor sisteme [T 5i facilitdi
costurilor  de

integrate, cu optimizarea

infrastructurd la nivelul unei singure entitdtl;

alinierea functiilor de suport care se suprapun {e.g.
MR, financias, achizifi), va genera economii prin
eliminarea costurilor redundante, care in acest
moment se dubleazd;

standardizarea proceselor si armonizarea
modelelor de livrare a servidilor precum si a
tehnicilor operationale la niveful unei singure
entitdti va creste eficienta in intolarea {onboarding -

ul} clientilor noi si Tn executia proiectelor;

integrarez n cadrul STEFANINI RO a unor servidi
specializate ale CSD si consolidarea lor la nivelul
societdtii abserbanie (cum ar fi, integrarea de
sisteme suport pentru aplicatii de nisd sau solutii
specifice industriei) vor compieta si consolida oferta
de baz3 a STEFANINI RO, crednd un portofoliv mai
complet si mai atractiv atat pentru clientii existenti,
¢at s pentru cei noj;
prin consolidarea know-how-ului ingineresc i
tehnic ta nivelul unei singure entitéti, STEFANINI RO
poate accelera dezvoltarea de solutii digitale noi,

{iv)

v

(vi)

{vii)

{vii)

(ix)
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unitary management of the supplier / business partner /
custorner portfolios of the two companies involved in the
merger (portfoliosthat are cusrently separate) by asingle
entity {the absorbing company STEFANINI RO) - an aspact
that will lead to: {a) more efficient management of
suppliers/ business partners/ customers, (b} streamlining
the invoicing / payment processes, {c} reduction of costs
of managing the supplier / business partner [ customer
by eliminating individual

portfolio, and separate

expenses;

the efficient management and operation of all assets
affected bythe economic activities of the two cornpanies
involved in the merger operation, through the use of
integrated 1T systems and facilities, with the optimization
of infrastructure costs at the level of a single entity;

aligning overlapping support functions {e.g. HR, finance,
procurement)  will generate savings by eliminating
redundant costs, which are currenily doubling;

standardizing processes and harmonizing  service
deifivery models as well as operational techniques at the
tevel of a single entity will increase efficiency in

onboarding new clients and executing projects;

the integration within STEFANINE RO of specialized CSD
of the
ahsorbing company {such as the integration of suppart

services and their consolidation at the level

systems for niche applications or industry-specific
solutions} will complement and strengthen STEFANINI
RO's core offering, creating a more complete and
attractive portfolic for both existing and new clients;

by censolidating engineering and technical know-how at
the level of a single entity, STEFANIN; RO can accelerate
the development of new digital solutions, including



(x)

(xi}

3.3.

inclusiv servicii bazate pe automatizare, inteligenta
artificiald si dervoltégre personalizatd, cu un mare

potential de inovare;

noua structura integratd va permite livrarea de
servicii complete ia chele” [de la consultantd s
implementare pand la servici administrate),
sporind fidelitatea clientilor {cu acoperire end-to-
end); in plus, prin largiree bazei de servicii si a
portofoliului de dienti, se va reduce dependenta de

contracte individuaie;

fuziunea prin absorbtia CSD la nivelul STEFANIN? RO
va avea si un efect de int3rire a pozitionarii de piatd
a socletatii absorbante, astfel:

a. integrarea bazel de clienyi si & capadtdtilor de
STEFANINI RO va
consolida pozitia pe piata din Roménia si va

livrare ale (SD la nivelui

extinde influenta grupului STEFANING in Europa
Centrald si de Est, cu o amprentd regionald mai
puternicd;

k. integrarea CSD in brandul STEFANINI RO va
creste vizibilitates §i credibilitatea grupulul, in
special tn randui clientilor interesati de servicii
nearshore,  prin

cresterea  reputatiel  si

impactuiui asupra branduiui;

¢ cu ocapacitate delivrare extinsd si competente
tehnice mai variate, STEFAMINI RO va fimai bine
pozitionatd pentru a concura pentru contracte

mai mari, muiti-nationale, in regiunea EMEA;

d. fuziunea va genera management unificat al

conturilor, timpi de rdspuns mai rapizi si
capabilitdti de suport extinse, care vor duce fao
satisfaciie mai mare a clientilor, oferind astfel o

experientd fmbundidtits pentru clienti.

Conditiile fuziunii

Modalitatea de fuziune. Transferul universal af
activelor si pasivelor

{x}

{xi)

3.3.

33.1,
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services based on automation, artifical intelligence and

personalized  development, with great innovation

potential;

the new integrated structure will allow the delivery of

complete  "turnkey” services

to  managed

(from consulting and

impiementation services), increasing
customer loyalty {with end-to-end coverage); inaddition,
by broadening the service base and customer paortfolio,

dependence on individual contracts will be reduced;

the merger through the absorption of CSD at the level of
STEFANINI RO wili also have the effect of strengthening
the market positioning of the absorbing company, as
foliows:

a. the integration of CSD's customer base and delivery
of STEFANINI RO will
strengthen its position on the Romanian market and

capabilities at the level
expand the influence of the STEFANINI group in
Centrzl and Eastern Europe, with a stronger regional
footpring;

. the integration of CSI inte the STEFANINI RO brand
will increase the group's visibility and credibility,
especially among clients interested in nearshore

services, by increasing the reputation and impact on

the brand;

c. with an expanded delivery capacity and more varied
skills, STEFANINI RC will be better
positioned to compete for larger, multi-national

technical

contracts in the EMEA region;

d. the unified
management, faster response times, and expanded

merger  will resulk in account

support capabilities, which wiil lead to greater
satisfaction,
customer experignce.

clstomer thus providing improved

Merger conditions

Merger method. Universal transfer of assets and

fiabilities



2.3.1.1. Fuziunea are loc prin absorbtia de catre STEFANINI
RO, in calitate de societate absorbantd, a societdtii
CSD, in calitate de societate absorbitd, in
modalitatea prevézutd de art. 238 alin, (1), lit. a) si
art. 250 alin. (1} it. a} - ¢} din Legea Societdtilor,
precum si de art. 32 alin. {1}1it. a) pct. 1 din Codul
Fiscal. Astfel, la Data Efectivd a fuziunii {definitd la
Seciiunea 101 de mai jos), CSO, in calitate de
societate absorbitd, va transmite citre STEFANIN{
RO, in calitate de societate absorbanid, toate
activele si pasivele sale, In schimbul emiterii de
citre  aceasta din  urmd  cdtre  STEFANINI
INTERNATIONAL HOLDINGS LTD (asociatul unic af
CSDh, care va deveni asociat nou al STEFANINI RO,
alatur] de cettalti 2 asociati existenti), cu respectarea
dispozisidor art, 250 alin. (1} lit. b) din lLegea
Societdtilor, a unor titluri de participare ({p&rti
sociale) in capitalul social al STEFANINI RO.

3.3.1.2. La Data Efectivd (definitd Tn Sectiunea 10.1 de mai
jos), societatea absorbitd CSD va fi dizolvatd fard a
intra insd in lichidare, urménd a fi radiatd din
Registrul Comertuiui fn conformitate cu dispozitiile
art. 250 alin. {1) lit. ¢}, far intreg patrisnoniul acesteia
{toate elementele de activ si pasiv, drepturile si
obligatiile societd{ii absorbite CSD} se va transmite
catre STEFANINI RO prin efectul operatiunit de
fuziune prin absorbfie, prin transfer universal. Tn
mod specific, ta Data Efectivd societatea absorbantd
STEFANINI RO va prelua de |z societatea absorbita
CSD integralitatea activelor si pasivelor avand
urmdtoarele valori totalizate conform datelor din
Situatiife  Financiare de Fuziune (definite la
Sectiunea 9.1 de mai jos);

STEFANINI RO dupi
STEFANINI RO CSD fuziune
Total activ. = 145,116,406 3.777536 148.893.842 LEl
Total
datorii,
provizioan
e 5 88.686.130 2.256.722 90.942.852 LEI

3.3.1.1. The merger shall take place through the absorption by
STEFANINI RO, as the absorbing company, of C5D, as the
absorhed company, in the manner provided for under art.
238 para. (1}, Jetter a) and art. 250 para. {1} letter a) - ¢}
of the Companies Law, and under art. 32 para. {1} letter
a) point 1 of the Fiscal Code. Thus, on the Effective Date
of the merger {defined in Section 10.1 helow}, CSD, as the
absorbed company, will transfer to STEFANINI RO, as the
absorbing company, all its assets and fliabilities, in
exchange for the issuance by the later to STEFANIN]
INTERNATIONAL HOLDINGS LTD (the sole shareholder of
CSD, which will becormne a new shareholder of STEFANINI
RO, together with the other 2 existing shareholders), in
compliance with the provisions of art. 250 para. {1} let. b}
of the Companies Law, of equity (shares} in the share
capital of STEFANINI RO.

3.3.1.2. Onthe Effective Date (defined in Section 10.1 below), the
absorbed company CSD will be dissolved without going
into liquidation and will be de-registered from the Trade
Register in accordance with the provisions of art. 250
para. {1} letter c}, and its entire assets base (all assets and
liabilities, rights and obligations of the absorbed
campany CSD) shall be transferred STEFANINE RO by
effect of the merger by absorption, by universal transfer.
Specificaily, on the Effective Date, the absorbing company
STEFANINI RO will take over from the absorbed company
CSD all assets and Habilities having the following totalized
values according to the data in the Merger financial
Statements {defined in Section 9.1 below}:

STEFANINI RO after
STEFANINI RO CSD merger
Total assets 145,116,406 3,777,536 148,893,942 LE]
Total
liabilities,
provisions
and 88,686,130 2,256,722 90,942,852 LEl
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venituriin
avans

Activ net 56.430.276 1.520.814 57.951.080 LEl

3.3.1.3. Tn consecinta fuziunii prin absorbtie, capitalul sociaf
al STEFANINI RO se va majora cu suma de 532.550
LEl, respectiv de la valparea de 15.760.270 LEI
{anterior Datei Efective a fuziunii) 1a valoarea de
20.252.820 LEI {uiterior Datei Efective a fuziunii),
prin emiterea unor pdrti sociale nol citre asociatul
nou STEFANINI INTERNATIONAL HOLDINGS LTD
{care devine asociat al STEFANINI RO aldturi de
ceilalti 2 asociatl  existenti, STEFANINI INC i
STEFANINI NV/SA), in conditille Capitoluldi 5 de mai

jos.

4, STABILREA  SI EVALUAREA  ACTIVELOR  §i
PASIVELOR SOCIETATILOR IMPLICATE TN FUZIUNE

4,1 Metoda de evaluare

4.1.1. FEiementale de activ si pasiv al societatiler implicate
Tn fuziune au fost evaluare in baza metodei
activului net contabil |a valorile inscrise Tn Situatiile
Financiare de Fuziune (situajiile financiare anuale
ale STEFANINI RO si CSD la data de 31,12.2024,
definite la Sectiunea 9.1 de mai jos), in conformitate
cu prevederile Ordinului 897/2015 si Ordinului
1802/2014. Conform dispazitiflor pct. 15, lit. a} din
Normele Metodologice aprobate de Ordinul
89772015, Metoda activului net contabil presupune
& valarile utilizate In codruf operotiunilor de
regrganizare se hozeazd pe activul net contabil in
acest coz, lo opergtiunile de fuziune/divizare,
elementele  bilanfiere sunt preluate de cdtre
societatea/societitile  beneficiardfe) lo valoarea la
care acestea au fost evidentiate n contabilitateo
societdtii core le cedenzd”.

4.2 Evaluarea si stabilirea activelor si pasivelor
sodetétilor implicate in fuziune

revenues in

advance

MNé&t assets 56,430,276 1,520,814 57,951,090 LEI

3.3.13.

4.1

4.1.1.

4.2
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As aresult of the merger by absorption, the share capital
of STEFANINI RO will increase by the amount of LE
532,550, respectively from the value of LEl 19,760,270
(prior to the Effective Date of the merger) at the value of
LEE 20,292,820 (after the Effective Date of the merger}, by
issuing new shares to the new sharehoider STEFANINI
INTERNATIONAL HOLDINGS LTD {which becomes an
shareholder of STEFANINI RO together with the other 2
existing shareholders STEFANINI INC and STEFANING
NV/SA), under the conditions of Chapter 5 helow.

DETERMINATION AND VALUATION OF THE ASSETS AND
UABILITIES OF THE COMPANIES INVOLVED N THE
MERGER

Evaluation method

The assets and liabilities of the companies involved inthe
merger have been valued using the net asset method,
based on the amounts recorded in the Merger Financial
Statements (the annual financial statements of
STEFANINI RO and CSD as of 31 December 2024, as
defined in Section 9.1 below), in accordance with the
provisions of Order 897/2015 and Order 1802/2014.
According to the provisions of point 15, let. a} of
Methodological Norms approved by Order 897/2015
"The net gecounting osset method assumes that the
values used in the reargonization operations are based on
the net accounting asset. In this case, in merger/division
operations, the balonce sheet items are taken over by the
beneficiary company{ies} at the value at which they were
recorded in the accounting of the company transferring
them”.

Vaiuation and determination of the assets and licbilities
of the companies involved in the merger



4.2.1

42.2

4.3

4.3.1

Activele si pasivele societafii absorbante STEFANINI
RO, respectiv activele si pasivele societdtil absorbite
CSD au fost stabilite la valorile evidentiate in
Situagiile Financiare de Fuziune in baza metodei
activului net contabil, rezultatele astfel determinate
fiind preluate n vederea pregatirii prezentului
Proiect de Fuziune.

Situatiile Financiare de Fuziune sunt prezentate
suceint Tn Anexa 1 al prezentul Proiect de Fuziune.

Valoarea activului net al societétilor implicate in
fuziune

In considerarea valorilor cuprinse Tn Situatiite
Financiare de Fuziune, activul net al societdtii
absorbante STEFANINI RO, respectiv activul net al
societdtii absorbite CSD a fost stabilit §i se prezinta,

dup3 cum urmeaza:

4.2.1

4.2.2

4.3

431

The assets and habilities of the absorbing company
STEFANIN! RO, respectively the assets and liabilities of
the absorbed company CSD, were determined based on
the values reflected in the Merger Financial Statements,
applying the net accounting asset method, and the
resulting values were incorporated into the preparstion
of this Merger Project.

The Merger Financial Statements are briefly presented in
Annex 1 to this Merger Project.

Net asset value of the companies involved in the merger

Considering the values contained in the Merger Financial
Statements, the net assets of the absorbing company
STEFANINI RO, respectively
absorbed company CSD, were established and are

the net assets of the

presented as foilows:

Activ net* STEFANINI RO

Activ net™ CSD (LEI}

Net asset® STEFANINE RO

Net assets* CSD {LEi}

{EEY {LER)
56.430.276 1.520.814 56,430,276 1,520,814
*Activ net {capitalurile proprii) = diferenta intre total active si *Net assets (equity}: the difference between totel assets and total
total dotorii lighilities.
5. DETERMINAREA RAPORTHLUI DE SCHIMB SI A 5. DETERMINATION OF THE EXCHANGE RATIO AND THE

5.5

5.1.1.

5.1.2.

NUMARULUI DE PARTI SOCIALE DE EMIS DE CATRE
STEFANINI RO

Modalitetea de stabilire a valorii contabile a
partilor sociale a sodietdtilor implicate in fuziune

Pentru stabilirea valorii contabile a partijior sociale
ale societdtii absorbante STEFANINI RO, s-z luat n
considerare  raportul dintre activul net contabit si
numérul total de paryi sociale emise de STEFANINI
RO.

Pentru stabilirea valerit contabile a unef parti sociale
ale societdtii absorbite CSD s-a luat Tn considerare
raportul dintre activul net contabil si numarut total

de parti sccizle emise de CSD.

5.1

5.1.1.

5.1.3.
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NUMBER OF SHARES TO BE ISSUED BY STEFANIN| RO

The method of determining the accounting value of the
shares of the companies involved in the merger

In determining the accounting value of the shares of the
absarbing company, STEFANINI RO, the ratio between the
net accounting assets and the total number of shares
issued by STEFANINL RO was taken into account.

In determining the accounting value of one share of the
absorbed company, CSD, the ratio between the net
accounting assets and the total number of shares issued

by CSD was taken into account.



csD STEFANINE RO

Valoarea activului net (LEI) 1520814 56.430.27%
Numar de parti sociale 165 1.976.027
Vaioarea contabild a unai

parti sociate {LEl),

rotunjita la patru zecimale  14.483,5428 28,5574

5.2. Determinarea raportufui de schimb al partiler
sociale. Stabilirea numarulul de parti sociale ce
urmeazi a fi emise de STEFANINI RO pentru
remunerarea asociatilor

5.2.1. Raportul de schimb al pirtilor sociale a fost

determinat prin rapertarea valorii contabile a unei
pdrti sociale a sodetdtii absorbite CSD |a valoarea
contabild a unel parti sociale & societdtii absorbante
STEFANINI RO, dupd cum urmeaz3:

CsD STEFANINI RO
Valoarea contabild a unei
parti sociale (LEY),
rotunjita la patru zecimale  14.483,9428 28,5574
Raport de schimb , rotunjit
la patryu zecimale 507,1870

5.2.2. In consecintd, tin&nd cont de raportil de schimb
determinat conform sub-sectiunii 5.2.1 de mai sus,
absorhita CSD
corespunde s se schimba cu un numér de 507,1870
pdrti sociale Tn societatea absorbantd STEFANINI

RO,

¢ parte sodald Tn sodetatea

Prin urmare, in considerarea prevederilor Ordinului
897/2015,1n schimbul celor 105 {o suts cinci) pirt:
upic  STEFANINI
INTERNATIONAL HOLDINGS LTD in capitalul sodial al
sccietatit absorbite C50 {cu o valoare nominald de
10 L8} fiecare, si o valoare totald de 1.050 LEI,

sociale detinute de asocatul

csh STEFANINI RO
Met asset value {LE} 1,520,814 56,430,276
Number of shares 105 1,876,027
Accounting value of s share
{LEN, rounded to four
decimal places 14,483.8428 28.5574

5.2.

5.2.1.

Determining the share exchange ratio. Establishing the
number of shares to be issued by STEFANINI RO for the
remuneration of the shareholders

The share exchange ratic was determined by comparing
the accounting value of a share of the absorbed company
CSD to the accounting value of 3 share of the absorbing
company STEFANINI RO, as follows:

s STEFANING RO

Valoarea contabild a unei
parti sociale {LE1),

rotunjita la patru zecimale

14,483.9428 28.5574

Raport de schimt, rotunjit

la patru zecimale

5.2.2.

5.2.3.
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507.1870

Consequently, taking into account the exchange ratio
determined according to sub-section 5.2.1 above, one
share in the absorbed company CSD corresponds to and
shall be exchanged for a number of 507.1870 shares in
the absorbing company STERFANING RO.

Therefore, considering the provisions of Order 897/2035,
in exchange for the 105 {one hundred and five} shares
held by the sole shareholder STEFANINI INTERNATIONAL
HOLDINGS LTD in the share capital of the absorbed
company CSD {with 2 nominal value of LEl 10 each, and a
total value of LE) 1,050, representing 100% of the share



5.3.

5.3.1.

54.

5.4.1.

reprezentdnd 100% din capitalul sodal al CSD),
STEFANINI  INTERNATIONAL HOLDINGS
LTD (in calitate de asociat nou al STEFANINI RO) va
primi, un numér de 53.255 parti sociale nof emise in

asociatul

capitalu! social al societdtii absorbante STEFANINI
RO, avind o valoare nominald de 10 LEl fiecare.
Numarul de pirfi sociale noi ce urmeaza a fi emise
de STEFANINI RO asociatului nou STEFANINI
INTERNATIONAL HOLDINGS LTD a fost determinat
prin inmultirea numdrului de par{i sociale detinute
de STEFANINI INTERNATIONAL HOLDINGS LTD in
societatea absorbitd CSD cu raporiud de schimb, ie.
105 x 507,1870, care a fost rotunjit ia primul nurnér
intreg.

Data de la care noile parti sociale dau dreptul
STEFANINI INTERNATIONAL HOLDINGS LTD de a
participa la beneficii si orice conditii speciale care
afecteazd acest drept

De la Data Efectivd, pértile sociale care urmeazd a fi
distribuite asociatului STEFANINI INTERNATIONAL
HOLDINGS LTD, var conferi acestui asociat drepturi
si beneficii depline decurgdnd din detinerea acestor
participatii Tn societatea absorbantd STEFANINI RO,
inclusiv orice dividende din profiturile distribuibite
STEFANINI RO
corespunzatoare exercitiului financiar 2024, astfel
cum acestea vor fi aprobate de Adunarea Generald
a Asodatilor societtii STEFANINI RO. Nu existd
conditii speciale care pot afecta drepturile §i
heneficiile asociatului STEFANINI INTERNATIONAL
HOLDINGS LTD rezuttdnd din delinerea naitor parti
sociale emise de STEFANINI RO.

ale societatii absarbante

Structura capitalulul social al STEFANINI RO in

urma fuzinnii

Ca urrmare a transferului activelor si pasivelor de la
societatea absorbitd CSD la societatea absorbanta
STEFANINI RO, capitalul social al STEFANINI RO se
va majora cu suma de 532,550 LE, respectiv de la
valoarea de 19.760.270 LE! {anterior Datei Efective
a fuziuni) la valoarea de 20.252.820 LEI (ulterior

53.

53.1.

54.

54.1.
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capital of CSD), the sharecholder  STEFANINI
INTERNATIONAL HOLDINGS LTD {as a new shareholder of
STEFANINI RO} will receive, a number of 53,255 new
shares issued in the share capital of the absorbing
company STEFANINI RO, having a nominal value of LEl 10
each. The number of new shares to be issued by
STEFANINI RO to the new shareholder STEFANINI
INTERNATIONAL HOIDINGS LTD was determined by
multiplying the number of shares heid by STEFANINI
INTERNATIONAL HOLDINGS LTD in the absorbed
company CSD by the exchange ratio, i.e. 105x507.1870,
which was rounded 1o the first integer.

The date from which the new shares entitle STEFANINI
INTERNATIONAL HOLDINGS LTD to participate to the
banefits and any special conditions affecting this right

As from the Effective Date, the shares to be allotted to
the shareholder STEFANING INTERNATIONAL HOLDINGS
LTD shall grant such shareholder full rights and benefits
arising from the ownership of such participations in the
absorbing company, STEFANINI RO, including any
dividends from the distributable profits of STEFANINI RO
related to the 2024 financial year, as approved by the
Meeting of Sharehcolders of STEFANINI RO,
There are nospecial canditions that may affect the rights
and benefits of STEFANINI INTERNATIONAL HOLDINGS
LTD arising from the ownership of the new shares issued
by STEFANINI RO.

General

The structure of the share capital of STEFANINI RO
following the merger

As a resuit of the transfer of assets and fiabilities from the
abserbed company CSD to the absorbing company
STEFANINI RO, the share capital of STEFANINE RO wilt
increase by the amount of LEl 532,550, respectively from
the value of19,760,270 LE|{prior to the Effective Date of
the merger} at the value of LEl 20,292,820 (after the



5.4.2.

(i1}

{iii)

6.1.

Datei Efective a fuziuni), iar numérul de pdrti
sotiale va treste de i 1.976.027 de parti sociale
(anterior Datei Efective a fuziunii) la 2.029.282 de
parti sociale (ulterior Datei Efective a fuziunif).

in  consecintd, capitalul social al societdtii
absorbante STEFANINI RO va avea o valoare totald
de 20.292.820 LE;, divizat intr-un numdr total de
2.029.282 de pirti sociale, cu o valoare de 10 LEI

fiecare, fiind detinut dupd cum urmeaza:

STEFANIN! INC, va detine un numar de 1.375.505
pirti sociale, numarotate de lal la 1.975.905,cu o
valoare nominald de 10 LEl fiecare, si o valoare
totald de 19.759.05C LEl, reprezentind 97,3697%
din capitalul social al STEFANINL RC;

STEFANIN! NV/SA, va detine un numir de 122 parti
sociale, humerotate de la 1.975.9061a1.876.027, cu
o valoare nominald de 10 LEl fiecare, si o valocare
totald de 1.220 LE, reprezentind 0,0060% din
capitalul social al STEFANINI RO

STEFANIN| INTERNATIONAL HOLDINGS LTD va
define un numdr de 53.255 pdrti sociale,
numersotate de la 1.976.027 la 2.029.282, cu o
valoare nominald de 10 LE! fiecare, si o valoare
totald de 532.550 LEl, reprezentind 2,6243% din
capitalul social al STEFANINI RO,

VALOAREA FISCALA A
PATRIMONIALE TRANSFERATE

ELEMENTELOR

Elementele de activ 5i pasiv care vor fi transmise la
Data Efectivd de societatea absorbitd CSD societatii
absorbante STEFAMNINI RO ca urmare & operatiunii
de fuziune fsivor pastra valoarea fiscald existentd la
Data Efectivd, In acest sens, societatea absorhitd
CSD fi va furniza societdtii absorbante STEFANINI RO,
prin protocolul de predare-primire, © situatie cu
valoarea fiscald a acestora de la Data Efecivd a
fuziunii.

5.4.2,

{i}

{ii}

{iii)

6.1,
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Effective Date of the merger), and the number of shares
will increase from 1,876,027 shares (prior to the Effective
Date of the merger) to 2,029,282 shares {(after the
Effective Date of the merger).

Consequently, the share capital of the absorbing
company STEFANINI RO will have a total value of LEl
20,292,820, divided into a total number of 2,029,282

shares, with a value of 10 LE] each, being held as follows:

STEEANINI INC shall hold 1,975,905 shares, numbered
from 1 to 1,975,905, each with a nominal value of RON
10, having a total nominal value of RON 185,758,050,
representing 97.2697% of the share capitat of STEFANINI
RO,

STEFANINY NV/SA shall hold 122 shares, numbered from
1,975,806 to 1,876,027, each with a nominal value of
RON 16, having a total nominal value of RON 1,220,
representing 0.0060% of the share capital of STEFANINI
RO;

STEFANINI INTERNATIONAL HOLDINGS LTD shall hold
53,255 shares, numbered from 1,976,028 to 2,029,282,
each with a nominaf value of RON 10, having a total
nominal value of RON 532,550, representing 2.6243% of
the share capital of STEFANINI RO.

TAX VALUE OF TRANSFERRED ASSETS AND LIABILITIES

The assets and [labiliies to be transferred on the
Effective Date from the absorbed company, CSD, to the
absorbing company, STEFANINI RO, as a result of the
merger, shall retain their existing tax value as of the
Effective Date. For this purpose, the absorbed company,
CSD, shall provide the absorbing company, STEFANINI RO,
with a statement reflecting the tax value of such assets
and fiabilities as of the Effective Date of the merger,
pursiant to the handover and acceptance protocol.



7.1

7.2.

7.3.

8,1

VALOAREA PRIMEI DE FUZIUNE §I MODUL DE 7.
DETERMINARE AL ACESTEIA

Tindnd eont de incidenta prevederilor art. 250 alin. 7.1,

{1) lit. a} din Legea Societdtilor sipet. 15, lit. b) din
Ordinul 897/2015, prima de fuziune a fost
determinatd ca diferentd dintre: (a) valoarea
aportului net de fuziune contribuit de societatea
absorbitd CSD {i.e. 1.520.814 LE}) si (b} valoarea cu
care urmeazd s3 se majoreze capitalul sodal al
STEFANINI RO prin emiterea unor parti sociale noin
heneficiul asociatului nou STEFANINI

INTERNATIONAL HOLDINGS LTD {ie. 532.550 LEI).

Tn consecintd, in uema fuziunii prin ahsorbtie intre  7.2.

societatea absorbantd STEFANINI RO si societatea
absorbitd CSD va rezulta o prima pozitivi de fuziune
in valoare de 988.264 LEL

Parte din prima de fuziune astfel calculatd, va i 7.3.

utiizatd pentru reconstituirea la nivelul societdtii
absorbante STEFANINI
constituite de citre societatea absorbitd CSD, in

RO a rezervelor legale

sumd de 210 LEl. Prin urmare, dupd utilizarea
pentru reconstituirea rezervelor legale valoarea
primei de fuziune finale este de 988,054 LEL,

CARACTERISTICILE  SQCIETATII ABSORBANTE N 8,

URMA FUZIUNH

Societatea ahsorbanta: 8.1

Penumirea: STEFANINI ROMANIA S.R.L.;

Sediul social: Bucuresti, Sectorul 2, Str. ING.
GEORGE CONSTANTINESCU, WNr. 4B si 5ir. ING
GEQRGE CONSTANTINESCU NR.2-4, LOT 2, ETAl 1-
3, Romania;

Nr. de ordine Tn
12004062100407;

Registrul  Comertului:

Identificator Unic la Nivel European (EUID):
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THE VALUE OF THE MERGER PREMIUM AND THE
METHOD OF DETERMINING IT

Taking into account the provisions of art. 250 para. {1)let.
a} of the Companies Law and point 15 let. b} of Order
897/2015,the merger premium has been determined as
the difference between: (a) the net merger contribution
provided by the absorbed company, CSD {ie. LEI
1,520,814), and (b} the amount by which the share
capital of STEFANINI RQ will be increased through the
issuance of new shares in favor of the new shareholder,
STEFANINI INTERNATICNAL HOLDINGS LTD {ie. LEI
532,550).

Consequently, following the merger by absorption
between the absorbing company STEFANINI RO and the
abserbed company CSD, a positive merger premium of
LEl 988,264,

Aportion of the merger premium thus calculated shall be
used to reinstate, at the level of the absarbing campany,
SYEFANINI RO, the legal reserves previcusly established
by the absorbed company, CSD, in the amount of LEl 210
Accordingly, after the allocation for the reinstatement of
the legal reserves, the final value of the merger premium
amounts to RON 988,054,

CHARACTERISTICS OF THE ABSORBING COMPANY
AFTER THE MERGER

The absorbing company:

Name: STEFANIN} ROMANIA SRL;

Headquarters: Bucharest, Sector 2, 4B ING. GEORGE

CONSTANTINESCU  Str,, and 2-4 [NG. GEDRGE
CONSTANTINESCU Str., LOT 2, FLOCRS 1-3, Romania;

Trade Register registration no: J2004002100407;

Unigue  Identifier at  European  level{EUID):



ROONRC.J2004002100407,;

Codul unic de inregistrare: 16139707;

Forma juridicd: societate cu rdspundere limitats;

Forma de proprietate a capitalului sodial: capital
integral privat strdin;

Durata de functionare: nedeterminata;

Domeniul principal de activitate: Cod CAEN 629 -
Alte  activitdii  de
informatiei;

servicii privind tehnologia

Obiectul principal de activitate: Cod CAEN 6290 -
Alte activitdti  de
informatiei;

servicii privind tehnoiogia

Capitalul social: 20.292.820 LEI; capitalul social al
STEFANING RO este tn intregime subseris si virsat in
numerar de cdtre asociatii acesteia, conform celor
de mai jos;

Numérul de parti sociale: 2.029.282 parti sociale;
Valoarea nominald a unei parti sociale: 10 LE);
Asociati:

STEFANINI INC (o
functionand conform legilor din Statele Unite zle

societate  orgenizatd i
Americii, avand sediul social sitvat Tn S.U.A., Statul
Delaware, 1209 Orange Street, Oras Wilmington,
Tinutul New Castle Delaware 19801, infegisiratd
confarm actului de infiintare nr. 87625700562 emis
de statul Delaware), ce va detine un numir de
1.975.905 partt sociale, numerotate de la 1 la
1.975.805, avind o valoare nominala de 10 LEI
fiecare 5i o valoare totald de 19.755.050 LEI
{subscrise si integral vérsate Tn schimbul aportului
in numerar, format din aport In numerar n valoare
de 14.826.040 LEl si aport in numerar de 1.700.000
Ush (echivalentul a 4.932.210 LEI, n total
reprezentdnd echivalentul a 4.595.128 EUR),
reprezenténd 97,3697% din capitalul social al
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ROONRC.J2004002100407;

Sole registration code: 16136707,

Legal form: fimited liability company;

Form of ownership of share capital: entirely private
foreign capital;

Duration: nedeterminati;
Main  field of activity: NACE Code 629
information technology service activities;

- Other

The main object of activity: NACE Code 6260 - Other
infarmation technology service activities;

Share capital: LEl 20,292,820; the share capital of
STEFANINI RO is fully subscribed and paid in cash by its
shareholders, as follows below:;

Number of shares: 2,029,282 shares;

The nominal value of a share: LE| 10;

Shareholders:

STEFANINI INC {a company organized and operating
under the laws of the United States of America, having its
registered office located in the USA, State of Delaware,
1209 Orange Street, City of Wilmington, County of New
Castle Delaware 19801, registered under the deed of
incorporation no. 8702570062 issued by the State of
Delaware), which shall hold & number of 1,975,905
shares, numbered from 1 to 1,975,905, having 2 nominal
vatue of LEl 10 each and a total value of LE) 19,759,050
{subscribed and fully paid in exchange for a cash
contribution, consisting of a cash contribution of LE|
14,826,040 and a cash contribution of USD 1,700,000
{the equivalent of LE! 4,932,210}, in total representing
the equivalent of EUR 4,595,128), representing
97.3697% of the share capital of STEFANINI RO;



STEFANINI RC;

STEFANINI NV/SA {o societate organizatd si
functiondnd conform legilor din Belgia, cu sediul
social situat tn Belgia, 1930 Zaventem, Belgicastraat
5, Inregistraid la Registrul Societatilor din Belgia sub
nr. 604800}, ce va detine un numar de 122 de pérti
sociale, numerotate de la 1,975.906 la 1.976.027,
avind o valoare nominald de 10 LE! fiecare si o
valoare totald de 1.220C LEl (subscrise si integrai
vdrsate in schimbul aportului in numerar in valoare
de 1,228 LEl, reprezentdnd echivalentut a 284 EUR),
reprezentdnd 0,0060% din capitalul
STEFANINI RO;

social al

STEFANINI INTERNATIONAL HOLDINGS LUTD (o
societate organizatd si funciiondnd conform legiior
din Regatul Unit al Marii Britanii si Irlandei de Nord,
cu sediut social situat in Brentwood, Essex, Anglia,
CM13 3FR, lubilee House, 3 The Drive, Regatul Unit
al Marii Britanii st Irlandei de Nord, inregistratd la
Registrul Societatilor din Anglia 5i Tara Galilor sub
nr.07097325),ce va detine un numar de 53.255 de
parti sociale, numerotate de |2 1.976.028 la
2.029.282, avdnd o valoare nominald de 10 LEl
fiecare si o valoare totald de 532,550 LE| (subscrise
si integral varsate n schimbul aportulul In numerar
532.550 LE),
echivalentul a 104.880 EUR, calculat Ia cursut de

in  valoare de reprezentdnd
schimb al BNR de la data semndrii proiectului de
fuziune de 1 EUR/5,0777 LiEl}, reprezentand
2,6243% din capitalul social al STEFANINI RO.

Administratori:
OLMANST STEPHANE cetitean belgian, ndscutd |z
data de 26.03.1965, in Bruxelles,
domiciliul in

Belgia, cu

Overijse,
Belgia, identificat prin pasaport tip P nr. _
emis la data de — de c3tre autorititile
competente din Overijse si valabil pand la date de

_, numitd n functia de administrator la

data de 21.01.2014 pentru o perioada nelimitata.

STEFAN GHEORGHE-FLORIN, cetdtean romén,
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2.

2.

STEFANINI NV/SA {a company organized and operating
under the laws of Belgium, with its registered office in
Belgium, 1330 Zaventem, Belgicastraat 5, registered with
the Belgian Companies Register under No. 604800),
which shall hold 2 number of 222 shares, numbered from
1,975,906 to 1,976,027, having a nominat value of LEl 10
each and a total value of LEI 1,220 LEI {subscribed and
fully paid in exchange for a cash contribution of LE{ 1,220,
representing the equivalent of EUR 284), representing
0.0080% of the share capital of STEFANIN| RO;

STEFANIN] INTERNATIONAL HOLDINGS LTD {(a company
organised and operating under the laws of the United
Kingdom of Great Britain and Northern Ireland, with its
registered office at Brentwood, Essex, England, CM13
3FR, lubilee House, 3 Tha Drive, United Kingdom of Great
Britain and Morthern the
Companigs Registry of England and Wales under number
07097325), which shall hold a number of 53,255 shares,
numbered from 1,376,028 to 2,029,282, each with a
nominal value of LE1 10, having a total nominal value of

Ireland, registered with

LEI 532,550 (fully subscribed and paid-up in exchange for
a cash contribution of LEl 532,550, representing the
equivalent of EUR 104,880, calculated at the NBR
exchange rate on the date of signing the merger project
of 1 EUR/LE! 5.0777), representing 2.6243% of the share
capital of STEFANINI RG.

Directors:

OLMANST STEPHANE,
26.03.1965, in Brussels, Belgium, domicile at
—Overijse,BeIgium, identified by
passport type P no. I issued by Overije
competent authorities on — and valid wuntil
XS :nointed as director on 21.01.2014 for an
untimited period of time;

a Belgian citizen, born on

STEFAN GHEORGHE-FLORIN, Ramanian citizen, born on
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niscut la data de 30.04.1981, in Ors. Horezu,
judetul Valcea, Remdnia, domiciliat in Str.-
—, Bucuresti,
identificat cu cartea de identitate seria- nr.
R -ibeat de citee N - dots de
- valabild pédnd la data de ‘,
CNP _ numit in functia de

administrator Tn data de 16.05.2019 pentru o©
perioadd nelimitata.

DATA SITUATHILOR FINANCIARE DE FUZIUNE

Societdtile implicate Tn operatiunea de fuziune au
intocmit situatiile financiare la data de 31.12.2024
(.Situatiile Financiare de Fuziune”), care au fost
stabilirea fuziunii.
Situatiile Financiare de Fuziung au fost aprobate de

folosite  pentru conditiilor

organele statutare ale societdtilor implicate in
fuziune, ie.: (i} prin Hotardrea Adunarii Generale a
Ascciatilor a societdiii absorbante STEFANINI RO din
data de 29.05.2025 si {ii) prin Decizia Asociatului
Unic al societatii absorbite CSD nr. 1 din data de
28.05.2025, situatii financiare care au fost auditate
conform legii.

in conformitate cu prevederile art. 241 lit. i) din
legea Societdtilor, data Situatiilor Financiare de
STEFANINI RO si CSD
implicate ™n fuziune este 31.12.2024 si reprezinta

Fuziune ale sccietdtilor

data de referintd pe baza careia au fost stabilite
conditiife Fuziunit prin absorbife Tnire STEFANINI RO
si CSD (,Data de Referint3d”).

DATA EFECTIVA A FUZIUNII

n conformitate cu prevederile art. 241 kit. j) 5i art.
249 ht b}, teza finald din Legea Societdtilor,
societdjile implicate Tn fuziune STEFANINI RG si CSD
stabilesc de comun acord cd data efectivd a fuziuni
prin absorbtie vafi datade 1 (intdi} a lunii urmatoare
fupii in care fuziunea dintre STEFANINI RO si CSD
este aprobatd de registrator si ihregistratd la Oficiul
Registrului Comertului competent (,Data Efectivd a
Fuziunii”).
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30.04,1981, in Ors, Horezu, Vilcea County, Romania,
residing at Str.

Bucharest, identified with the identity card
series NI no. -, issued by || NN -~
B - - - I
appointed as director on 16.05,2019 for an unlimited
period of time.

DATE OF THE MERGER FINANCIAL STATEMENTS

The companies involved in the merger operation have
prepared financial statements as of 31.12.2024 (the
“Merger Financial Statements”), which were used to
establish the terms of the merger Merger Finandial
Statements were approved by the statutory bodies of the
fe: {i) by the
Resolution of the General Meeting of Shareholders of the
ahsorbing company STEFANINE RO dated on 29.05.2025
and {ii} by the Decision of the Scvle Shareholder of the
absorbed company CSD no. 1 dated 28.65.2025, financial
statements which have heen audited in accordance with
the law,

companies involved in the merger,

in accordance with the provisions of art. 241 let, i) of the
Companies Law, the date of the Merger Financial
Statements of the companies STEFANINI RO and CSD
involved in the merger is 31.12.2024 and represents the
reference date on the basis of which the conditions of the
merger by absorption between STEFANINI RO and CSD
were established {"Reference Date").

MERGER EFFECTIVE DATE

In accordance with the provisions of art. 241 letter |} and
art. 249 iet. b}, final sentence of the Companies Law, the
companies involved in the merger STEFANINI RO and CSD
mutually agree that the effective date of the merger by
absorption wili be the 1st (first} day of the month
following the month in which the merger between
STEFANINI RO and CSD is approved by the registrar of the
Trade Register and registered with the competent Trade
Registry ("Effective Date of Merger").
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In consecintd, incepdnd cu Data Efectivd a Fuziunii
dintre STEFANINI RO si €SD: (i) tranzactiile
‘referl'toare la activele si pasivele societ3tii absorbite
€SD vor fi considerate din punct de vedere contabil
ca apartindnd societatif absorbante STEFANINI RO, si
(i} oricare si toate tranzadiile, contractele sifsau
operatiunile juridice Tn curs de derulare ale societtii
absorbite €SD vor fi preluate integral si continuate
de citre societatea absorbantd STEFANINI RO.

Transferul activelor, si datorillor de fa €SD, la
STEFANINI RO va fi inregistrat, Tn baza unui protocol
de predare-primire care urmezzd a fi incheiat intre
societdtile implicate in fuziune. Acest protocol de
predare-primire  se va intocmi
financiar-contabile |2 Data Efectivd a Fuziunii si va

pe baza datelor

include valorile contabile ale activelor si datoriilor
transferate, informatii explicite despre componenta
acestora precum §i orice afte informatii pe care
societdtile implicate In fuziune le considerd
necesare pentru evidenfierea contabild si fiscald a

elementelor preluate de citre STEFANINI RO.

ALTE ASPECTE RELEVANTE PENTRU FUZIUNE

Modificdri privind unele aspecte/ elemente de
drept societar

Societatea absorbantd STEFANINI RO Tsi va péstra
sediul soclal si sediile secundare actuale precum si
obiectul principal si secundar de activitate, Totusi,
societatea absorbantd STEFANINE RO isi va completa
obiectul de activitate cu activitdtile necesare pentru
continuarea desfisurdrii activitdtilor preluate dela
societatea absorbitd CSD ca urmare a fuziunii,

Caurmare a operatiunii de fuziune, la Data Efectiva,
societatea absorbitd CSD se va radia de fa Registrul
Comertului competent. Odatd cu radierea societitii
Cso, administratorufui
societatii abserbite C5D, dna IRIMIA ELIZA, va inceta

absorbite mandatul

10.2.
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Consequently, starting from the Effective Date of the
Merger between STEFANINI RO and CSD: (i) transactions
relating to the assets and liabilides of the absorbed
company CSD will be considered from an accounting
point of view as belonging to the absorhing company
STEFANINI RO, and {ii} any and all ongoing transactions,
contracts and/or legal operations of the absorbed
company CSD will be fully taken over and continued by
the egbsorbing company STEFANINIE RO,

The transfer of assets and liabilites from C€SD to
STEFANINI RO shall be recorded based on ahandover and
the
companies involved in the merger This handover and

acceptance protocel to be executed between
acceptance protocol shall be prepared based on the
financial and accounting data as of the merger Effective
Date of the Merger and shall incdude the accounting
values of the transferred assets and liahilities, detailed
information regarding their compaosition, as well as any
other information that the companies involved in the
merger may consider necessary for the proper
accounting and tax recording of the assets and liabilities

taken over by STEFANINI RO,

OTHER ASPECTS RELEVANT TO THE MERGER

Amendments regarding some aspects/elements of
corporate law

131.1.1. The absorbing company STEFANINI RO will retain its

i1.1.2.
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current registered office and secondary offices as well as
its main and secondary business object of activity.
However, the absorbing company, STEFANINI RO, shall
supplement its business object of activity with the
activities necessary to continue the business operations
taken over from the absorbed company, CSD, following
the merger.

Asaresult of the merger operation, on the Effective Date,
the absorbed company C3D will be deregistered from the
competent Trade Register. With the deregistration of the
absorbed company CSD, the mandate of the director of
the absorbed company CSD, Ms. [RIMHA ELIZA, will cease
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cu efecte depline de la data radierli sodietdtii
ahsorbite din Registrul Comertului.

Actul constitutiv al societdtii absorhante STEFANINI
RQ va fi modificat in urma implementdrii fuziunii
prin absorbtie dintre STEFANINI RO 5t €SD in
consecinta aprobérii modificirilor refevante, prin
Hotdrdrea Adun3rif Generale & Asociatilor societitii
absorbante STEFANING RO.

Autorizatii, permise si aprobirilefavize ale

societatii absorbite

la Data Efectivd a Fuziunii, autorizatiile, licentale,
permisele, aprobirile §i avizele societdtli absorbite
CSD,
beneficiile siinteresele care rezultd din acestea vor
fitransferate citre societatea absorbantd STEEANINI

precum si toate drepturile, obligatiile,

RO in masura permisd de si in conformitate cu
legislatia aplicabild. Toate documentele, dosarele si
arhivele avand legdturd cu autorizatiile, licentels,
permisele sifsau aprobdrile/avizele transferate vor fi
preluate de societatea absorbantd STEFANINI RO,

n sitvatia in care un tansfer al unei/unor
autorizatii, permise, aprobérifavize nu este permis
in  condifiile legislatiai societatea
STEFANIN

diligentele necesare si va obtine in nume propriu

aplicabile,

absorbanta RO wva depune toate

autorizatii, licente, permise, aprobdrifavize noi
necesare realizdrii activitdtii sale proprii (inclusiv,
pentrd anumite active preluate de fa C5D precum si
pentru activitétile pe care le va realiza dupd
transferul activelor si pasivelor societdtii absorbite

CSD catre STEFANINI RO).

Consecintele fuziunii asupra salariatilor societdtii
absorbite

Toate drepturiie si  obligatile rezultdnd  din
contractele individuale de muncd ale salariatilor

societdtii absorbite €S0, care suntin vigoare [a Data

11.1.3.

11.2.

1:.2.1.

11.2.2.

11.3.

11.31.
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with full effect fram the date of the deregistration of the
absorbed company from the Trade Register,

The articles of assodiation of the absorbing company
STEFANINI RO will be
implernentation of the merger by absorption between
STEFANINI RO and CSD as a result of the approval of the

relevant amendments, by the Resoilution of the General

amended  following the

Meeting of Shareholders of the absorbing company
STEFANINI RO.

Authorizations, permits and approvals/ approvals of
the absorbed company

On the Effective Date of Merger, the authorizations,
approvals of the
absorbed company CSD, as well as all rights, obligations,
interests be
transferred to the absorbing company STEFANINI RO to
with
applicable law. All documents, files and archives related

licenses, permits, and consents

henefits and resulting  therefrom,  will

the extent permitted by and in accordance

to the tansferred authorizations, licenses, permits
and/or approvals/consents will be taken over by the

absorbing company STEFANINI RO.

in the event that the transfer of any authorizations,
permits, licenses, or consents is not permitied under the
applicable legisiation, the absorbing company, STEFANIN!
RO, shall exercise all necessary diligence and shall obtain,
in its own name, any new authorizations, licenses,
permits, or approvals required for the conduct of its own
activities (including for certain assets transferred from
CSD, as well as for the activities to be performed
following the transfer of assets and liabilities from the
absorbed company, CSD, to STEFANINI RO},

Consequences of the merger on the employees of the
absorbed company

All rights and chiigations resulting fram the individual
employment agreemems of the
absorbed company £S0, which are in force on the merger

of the employees
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Efectivd a Fuziunii, vor fi transferate societitil
absorbante STEFANINI RO n temeiut art. 173 din
Codut Muncii siart. 5 din Legea 6§7/2006. Transferul
drepturilor si obfigatiilor rezultdnd din contractele
individuale de munci a salariatilor va fi realizat ,de
jure” la Data Efectivd.

Contractele societdtii absorbite

Prin efectul fuziunii, la Data Efectivd a Fuziunii, toate
contractele incheiate de societatea absorbitd CSO
cu  furnizorii, clienfii, institutile finandare,
colaboratorii
contractuali ai acesteia se vor transfera ,de jure”
STEFANINI - RO.

Societatea absorbantd vaefectua toate formalitétile

contractorii, sifsau  partenerii

catre  societates  absorbantd

necesare (inclusly, transmiterea notificirilor s

obtinerea aprobdrilor prealabile referitoare la
operatiunea de fuziune prezentatd Tn prezentul
Proiect de Fuziune, dupd caz si semnarea actelor
aditionale relevanie} pentru transferul si prefuarea
contractelor relevante cu totfi partenerii contractuali

anteriori ai CSD.

in mod specific, societdtile implicate In fuziune
convin expres ca STEFANINI RC in calitate de
societate succescare a societdtii absorbite CSD: (i)
va indeplini oricare 5itoate obligatiile asumate prin
contractele incheiate anterior si (i} va efectua toate
formalitdfile si va adopta teate mésurile necesare
{inclusiv, semnarea actelor aditionale retevante),
pentru transferul si preluarea acestor contracte
catre/ de catre STEFANINI RO.

Declaratie conform art. 247 din Legea Societatilor

Administratorul  comun  al  ambelor sodetdti

implicate n fuziune, declaréd cd furiunea prin
absorbtie dintre STEFANINI RO si CSD nu genereaz3
marirea obligatile asociatilor

vreuneiz  dintre

societdtile participante |a fuziunea prin absorbtie.

114,
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Effective Date of Merger, will be transferred to the
absarbing company STEFANINI RO pursuant to art. 173 of
the Labor Code and art. 5 of Law 67/2006.The transfer of
rights and obligations resulting from the individual
employment agreements of the employees will be

carried out “de jure” on the Effective Date,

Contracts of the absorbed company

As aresult of the merger, onthe Effective Date of Merger,
all contracts concluded hy the absorbed company CSD
with institutions,
contractors, collaborators and/or contractual partners

its suppliers, customers, financial
will be transferred “"de jure" to the absorbing company
STEFANINI RO. The absorbing company will carry out all
necessary formalities (including, sending notifications
and obtaining pricr approvals regarding the merger
operation presented in this Merger Project, asapplicable
and signing the relevant addenda) for the transfer and
takeaver of the relevant contracts with ali previous

contractual partners of CSD.

Specifically,
expressly agree that STEFANINI RO as the successor
company of the absorbed company CSD: (1) will fulfilt any

the companies involved in the merger

and all obligations assumed under the previously
concluded contracts and (i} will carry out ail formalities
and adopt alf necessary measures (including, the signing
of the relevant addenda), for the transfer and takeover of

these contracts to/by STEFANINI RO.

Declaration according to art. 247 of the Companies Law

The Common administrator of both companies invoived
in the merger detlares that the merger by absorption
between STEFANINI RO and CSD does not generate an
increase in the obligations of the shareholders of any of
the companies participating in the merger by absorption.



11.6. Avantaje speciale

11.6.1. Cuprilejul fuziunii prin absorbtie ntre STEFANINI RO
si CSD nu sunt si nu vor fi acordate avantaje speciale
mermbrilor organelor de administrare sau organelor
de control sau audit ale societdfilor implicate in
fuziune.

11,7, Efectele fuziunii din perspectivd contabild

11.7.1. csD
considerate  ca apartinfnd  contabil societatii
absorbante STEFANINI RO incepénd cu Data Efectivd

a Fuziunii, prevazutd la Seclivnea 10.1 de mai sus.

Tranzactite sodetdti  absorbite vor fi

11.7.2. Elementele de activ si de pasiv primite de STEFANINI
RO ca urmare a fuziunii prin sbsorbtie dintre
STEFANINI RO si CSD, se vorreflecta In contabilitatea
STEFANINE RO in conformitate cu prevederile legale
th vigoare.

11.8. Protocol predare primire

11.8.1. Elementele de natura activelor, datoriilor si
capitaluriler proprii vor fi predate de la societatea
CSD  catre absorbantd

RO in baza protocolului de predare-

absorbitd societatea
STEFANINE
primire care se vaincheiz Intre sodetétile implicate
n procesul de fuziune, mentionat la Sectiunea 10.3
de mai sus.

Proiect de  Fuziune intocmit  de
Administratorul comun al societdtilor STEFANINI ROMANIA
SRL si CYBER SMART DEFENCE S.R.L,

reprezentand fiecare societate implicatd Tn fuziune Tn baza

Prezentu} este

actiondnd sl
imputernicirilor acordate conform Hotdrdriler Adundrilor

Genersle a Asociatilor a STEFANIN!
Asociatului Unical CSD mentionate la Sectiunea 1.1, punctele

RO st a Decziei

{i} 5i {if) din prezentul Proiect de Fuziune,

Prezentul Proiect de Fuzivne a fost semnat

30.06.2025, in Bucuresti, in & {sase) exemplare originale.

astazi,
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Special advantages

On the oceasion of the merger by absorption between
STEFANINI RO and CSD, no special advantages are and will
not be granted to the members of tha ranagement
bodies or the cantrol or audit bodies of the companies
involved in the merger.

The effects
perspective

of the merger froam an accounting

The transactions of the absorbed company CSD will be
considered as belonging to the accounting of the
absorbing company STEFANINI RO starting with the
merger Effective Date of Merger,
Section 10.1 above.

mentioned under

The assets and Habilities received by STEFANINI RO as a
result of the merger by absorption between STEFANINI
RO and CSD will be reflected in the accounting of
STEFANINI RG, in accordance with the [egal provisions in
force.

Handover and receipt protocol

The elerments of assets, Kabilities and equity will be
transmitted from the absorbed company 5D to the
abserbing company STEFANIN RO based on a handover-
reception protocol that will be conduded between the
companigs involved in the merger process, mentioned
under Section 10.3 above.

This Merger Project is preparad by the Common Director of the

companies

STEFANINI ROMANIA S.RL. and CYBER SMART

DEFEMCE S.R.L, acting and representing each company involved in

the merger based on the powers granted according to the
Resolution of the General Meetings of Shareholders of STEFANINI
RO and the Dedsion of the Sole Shareholder of CSD mentioned
under Sectien 1.1, pints {i) and (i) of this Merger Project.

This Merger Project was sighed today, 30.06.2025,in Bucharest, in
& [six} original copies.
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STEFANINI ROMANIA SRL — societatea absorbant3/ the absorbing company
actiondnd prin administrator/ acting through the Common Director,
STEFAN GHEORGHE-FLORIN
T -
' A

T _f' T e
- JEENETE S v

P

CYBER SMART DEFENCE SRL - societatea absorbitd/ the absorbed company
actiondnd prin administrater/ acting through the Common Director,

STEFAN GHEORGHE-FLORIN
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AMEXA NR. 1/ ANNEX NO. 1
BILANT DE FUZIUNE/ MERGER BALANCE SHEET

BILANT INAINTE DE FUZIUNE AL STEFANINI ROMANIA 5.R.L. LA DATA DE REFERINTA 31.12.20124
BALANCE SHEET BEFORE THE MERGER OF STEFANINI ROMANIA S.R.L. AS AT THE REFERENCE DATE 31.12.2024

Denumirea elementului
rd. Stefanir;iRzomania
A

A, ACTIVE IMOBILIZATE
. IMOBILIZARI NECORPORALE 01 1,562
Il IMOBILIZAR] CORPORALE 02 9,601,297
1. IMGBILIZAR! FINANCIARE 03 30,217
ACTIVE IMOBILIZATE - TOTAL {rd. 01 + 02 + 03) 04 9,633,076
B. ACTIVE CIRCULANTE
I. STOCURI 05 380
e sl ) B
2. Creante reprezentand dividende repartizate Tn cursul exercitiului financiar 06h
TOTAL {rd. 06a + 06b) 06 115,391,375
1. INVESTITII PE TERMEN SCURT 07
V. CASA Si CONTURI LA BANCI 08 17,225,036
ACTIVE CIRCULANTE - TOTAL {rd. 05 + 06 + 07 + 08} 08 132,616,791
€. CHELTUIELI TN AVANS {rd.211+12) 10 2,866,539
Sume de reluat intr-o perioada de pana ka un an 11 2,866,539
Sume de reluat intr-o perioadd mai mare de un an 12
D. DATORIi: SUMELE CARE TREBUIE PLATITE TNTR-O PERIOADA DE PANA LA
UN AN i3 66,048,995
E. ACTIVE CIRCULANTE NETE/DATORIL CURENTE NETE {rd.09+11-13-20-23-26) 14 67,422,621
F. TOTAL ACTIVE MINUS DATORIL CURENTE {rd.04 +12+14) 15 77,055,697
G. DATORII:SUMELE CARE TREBUIE PLATITE INTR-O PERIOADA A1 MARE DE 16
UN AN
H. PROVIZIOANE i7 15,674,739
. VENITUREIN AVANS (rd. 19 + 22 + 25 + 28) 18 6,962,396
1. Subventii pentru investitii, {rd.20+21) 18
Sume de reluat Intr-o perioadd de pandla un an 20
Sume de reluat ntr-o perioadi mal mare de un an (din ct. 475%)} 21
2. Venituri Tnregistrate n avans {rd.23+24) 22 6,962,396
Sume de reluat intr-o periozda de pana la un an 23 2,011,714
Sume de reluat intr-o perigada mai mare de un an 24 £,950,682
3. Venituri in avans aferente activelor primite prin transfer de |z clienti 25
{rd.26+27]

30



