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Farmaceutica REMEDIA S.A.

CONVENING

Extraordinary General Meeting of Shareholders (E.G.M.S.)

The Board of Administrators of Farmaceutica REMEDIA S.A., with registered
n Deva, Bivd. Nicolae Baicescu nr.2, (former Str. Dorobantilor nr, 43), tax
identification numper RO 2115198 ang order number with the Trade Register

On Wednesday, 4.12,2019, at 12 o’clock p.m. at the company’s office of
Bucharest, No. 78 Metalurgiei Blvd., 4th City District, postal code 041836, sector 4.

If the E.G.M.S, respectively, will not be able to be held due to failure to fulfil
the quorum, the second convening is on:

Thursday, 5.12.2019, at the Same time, at the same place and with the same
agenda,

At the E.G.M.S. the shareholders registered with the Shareholders’ Register
kept by the s.C. Depozitarui Centra| S.A. at the end of the day of 25.11,2019 -
considered the reference date, are entitied to participate and to vote.

Each share gives the right to ene vote within the General Meeting of
Shareholders.

There are no different classes of shares,

There are no voting rights suspended on the date hereof.

I. Agenda of the Extraordinal;\[ General Meeting of Shareholders
4.12.2019 / 5.12.2019 - at 12 o’clock p.m.:
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3. Approval of the transfer contract of the goodwill related to all, ora
significant part of the total working points (Pharmacies) of the company in

the buyer identified according to point 1 above; The transfer cannot take
place for a global price of less than EUR 5,000,000 (excluding VAT).

4. Approval of the updating of the Articles of Incorporation of the company
Farmaceutica REMEDIA S.A. as follows:

Art 2.1. is modified and will have the following content:
The company is the Romanian legal person, constituted as an open trading

Art. 3.1, is modified and will have the following content: The Company's
registered office is in Romania, Deva Municipality, NICOLAE BALCESCU
Boulevard, Nr.2, (former Dorobantilor street, Nr. 43), Hunedoara county,
Article 6.2, is modified and shall have the following content: Synthetic

by the Depozitarul Central S.A. is the following:

(1). 65,5055%, of the subscribed and fully paid social capital, representing
69.494.616 shares with a totai nominal value of 6.949.461,60 lei, holds
Valentin-Norbert TARUS, an Austrian citizen.

(2). 24,2477% of the subscribed and fuily paid social capital, representing
25.724.330 shares with a total nominal value of 2.572.433 lei, hoids Pavel
Ionica-Mirela, a Romanian citizen,

(3). 4,7615% of the subscribed and fully paid social capital, representing
5.051.482 shares with a total nominal value of 505.148,20 lei, hold other
shareholders, naturaj persons.

(4). 5,4853% of the subscribed and fully paid social capital, representing
5.819.372 shares with a total nominal value of 581.937,20 lei, hold other
shareholders, legal entities.

Article 8.3, paragraphs (4) and (3) are modified and will have the foliowing
content:

(4) The Extraordinary General Meeting of Shareholders may decide to trade
preference rights under the conditions of the law and the regulations and
other applicable normative acts;

(5) The provisions of the present art. 8.3 ig supplemented by the legai
pProvisions and regulations of the bodies empowered in this regard.

Article 9.3. point ¢) is modified and will have the following content: current
reports made to the authorized bodies;

Article 12.1. it is modified and will have the following content: The General
Meeting of Shareholders will be chaired by the Chairman of the Board of
Administrators or, in case of impossibility, by another person designated by
the Chairman or by the Board of Administrators,

Article 12.10. is modified and shall have the following content: Within 15
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days from the date of the General Meeting of Shareholders, the decisions
taken shall be submitted to the Trade Register, transmitted to the other
authorized bodies and published in the Official Monitor of Romania,
Art.16.4. letter h) is modified and wil| have the following content: in the
absence of a decision of the Generai Meeting of Shareholders or of the
Board of Administrators, the General Director will be able to represent the
company up to an amount representing maximum the equivalent in lej of
EURO 500.000, but no more than 20% of the total fixed assets, less the
receivables, for the financial operations taken individually or accumulated
during a financial year;

Art.16.4. letter ) is added, having the following content: he may delegate
fts attributions to the other Directors by internal decision.

5. Approval of the date of 20.12.2019 as the registration date, in
compliance with the provisions of Art. 86 (1) of Law No. 24/2017,

6. Approval of the date of 19.12.2019 as ex-date, in compliance with the
provisions of Art. 176 (1) from the FSA Regulation No. 5/2018 and Art. 2 (2) letter |
from the FSA Regulation No. 5/2018,

7. Empowerment of Mr. Valentin-Norbert TARUS, as the Genera! Director of
the Company, for signing all the documents necessary to carry out the decisions
adopted in E.G.M.S., including but not limited to the signing of the transfer contract of
the goodwill related to the company's working points (pharmacies).

A. Introduction of new items on the agenda and presentation of draft
resolutions for the items included or proposed to be included on the
agenda of E.G.M.S.

According to the provisions of art. 117! para. (1) of Law No. 31/1990
republished and of art. 92 para. (3) of Law No. 24/2017, one or more shareholders
representing individually or together at least 5% from the Company’s share capital,
may request the Board of Administrators of the company to introduce new items on
the agenda of the E.G.M.S. and/or presentation of draft resolutions for the items
included or proposed to be included on the agenda of the E.G.M.S., in compliance with
the following conditions:

i. In case of natural person shareholders, the requests must be accompanied
by the copies of shareholders’ identity documents, which must aliow their identification
in the company register, kept by the Depozitarul Central S.A.,

it. The quality of shareholder, as well as in the case of lega! person shareholders
or of entities with no legal personality, the quality of legal representative is found under
art. 194 (1) from Regulation No. 5/2018, based on the following documents presented
to the issuer by the shareholder:

a) the statement of account from which the quality of shareholder and the
number of shares held result;

b) documents attesting the registration of the information regarding the legal
representative at the Depozitarul Central/respective attendants.
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In all cases, the documents attesting the quality of legal representative drafted
in a foreign language, other than English language, will be accompanied by a
translation, realised by a sworn translator in Romanian language or in English
language.

iii. To be accompanied by a justification and/or by a draft resolution proposed

recorded at the company’s registered office of Bucharest, No, 78 Metalurgiei Blvd., 4th
City District, postal code 041836, until the end of 14.11.2019, in original, signed
and, as appropriate, stamped# by shareholders or their legal representatives,
mentioning on the envelope in print and in Capital letters: «FOR THE EXTRAORDINARY
GENERAL MEETING OF SHAREHOLDERS OF 4/5.12.2019 »,

institutions.

In compliance with the provisions of art, 1371 para. (2) of Law No. 31/1990,
the current members of the Board of Administrators or shareholders are entitled to
nominate candidates for the posts of administrator,

Proposais regarding candidates for the position of administrator will be sent to
the company office from Bucharest, No. 78 Metalurgiei Blvd., 4t ity district, postal

professional qualification of the persons Proposed for the position of administrator wiii
be at shareholders’ disposal, being able to be consulted (both on the Company website
Www.remedia.ro, and at the Company office) and filled-in by them.

B. Asking questions, in compliance with art. 198 from Regulation
No. 5/2018, on the items on the agenda of the E.G.M.S,

Bucharest, No. 78 Metalurgiei Blvd., 4% City District, postal code 041836 until the
end of 14.11.2019, in original, signed, as appropriate, stamped by the shareholder
or by its legal representative, mentioning on the envelope in print and in capital letters:
«FOR THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF 4/5.12,20195.

The same identification requirements specified in ietter A from this convening
("Introduction of new items on the agenda and presentation of draft resolutions for the
items included or Proposed to be included on the agenda”) will be also applicable for
shareholders/shareho!ders’ legal representative asking questions on the items on the
agenda of the E.G.M.S..
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The company may formulate a general reply for the questions with the same
content that will be available on the company website in the Freguently asked
questions section, in question-answer format,

C. Voting

Shareholders may exercise their voting right directly, by a representative or by
mail.

C.1. Direct vote within the E.G.M.S.

The access of shareholders entitled to attend the general meeting of
shareholders is allowed by simply proving their identity, made in case of natural person
shareholders with the identity document or, in case of legal persons and of represented
natural person shareholders, with the authority given to the natural person
representing them - except for the legal representative (who aiso is to present his/her
identity document), in compliance with the applicable legal provisions and with the
provisions contained in this notice to attend,

In case of legal person shareholders or of entities with no legal personality, the
quality of legal representative is found based on the shareholders’ list from the
reference date, received from the Depozitarul Central. In case the shareholders’
register at the reference date does not contain data regarding the quality of legal
representative or they are not updated, this quality is proved with a confirmation of
company details issued by the Trade Register, presented in original or in a certified
true copy, or any other document, in original or in a certified true copy, issued by a
competent authority from the state in which the shareholder is legally registered,
attesting the quality of legal representative,

The documents certifying the quality of legai representative of the legal person
shareholder shall be issued no more than 3 months before the publication date of the
notice to attend of the general meeting of shareholders.

Shareholders who do not have legal competence, as well as tegal persons can
be represented by their legal representatives, who, in turn, may issue a power of
attorney to other persons.

C.2. Representation based on a special power of attorney or on a
general power of attorney (empowerment) at the E.G.M,S.

Shareholders can be represented in the E.G.M.S, by other persons based on a
special power of attorney or on a general power of attorney (empowerment),

For this type of vote, the special power of attorney forms shall be used (in
Romanian or in English language) in compliance with the provisions of the applicable
legislation, which will be made available by the Board of Administrators of the Company
or by a general power of attorney, drafted in compliance with the provisions of Art,
202 from the regulation No. 5/2018,

Legal person shareholders or entities with no legal personality attending the
E.G.M.S. through another person than the legal representative, shail necessarily use a
special or a general power of attorney, under the conditions specified above,
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a. Representation based on a special power of attorney

The forms of special power of attorney will be available in Romanian and
English language starting with the date of 1.11.2019, at 17 o’clock P.m., at the
Company’s office, and on the company’s website, www.remedia.ro. In case a
shareholder assigns by speciai power of attorney, as a ProXy another person, the form
of special power of attorney for natural Persons or iegal persons shaii be used, if
necessary.

i. In case of natural person shareholders, special powers of attorney shall be
accompanied by the copies of the identity documents of shareholders, who must aliow
their identification in the company’s shareholders’ register held by the Depozitaryl
Central 5.A,.

copy, issued by a competent authority from the state in which the shareholder js legally
registered, with a period of maximum 3 months in relation with the date of publication
of the notice to attengd of the general meeting, which would allow identifying the legal
representative,

Shareholders shall fill in and sign the special powers of attorney in three
original counterparts: one for the shareholder, one for the representative and one for
the company. The copy for the compan , filled in and signed, and, as appropriate,
stamped, as well as accompanying documents, are submitted in person or are

electronic signature.,

A sharehoider is forbidden to €Xxpress different votes based on the shares held
by him/her at the same company.

A sharehoider gives, within the special power of attorney form, specific voting
instructions to the PErson representing him/her, for each item recorded on the agenda
of the generai meeting of sharehoiders,

If by €mpowerment, several alternate representatives are appointed, the order
in which they wili exercise their mandate will be established as well,
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Iam representing «a» votes «for», «b» votes «against» and «c» <<abstention>>). In the
case of special eémpowerments, the votes thus expressed are valid based on copy 3 of
the special empowerment,

administrator.
In all cases, naturai persons empowered by the special bower of attorney will
be identified with the identity document at the E.G.M.S. respectively,

b. Representation based on a general power of attorney
(empowerment)

Shareholders may issue a general power of attorney (empowerment) valid for
a8 period of time that must not exceed 3 (three) years, allowing the assigned
representative to vote in al| the aspects under debate of the Company’s General
Meeting of Shareholders, provided that the general power of attorney (empowerment)
is issued by the shareholder, as the customer, to an intermediary as defined in art, 2
Para. (1) point 20 of Law No. 24/2017, or to an attorney-at-law.

In the case of general €mpowerments, the person acting as the representative
must not present in the general meeting of shareholders any proof on the voting of
the represented persons,

General empowerment must contain at least the following information:

a. sharehoider’s narne/denomination;

b. representative’s name/denomination (the person whom the power of
attorney is granted to);

e shareholder authorizes the répresentative to attend ang
the general €mpowerment at the General Meeting of

empowerment is used.

The general empowerment shall terminate by:
(i) the revocation written by its principal shareholder, sent to the issuer no
later than the deadline for submitting the empowerments, applicable to an

extraordinary or ordinary generai meeting, held within the mandate, drafted in

organised within the mandate; or
(iii) losing the quality of intermediary or of attorney-at-law of the
representative.
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(i) the €mpowerment is granted by the respective sharehorder, as the client,
to the intermediary or, where appropriate, to the attorney~at-law;

(i) the general €mpowerment is signed by the sharehoider, including by
attaching an extended electronic signature, where appropriate,

The declaration provided above must be submitted to Farmaceutica
REMEDIA S.A. in original, signed and, as appropriate, stamped, without meeting
other formalities in relation to its form. The declaration shall be submitted with the
general empowerment,

General powers of attorney (empowerments), before their first use, shall ba
submitted to the company 48 hours before the General Meeting, in Copy, containing

signature - republished. Certified copies of the general powers of attorney
(empowerments) are retained by the tompany, a mention being made in this regard

who is part of the administration and management bodies, or through any of his/her
employees, presenting documents proving their quality, in original or in a certified trye

In all Cases, legal persons empowered by general power of attorney
(empowerment) shall be identifieq with the identity document E.G.M.S..

C.3. Vote by mail within the E.G.M.S.

The sharehoiders of Farmaceutica REMEDIA S.A. Company, registered on
the reference date 25.11.2019, in the shareholders’ register issued by Depozitarui
Central S.A. have the possibility to vote by mail, before the E.G.M.S., by using ballots
by mail made available by the company,

The forms of ballots by mail shall be availabie in Romanian and English
language, starting with the date of 1.11.2019, at 17 o’clock, at the Company’s office,
and on the company’s internet Page, www.remedia.ro.

i. In case of vote by mail of natural person shareholders, the voting forms by
mail shall be accompanied by the copies of sharehoiders’ identity documents, which
must aliow their identification in the company’s shareholders’ register, held by
Depozitarul Central S.A. and if Necessary, copies of the Identity documents of the legal
representatives (in case of natural persons with no legal competence or with limited
legal competence), together with the proof of the quality of iegal representative;

ii. In case of vote by mail of legal Person shareholders or of entities with no
legal personality, the quality of legal reépresentative is found based on the shareholders’
list from the reference date received from the Depozitarul Central S.A.. In case the
shareholders’ register does not contain data regarding the quality of legal
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répresentative, or they are not Updated, this quality is proved with a confirmation of
company details in original or in a certified true copy issued by the Trade Register or
any other document, in original or in 3 certified true copy, issued by a competent
authority from the state in which the shareholder is legally registered, with g period of
maximum 3 months in relation with the date of publication of the notice to attend of
the Generai Meetings, which would allow identifying the legal representative,

Blvd., 4th City district, postal code 041836 in original, filled-in, signed and, as
appropriate, stamped, untii 2.12.2019, at 12 o’clock in a seaied envelope, with the
mention in print and in capital letters: «FOR THE EXTRAORDINARY GENERAL MEETING
OF SHAREHOLDERS OF  4/5.12.2019» or sent to the e-mail address

reason of vitiated €xpression of the consent,

Voting forms which are not received at the office of S.C, Farmaceutica
REMEDIA S.A, unti| the dates and times above mentioned shall not be taken into
consideration for establishing the quorum and the majority in the E,G.M.S,

In the situation in which the sharehoider who cast his/her vote by mail
personaily attends or attends through a representative the E.G.M.S., the vote cast by
mail shail be Cancelled. In this case, only the vote cast in person or by the

participation in person at the E.G.M.S. is another person than the one who cast his/her
vote by mail, then for the validity of his/her vote, he/she shall present at the E.G.M.s.
a written revocation of the vote by mail signed by the shareholder or by the
Fépresentative who cast the vote by mall. This is not necessary if the shareholder or
his/her legal representative is present at the General Meeting.
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Further information can be obtained at the office of Farmaceutica REMEDIA
S.A. company or at the telephone number +40 745 113 453 during business days,
between 10 o’clock a.m, - 16 o’clock. The contact person is Mr Adrian NOAGHI.,

All the documents for the E.G.M.S. can be submitted at the Company office of
Bucharest, No. 78 Metalurgiei Blvd., 4t city district, postal code 041836 during the
business days between 10 o’clock a.m. - 16 o’clock.

PRESIDENT OF THE BOARD OF ADMINISTRATORS
»TARUS"” - Valentin Norbert TARUS e.U,

represented by
ZﬂVaIentin - Ngrl;ert TARUS
) '
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