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1. PREAMBUL
Aviénd in vedere:

(@ Hotirarea Asociatului Unic ALTRAN ROMANIA S.R.L. (“ALRO”) nr. 6 din data de
23.10.2018;

(b) Hotarirea Asociatilor ALTRAN SOLUTIONS S.R.L. (“ALSO”) nr. 7 din data de
23.10.2018;

In temeiul dispozitiilor:

@) Legii societatilor nr. 31/1990, republicata, asa cum a fost ulterior modificatad (“Legii nr.
31/19907);

(i) Legii contabilitatii nr. 82/1991, republicata, asa cum a fost ulterior modificata (“Legii nr.
82/1991”);

(iii) Ordinului nr. 897/2015 pentru aprobarea Normelor metodologice privind reflectarea in
contabilitate a principalelor operatiuni de fuziune, divizare, dizolvare si lichidare a
societatilor, precum si de retragere sau excludere a unor asociati din cadrul societatilor
(,,Ordinul nr. 897/2015”);

(@iv) Ordinului Ministrului Finantelor Publice nr. 1802/2014 pentru aprobarea Reglementarilor
contabile privind situatiile financiare anuale individuale si situatiile financiare anuale
consolidate (,,Ordinul nr. 1802/2014”);

W) Legii nr. 227/2015 privind Codul fiscal, asa cum a fost ulterior modificata (,,Codul Fiscal”);

(vi) Legii nr. 53/2003 - Codul Muncii si Legii nr. 67/2006 privind protectia drepturilor
salariatilor in cazul transferului Intreprinderii, al unitatii sau ale unor parti ale acestora
(,,Legea nr. 67/2006"), denumite colectiv ,,Reglementdrile privind transferul salariafilor”

Asociatii ALRO si ALSO au hotirat si aprobat in unanimitate, de principiu, fuziunea prin absorbtie
intra-grup a ALSO, in calitate de societate absorbitd, de catre ALRO, in calitate de societate
absorbantd (,Fuziunea”) si au acordat mandat pentru intocmirea proiectului de fuziune prin
absorbtie necesar in acest scop (,,Proiectul de Fuziune”).

2. DEFINITII
Data Fuziunii data la care are loc Fuziunea, conform prevederilor din cadrul
punctului 11 al prezentului Proiect de Fuziune;
Data Situatiilor data de referinta a situatiilor financiare ale celor doud societati care

Financiare de Fuziune  sunt folosite la intocmirea prezentului Proiect de Fuziune, adica 30
iunie 2018, pentru a se stabili conditiile Fuziunii;
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1. PREAMBLE

In consideration of:

@
(®)

Decision no. 6 dated 23.10.2018 of the Sole Shareholder of ALTRAN ROMANIA S.RL
(“ALRO”)
Decision no. 7 dated 23.10.2018 of the Shareholders of ALTRAN SOLUTIONS S.R.L
(“ALSO”)

Subject to the provisions of:

@

(if)
(i)

()

)
v

- Romanian Company Law no. 31/1990, as subsequently republished and amended (“Law

no. 31/1990”);
Romanian Accounting Law no. 82/1991, as subsequently amended (“Law no. 82/1991”),

Order no. 897/2015, approving the Methodological Norms for booking the main operations
related to the merger, de-merger, dissolution and liquidation of companies, as well as the
withdrawal or exclusion of certain shareholders from companies (“Order no. 897/2015”);

Order of the Minister of Public Finance no. 1802/2014, approving the Accounting

regulations regarding the separate and consolidated financial statements (“Order no.
1802/2014”);

Law no. 227/2015 on the Fiscal Code, as subsequently amended (“Fiscal Code™);

Law no. 53/2003 - the Labor Code and Law no. 67/2006 on the protection of employee
rights in the event of transfer of the company, of the unit or of certain parts thereof (“Law
no. 67/2006”), collectively referred to as the “Regulations regarding the transfer of
employees” »

The shareholders of ALRO and ASRO have unanimously decided and approved in principle the
intra-group merger by absorption of ALSO, as acquired company, by ALRO, as acquiring company
(the “Merger”) and have granted the necessary mandate for the preparation of the draft terms of
merger by absorption (“Draft Terms of Merger”).

2. DEFINITIONS

Merger Date date of the Merger, according to the provisions of chapter 11 of the

Draft Terms of Merger herein;



Societatea Absorbanta
sau ALRO

Societatea absorbiti sau

ALSO

Societiti Implicate in

Fuziune

FORMA, DENUMIREA, SEDIUL SOCIAL $1 ALTE ELEMENTE DE IDENTIFICARE

ALTRAN ROMANIA S.R.L., o societate cu riaspundere limitata,
inregistrata si functionand in conformitate cu legislatia din
Roménia, cu sediul in Roménia, municipiul Cluj-Napoca, str.
Garii, nr. 21, etajul 3, Cladirea E in cadrul Liberty Technology
Park, judetul Cluj, inmatriculata la Registrul Comertului sub nr.
J12/1058/2011, cod unic de inregistrare 28381169.

ALTRAN SOLUTIONS S.R.L., o societate cu raspundere
limitata, inregistrata si functionénd in conformitate cu legislatia
din Romaénia, cu sediul in Romania, Municipiul Bragov, Strada
Harmanului, nr. 24, etaj 6, judetul Brasov, inmatriculata la
Registrul Comertului sub nr. J8/1396/2016, cod unic de
inregistrare 36263083.

Societatea Absorbanta si Societatea Absorbita.

ALE SOCIETATILOR IMPLICATE iN FUZIUNE

3.1. Societatea Absorbanti — ALRO

3.1.1.

3.1.2.

3.1.3.

3.14.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

3.1.9.

Forma juridica

Denumirea

Sediul social

Societate cu raspundere limitata (S.R.L.),

persoand juridicd roménd

ALTRAN ROMANIA S.R.L.

Romaénia, municipiul Cluj-Napoca, str. Garii,
nr. 21, etajul 3, Cladirea E in cadrul Liberty

Technology Park, judetul Cluyj

Nr. de fnregistrare in Registrul J12/1058/2011

Comertului
Cod de inregistrare fiscala 28381169
Atribut fiscal RO

Durata de functionare Nelimitata

Capitalul social

Obiect principal de activitate

200 RON divizat in 20 parti sociale, fiecare
avind o valoare nominala de 10 RON (10

RON), subscris si varsat integral

Cod CAEN 6201 - Activiati de realizare a

software-ului la comanda (software orientat

client).

S £
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Date of the Merger
Financial Statements

Acquiring Company or
ALRO

Acquired Company or
ALSO

Merging Companies

the reference date of the financial statements of the two companies
used for the preparation of the Draft Terms of Merger and for the
establishment of the Merger conditions, notably June 30 2018;

ALTRAN ROMANIA S.R.L., a limited liability company, which
is incorporated and operates according to the Romanian law,
having its registered office in Romania, Cluj-Napoca, str. Garii, nr.
21, etajul 3, Cladirea E, Liberty Technology Park, Cluj county,
registered with the Trade Register under no. J12/1058/2011, Tax
Identification No. 28381169.

ALTRAN SOLUTIONS S.R.L., a limited Lability company,
which is incorporated and operates according to the Romanian law,
having its registered office in Romania, Brasov, Strada
Harmanului, nr. 24, etaj 6, Brasov county, registered with the
Trade Register under no. J8/1396/2016, Tax Identification No.
36263083.

The Acquiring Company and the Acquired Company.

3. LEGAL STATUS, NAME, REGISTERED OFFICE AND OTHER IDENTIFICATION

DETAILS OF THE MERGING COMPANIES

3.1.  Acquiring Company - ALRO

3.1.1. Legal status Limited liability = company (LLC),
Romanian legal entity

3.1.2. Name ALTRAN ROMANIA S.R.L.

3.1.3. Registered office Romania, Cluj-Napoca, str. Gérii, nr. 21,
etajul 3, Cladirea E, Liberty Technology
Park, Cluj county

3.1.4. Trade Register No. J12/1058/2011

3.1.5. Tax Identification No. 28381169

3.1.6. Country code RO

3.1.7. Period of operation Unlimited

3.1.8. Share capital RON 200 divided into 20 shares, each
having a nominal value of RON 10 (ten
RON), subscribed and fully paid in

3.1.9. Main activity NACE code 6201 - Custom software

development 5
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3.1.10. Administratorul societatii D1. Ulrich Carl SCHMITT

3.1.11. Structura asociatilor la data prezentului Proiect de Fuziune

Nr. Denumirea asociatilor Nr. de parti sociale| Valoar.e p]a ks Procent
sociale
1 | ALTRAN NETHERLANDS 20 200 RON 100%
B.V.
3.1.12. Structura asociatilor (previzionati) dupa Fuziune
Nr. de Valoare pirti
Nr. Denumirea asociatilor parti . ‘p ! Procent
. sociale
sociale

1 ALTRAN
0,
NETHERLANDS B.V. 20 200 RON 95,24 %

ALTRAN

PAR TION
2 TICIPATIONS 1 210 RON 4,76 %
S.A.S.
TOTAL
21 210 RON 100,00 %
3.2. Societatea Absorbiti— ALSO
3.2.1. Forma juridica Societate cu rdaspundere limitatd

(S.R.L.), persoand juridicd romanad

3.2.2. Denumirea ALTRAN SOLUTIONS S.R.L.
3.2.3. Sediul social Roménia, Municipiul Brasov, Strada
Hirmanului, nr. 24, etaj 6, judetul
Bragov
S

wWalorile aportului virsat defalcate in Lei §i EUR sunt conforme cu inregistrérile de la Oficiul Registrului Comer{ului. %
4



3.1.10. Company Director

Mr. Ulrich Carl SCHMITT

3.1.11. Shareholding structure at the date of the Draft Terms of Merger

No. Shareholder name No. of shares Total sh:lare Percent
value
1 ALTRAN NETHERLANDS RON 200 100%
BV.
3.1.12. Shareholding structure (estimated) after the Merger
No. of :
No. Shareholder name Total share value Percent
shares
1 ALTRAN
20 95.24%
NETHERLANDS B.V. RON 200 °
ALTRAN
2 PARTICIPATIONS i RON 210 4.76%
S.AS.
TOTAL 21 RON 210 100.00%

3.2.  Acquired Company - ALSO

3.2.1. Legal status

3.2.2. Name

3.2.3. Registered office

Limited Lability company (LLC),
Romanian legal entity

ALTRAN SOLUTIONS S.R.L.

Romania, Bragov, Strada
Hirmanului, nr. 24, etaj 6, Brasov
county

'The amounts of the paid contributionsin LEI and EUR are compliant with the records of the Trade Register Office.



3.24. Nr. de inregistrare in Registrul J8/1396/2016
Comertului

3.2.5. Cod de inregistrare fiscali 36263083

3.2.6. Atribut fiscal RO

3.2.7. Durata de functionare nelimitata

3.2.8. Capitalul social 115.000 RON divizat in 11.500 de parti
sociale, fiecare avand o valoare
nominald de 10 RON (zece RON),
integral varsat si platit.

3.2.9. Obiect principal de activitate Cod CAEN 7112 — Activitati de
inginerie si consultanta tehnica legate
de acestea

3.2.10.  Administratorii societatii DI. Johannes Jurgen ERNST
DI. Daniel Erich Horst CZACHKE

3.2.11. Structura asociatilor la data prezentului Proiect de Fuziune

Nr. | Denumirea asociatilor Nr. de‘ partl Valoare‘pargllor Procent

’ sociale sociale

1 ALTRAN ROMANIA 11.499 114.990 RON 99,99%

S.R.L.
ALTRAN o

2 PARTICIPATIONS ! 10RON 00,01%
S.A.S.

TOTAL 11.500 - 115.000 RON 100,00%

4. FUNDAMENTAREA SI CONDITIILE FUZIUNII. EFECTELE FUZIUNII

4.1. Fundamentarea Fuziunii

Prezentul Proiect de Fuziune a fost intocmit conform prevederilor art. 241 si urmétoarelor din Legea
nr. 31/1990, in baza Hotidrérii Asociatului Unic ALTRAN ROMANIA S.R.L. nr. 6 din data de
23.10.2018 si a Hotararii Asociatilor ALTRAN SOLUTIONS S.R.L. nr. 7 din data de 23.10.2018,
prin care s-au decis in unanimitate, printre altele, urmatoarele: g E

5



3.2.4, Trade Register No. J8/1396/2016

3.2.5. Tax Identification No. 36263083

3.2.6. Country code RO

3.2.7. Period of operation unlimited

3.2.8. Share capital RON 115,000 divided into 11,500
shares, each having a nominal value
of RON 10 (ten RON), subscribed
and fully paid in.

3.2.9. Main activity NACE code 7112 - Engineering
activities and related technical
consultancy

3.2.10.  Company Directors Mr. Johannes Jiirgen ERNST
Mr. Daniel Erich Horst
CZACHKE

3.2.11.  Shareholding structure at the date of the Draft Terms of Merger

No. of
No. Shareholder name Total share value Percent
shares
1 ALTRAN ROMANIA 11.499 RON 114,990 99.99%
S.R.L.
ALTRAN 0
2 PARTICIPATIONS 1 RON 10 00.01%
S.A.S.
TOTAL 11.500 RON 115,000 100.00%

4. RATIONALE AND CONDITIONS OF THE MERGER. EFFECTS OF THE MERGER

4.1.  Merger rationale

The Draft Terms of Merger herein were prepared according to the provisions of art. 241 and the
following of Law no. 31/1990, based on Decision no. 6 dated 23.10.2018 of the Sole Shareholder
of ALTRAN ROMANIA S.R.L. and Decision no. 7 dated 23.10.2018 of the Shareholders of
ALTRAN SOLUTIONS S.R.L., according to which the following aspects have been unanimously

agreed:

5=
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(b)

©
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®
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()

Aprobarea in principiu ca ALRO, in calitate de Societate Absorbantd, si fuzioneze cu
ALSO, in calitate de Societate Absorbita, in conditiile prevazute de Legea nr. 31/1990;

in conformitate cu dispozitiile art. 243 alineat (5) din Legea nr. 31/1990, s-a renuntat la:

» intocmirea de citre administratorii fiecareia dintre Societatile implicate in Fuziune
a raportului privind Proiectul de Fuziune prevazut la art. 243 alineat (1) din Legea
nr. 31/1990; si

> comunicarea informatiilor prevazute la art. 243? alineat (4) din Legea nr. 31/1990;

in conformitate cu dispozitiile art. 243* alineat (5) din Legea nr. 31/1990, s-a aprobat ca
Proiectul de Fuziune s3 nu fie examinat de citre un expert desemnat de catre judecatorut
delegat/Oficiul Registrului Comertului competent;

in conformitate cu prevederile art. 244 alineat (2) din Legea nr. 31/1990, s-a renuntat la
intocmirea situatiilor financiare in baza art. 244 alineat (1) lit. d) din Legea nr. 31/1990,
daca ar fi aplicabil;

s-a aprobat ca administratorul ALRO, DI. Ulrich Carl SCHMITT s fie mandatat pentru
semnarea Proiectului de Fuziune pentru si in numele ALRO si s-a aprobat ca D1. Johannes
Jurgen ERNST in calitate de administrator al ALSO sé fie mandatat pentru semnarea
Proiectului de Fuziune pentru si in numele ALSO, precum si faptul ca oricare din persoanele
mentionate mai sus sunt autorizate cu autoritate si putere deplina si redacteze, modifice,
semneze toate documentele si s indeplineasca toate formalitatile necesare pentru realizarea
Fuziunii, inclusiv semnarea Proiectului de Fuziune;

s-a aprobat data de 30 iunie 2018 ca dati de referinta a situatiilor financiare ale Societatilor
implicate in Fuziune ce vor fi folosite la intocmirea Proiectului de Fuziune.

s-a aprobat ca raportul de schimb al partilor sociale al societatilor implicate in fuziune sa
fie de 1:1.

s-a aprobat data de 31 decembrie 2018 ca data fuziunii.

Fuziunea are loc in considerarea faptului ca societitile implicate, ALRO si ALSO, fac parte din
grupul european de firme Altran si au ca asociati comuni finali societatile din acest grup, dupd cum
urmeaza:

1.

ALTRAN NETHERLANDS B.V., persoana juridica olandez4, avand sediul social in Olanda,
Herculesplein 24, 3584 AA Utrecht, PO Box 85066, inregistratd la Camera de Comer{ din
Midden-Nederland sub nr. 34106539, detine o participatie de 100% din capitalul social al
ALRO (Societatea Absorbanta);

ALTRAN PARTICIPATIONS S.A.S., persoana juridicd francezd, avand sediul social in
Franta, Neuilly-sur-Seine, B-dul Charles de Gaulle, Nr. 96; Cod postal: 92200, si nr. de
inmatriculare RCS 487 550 972 din data 11.06.2013 emis de Greffe du Tribunal de Commerce
de Nanterre, detine o participatie de 0,01% din capitalul social al ALSO (Societatea Absorbitd);
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(b)

©
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(h)

Approval in principle of the merger between ALRO, as Acquiring Company, and ALSO,
as Acquired Company, subject to the provisions of Law no. 31/1990;

in line with the provisions of art. 2432 paragraph (5) of Law no. 31/1990, the following
aspects have been waived:

» the preparation by the directors of each merging company of the report on the Draft
Terms of Merger subject to the provisions of art. 2432 paragraph (1) of Law no.
31/1990; and ’

» the communication of the information stipulated under art. 2432 paragraph (4) of
Law no. 31/1990;

in line with the provisions of art. 2433 paragraph (5) of Law no. 31/1990, it was approved
that the Draft Terms of Merger should not be examined by an expert designated by the
appointed judge/competent Trade Register Office;

in line with the provisions of art. 244 paragraph (2) of Law no. 31/1990, the preparation of
financial statements subject to the provisions of art. 244 paragraph (1) letter d) of Law no.
31/1990 was waived, if such condition were applicable;

it was approved that the Director of ALRO, Mr. Ulrich Carl SCHMITT, should be
authorized to sign the Draft Terms of Merger for and on behalf of ALRO and that Mr.

Johannes Jiirgen ERNST, as Director of ALSO, should be authorized to sign the Draft

Terms of Merger for and on behalf of ALSO; it was also decided that any of the

abovementioned persons are vested with full authority and power to draft, amend and sign

all the documents and to carry out all the formalities required for the purpose of the Merger,
including the signing of the Draft Terms of Merger;

the date of June 30, 2018 was approved as reference date of the financial statements of the
Merging Companies, which will be used for the preparation of the Draft Terms of Merger.

the approved share exchange ratio with respect to the shares of the merging companies is
1:1.

the approved merger date is December 31, 2018.

The Merger takes into consideration the fact that the companies involved, notably ALRO and
ALSO, are part of the European group of companies ALTRAN and that their ultimate joint
shareholders are the member companies of the group, as follows:

1.

ALTRAN NETHERLANDS B.V., a Dutch legal entity, having its registered office in The
Netherlands, Herculesplein 24, 3584 AA Utrecht, PO Box 85066, registered with the Trade
Register Office of Midden-Nederland under no. 34106539, holds 100% of the share capital of
ALRO (the Acquiring Company);

ALTRAN PARTICIPATIONS S.A.S., aFrench legal entity, having its registered office in
France, Neuilly-sur-Seine, Avenue Charles de Gaulle 96, postal code 92200, registration no.
RCS 487 550 972 issued on 11.06.2013 by Greffe du Tribunal de Commerce de Nanterre, holds
0.01% of the share capital of ALSO (the Acquired Company);

JE.
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3. Larandul sdau, ALRO detine o participatie de 99,99% din capitalul social al ALSO (Societatea
Absorbitd):

ALTRAN NETHERLANDS B.V.

!

100 % f
z

ALTRAN ROMANIA S.R.L.

99,99 %

ALTRAN PARTICIPATIONS S.A.S.

0,01% J

ALTRAN SOLUTIONS S.R.L. <

Suplimentar, ALRO si ALSO au obiecte complementare principale de activitate, prin urmare,
fuziunea dintre ALRO si ALSO va duce la o imbunatitire a pozitiei financiare si de piata a grupului
Altran in Roménia.

In acelasi timp, Fuziunea va determina o crestere a eficientei/randamentului procesului decizional
managerial si 0 mai mare flexibilitate, cu impact pozitiv asupra costurilor administrative la nivelul
grupului din care fac parte Societatile implicate in Fuziune.

Avind in vedere argumentele de mai sus si cu scopul de a asigura o administrare mai eficientd si o
pozitionare mai bund pe piati, este in interesul grupului Altran si isi consolideze activitdtile sale
efectuate in Romaénia la nivelul unei singure societati, si anume ALRO, reducédnd in acelasi timp
cheltuielile legate de operarea si administrarea a doua entitéti separate.

Pe scurt, implementarea Fuziunii va conduce la:
e Imbunatitirea situatiei financiare si de piatd a ALRO;

¢ imbunititirea eficientei la nivelul managementului ALRO, intrucat societatea se va
concentra doar pe coordonarea propriei sale activitati;

e climinarea structurilor administrative si manageriale ale ALRO si ALSO, care va
duce la cresterea eficientei procesului decisional;

e reducerea costurilor administrative si operationale derivand din conducerea a doua
entititi separate, inclusiv a costurilor legate de tinerea evidentei contabile a doua
entitati separate precum si din efectuarea situatiilor financiare consolidate.

Transmiterea universala a patrimoniului efectuata ca urmare a Fuziunii dintre ALRO si
ALSO nu constituie o livrare de bunuri, in sensul dispozitiilor Articolului 270 alineat 7 din
Codul Fiscal. Prin urmare, transferul este in afara sferei de aplicare a TVA. Y

e
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3. In its turn, ALRO holds 99.99% of the share capital of ALSO (the Acquired Company):

ALTRAN NETHERLANDS B.V.

100 % ?

ALTRAN ROMANIA S.R.L.

99,93 % E ALTRAN PARTICIPATIONS S.A.S.
t

0,01 % J

ALTRAN SOLUTIONS S.R.L. <

Moreover, ALRO and ALSO have additional main activity lines, therefore their merger will ensure
the consolidation of the financial and market position of Altran Group in Romania.

At the same time, the Merger will Jead to higher efficiency/effectiveness in terms of decision making
at management level and to greater flexibility, having a positive impact on the administrative
expenses of the group to which the Merging Companies belong.

In view of the abovementioned considerations and in order to ensure a more efficient management
and a better position on the market, it is in the best interest of Altran Group to consolidate its
operations in Romania at the level of one single entity, notably ALRO, thus reducing the operating
and management costs of running two separate entities.

In brief, the implementation of the Merger will lead to:

e the improvement of the financial and market position of ALRO;

¢ higher management efficiency at the level of ALRO, because the company will
focus on the coordination of its own business exclusively;

e theremoval of the administrative and management structures of ALRO and ALSO,
thus leading to a more efficient decision making process;

e the reduction of administrative and operating expenses related to the existence of
two separate entities, including the accounting costs arising from the maintenance
of separate accounting records and the preparation of consolidated financial
statements.

The transfer of the entire estate as a result of the Merger between ALRO and ALSO does
not represent a delivery of goods in the meaning of Article 270 paragraph 7 of the Fiscal

Code. Therefore, the transfer is not subject to VAT requirements. L.



4.2.

Conditiile de realizare a Fuziunii. Efectele Fuziunii

4.2.1.

Modalitatea de realizare a Fuziunii

Fuziunea se va realiza prin absorbtia de catre ALRO, in calitate de Societate

"~ Absorbanti si ALSO, in calitate de Societate Absorbita.

4.2.2.

Efectele Fuziunii

Efectele Fuziunii se vor produce, conform art. 249 litera b) teza 2 din Legea nr.
31/1990, la Data Fuziunii (definita la punctul 11 din prezentul Proiect de Fuziune
ca fiind stabilitd la data de 31 decembrie 2018 aceasta fiind si data de la care toate
tranzactiile Societdtii Absorbite vor fi considerate din punct de vedere contabil ca
apartinand Societafii Absorbante.

Fuziunea se realizeazi prin transmiterea universald a patrimoniului Societétii
Absorbite catre Societatea Absorbant3, asa cum acest patrimoniu se prezinta la Data
Fuziunii, cu toate drepturile si obligatiile pe care aceasta le are la Data Fuziunii.

Ca urmare a Fuziunii, Societatea Absorbita va fi dizolvati, fara a intra in lichidare,
urmand a fi radiata din Registrul Comertului, in timp ce Societatea Absorbanta va
continua si existe in forma juridica actuala.

La Data Fuziunii, Societatea Absorbanti va dobandi toate drepturile si va fi tinutd
de toate obligatiile Societatii Absorbite, prin preluarea tuturor activelor si pasivelor
Societatii Absorbite. in consecinta, de la aceasta datd, Societatea Absorbantd devine
creditoare pentru toti debitorii Societatii Absorbite, si respectiv devine debitoare
fata de toti creditorii societatii pe care o absoarbe, avand dreptul de a sta in justitie
in nume propriu, atit in ceea ce priveste datoriile Societatii Absorbite, cét si in ceea

ce priveste creantele acesteia.

In conformitate cu prevederile paragrafului 14 din Anexa nr. 1 la Normele
Metodologice privind reflectarea in contabilitate a principalelor operatiuni de
fuziune, divizare, dizolvare si lichidare a societatilor, precum si de retragere sau
excludere a unor asociati din cadrul societitilor aprobate prin Ordinul Ministerului
Finantelor Publice nr. 897/20185, ,Societdfile care se reorganizeazdsi care defin
actiuni/pdrti sociale una in capitalul social al celeilalte, procedeazd la anularea
acestora la valoarea contabild, pe seama elementelor de capitaluri proprii”, pe
cale de consecinta, partile sociale detinute de ALRO in calitate de asociat al ALRO,
in valoare de 114.990 RON, vor fie anulate.

Ca urmare a Fuziunii, capitalul social al ALRO va fi majorat cu 10 RON,
echivalentul partii sociale detinute de catre ALTRAN PARTICIPATIONS S.A.S.
in calitate de asociat al ALRO, asa cum este descris mai jos. Astfel, ca urmare a
fuziunii, capitalul social al ALRO va fi de 210 RON, divizat in 21 de parti sociale,
cu o valoare nominald de 10 RON fiecare, integral subscris si vérsat. Structura
capitalului social si a asociatilor Societatii Absorbante va fi urmatoarea:

e
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42.  Conditions of the Merger - Effects of the Merger
4.2.1. Implementation of the Merger

The Merger will take place through the absorption of ALSO, as Acquired Company,
by ALRO, as Acquiring Company.

4.2.2. Effects of the Merger

According to art. 249 letter b) sentence 2 of Law no. 31/1990, the Merger will take
effect at the Merger Date (defined in chapter 11 of the herein Draft Terms of
Merger), which is December 31, 2018, this being also the date from which all the
transactions of the Acquired Company will be treated for accounting purposes as
being those of the Acquiring Company.

The Merger consists in the transfer of the entire estate of the Acquired Company to
the Acquiring Company, as such estate is reported at the Merger Date, together with
all the rights and obligations of the Acquired Company at the Merger Date.

" Following the Merger, the Acquired Company will be dissolved without
liquidation, being afterwards delisted from the Trade Register, whereas the
Acquiring Company will maintain its current legal status.

At the Merger Date, the Acquiring Company will acquire all the rights and
obligations of the Acquired Company, by taking over all its assets and liabilities.
Consequently, as of the respective date, the Acquiring Company becomes a lender
‘in relation to all the debtors of the Acquired Company, respectively a debtor in

" relation toall thelenders of the Acquired Company, having the right to initiate court
proceedings in its own name, in connection with both the labilities and the claims
of the Acquired Company.

According to the provisions laid down in paragraph 14 of Annex 1 to the
Methodological Norms for booking the main operations related to the merger, de-
merger, dissolution and liquidation of companies, as well as the withdrawal or
exclusion of certain shareholders from companies, as approved by the Order of the
Minister of Public Finance no. 897/2015, “The companies which undergo a
reorganization process and hold shares in each other’s share capital, shall proceed
to the cancellation of such shares at their book value, on account of shareholders’
equity items”; as a consequence, the shares in amount of RON 114,990 held by
ALRO as a shareholder of ALSO will be retired.

After the Merger, the share capital of ALRO will increase by RON 10, the
equivalent of the share initially held by ALTRAN PARTICIPATIONS S.A.S. as
a shareholder of ALSO, as described below. Thus, following the merger, the
subscribed and fully paid-in share capital of ALRO will amount to RON 210, being
divided into 21 shares at a nominal value of RON 10 per share. The share capital
and shareholding structure of the Acquiring Company will be the following:

S £
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Nr. de

Valoare parti

Denumirea asociatilor parti . Procent
. sociale
sociale
ALTRAN NETHERLANDS 2
20 00 RON 95,24%
B.V.
ALTRAN
0,

PARTICIPATIONS S.A.S. ! 10 RON 4,76%

TOTAL 21 210 RON 100,00 %

Dupa realizarea Fuziunii, Societatea Absorbanta va avea urmaétoarele obligatii:

(i) informarea partenerilor contractuali ai ALSO asupra Fuziunii;

(i) Indeplinirea, in conformitate cu prevederile legale, a tuturor formalitatilor
necesare in raporturile cu autorititile competente, determinate de efectele

Fuziunii.

Separat, ca urmare a Fuziunii si in baza prevederilor art. 31 din Codul Fiscal,
ALRO va prelua orice pierdere fiscala reportati la nivelul ALSO.

5. TERMENI SI CONDITII PENTRU ALOCAREA DE PARTI SOCIALE LA
SOCIETATEA ABSORBANTA

Normele metodologice privind reflectarea in contabilitate a principalelor operatiuni de fuziune,
divizare, dizolvare si lichidare a societatilor, precum si de retragere sau excludere a unor asociati
din cadrul societatilor, aprobate prin Ordinul nr. 897/2015 oferd cadru legal si metodologia de
alocare a partilor sociale la societatea absorbanti.

Avand in considerare ci prin Hotdrarea Asociatului Unic ALTRAN ROMANIA S.R.L. nr. 6
din data de 23.10.2018 si Hotararea Asociafilor ALTRAN SOLUTIONS S.R.L. nr. 7 din data
de 23.10.2018 s-a aprobat ca raportul de schimb al partilor sociale al societitilor implicate in
fuziune si fie de 1:1, asociatul minoritar din cadrul ALSO, societatea ALTRAN
PARTICIPATIONS S.A.S. va dobindi o parte sociald in valoare de 10 RON in cadrul
Societitii Absorbante (ALRO), care isi va majora corespunzator capitalul social ca urmare a
Fuziunii (i.e., va fi emisa o parte sociala ca efect al Fuziunii).

6. DATA DE LA CARE PARTILE SOCIALE PREVAZUTE LA ART. 241 ALINEAT (1)
LITERA C) DIN LEGEA NR. 31/1990 DAU DETINATORILOR DREPTUL DE A
PARTICIPA LA BENEFICII $I ORICE CONDITII SPECIALE CARE AFECTEAZA

ACEST DREPT

Avand in vedere faptul ci va fi emisi o parte sociala ca urmare a Fuziunii si ludnd in considerare

%=
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Shareholder name No. of Total share value Percent
shares

ALTRAN NETHERLANDS B.V. 20 RON 200 95,24%

ALTRAN PARTICIPATIONS

S.AS. 1 RON 10 4,76%

TOTAL 21 RON 210 100,00%

After the Merger, the Acquiring Company will have the following obligations:
(i) toinform the contractual partners of ALSO regarding the Merger;

(i) tofulfill, in accordance with the legal provisions, all the formalities required
by the competent authorities, as resulting from the legal effects of the Merger.

On a separate basis, following the Merger and according to the provisions of art.
31 of the Fiscal Code, ALRO will take over any fiscal loss reported by ALSO.

5. TERMS AND CONDITIONS FOR THE ALLOCATION OF SHARES IN THE
ACQUIRING COMPANY '

The Methodological Norms for booking the main operations related to the merger, de-merger,
dissolution and liquidation of companies, as well as the withdrawal or exclusion of certain
shareholders from companies, as approved by Order no. 897/2015, provide for the legal and
methodological framework of share allocation in the acquiring company.

Considering the share exchange ratio of 1:1 related to the shares of the merging companies, as
approved by Deciston no. 6 dated 23.10.2018 of the Sole Shareholder of ALTRAN ROMANIA
S.R.L. and Decision no. 7 dated 23.10.2018 of the Shareholders of ALTRAN SOLUTIONS
S.R.L., the minority shareholder of ALSO, notably ALTRAN PARTICIPATIONS S.AS.,
will acquire one sharein amount of RON 10 in the share capital of the Acquiring Company
(ALRO), which will increase the latter’s share capital accordingly after the Merger (i.e., one
share will be issued as a result of the Merger).

6. THE DATE FROM WHICH THE HOLDING OF THE SHARES PROVIDED UNDER
ART. 241 PARAGRAPH (1) LETTER C) OF LAW NO. 31/1990 ENTITLES THE
HOLDERS TO PARTICIPATE IN PROFITS AND ANY SPECIAL CONDITIONS
AFFECTING SUCH ENTITLEMENT

Considering that one share is to be issued as a result of the Merger and considering the
provisions of art. 241 paragraph (1) letter d) of Law no. 31/1990, the new shareholder,
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prevederile 241 alin. (1) litera d) din Legea nr. 31/1990, noul asociat, ALTRAN
PARTICIPATIONS S.A.S. va avea dreptul de a participa la beneficii si pierderi dupa Data
Fuziunii, respectiv incepand cu data de 01.01.2019.

STABILIREA ACTIVULUI SI PASIVULUI SOCIETATILOR IMPLICATE iN
FUZIUNE

7.1.

7.2.

13.

7.4.

Elementele de activ si de pasiv ale fiecareia dintre Societatile Implicate in Fuziune sunt
evidentiate in situatiile financiare de Fuziune incheiate la data de 30.06.2018, intocmite
in conformitate cu Reglementarile contabile aprobate prin Ordinul nr. 1802/2014.

Inventarierea activelor si pasivelor

Elementele de activ si de pasiv ale fiecareia dintre Societatile implicate in Fuziune au fost
supuse inventarierii obligatorii si evaludrii in scopul intocmirii Situatiilor Financiare ale
Societatilor Implicate in Fuziune la data de 30.06.2018, in conformitate cu prevederile
Legii nr. 82/1991 si cu normele si regulamentele contabile in vigoare, aceste elemente de
activ si pasiv fiind inregistrate in situatiile financiare intocmite la Data Situatiilor
Financiare de Fuziune.

Intocmirea situatiilor financiare de Fuziune

Avand in vedere ca asociatii Societatilor implicate in Fuziune au stabilit data de 30 iunie
2018 ca data de referinti a situatiilor financiare de Fuziune (Data Situatiilor Financiare
de Fuziune), situatiile financiare de Fuziune sunt reprezentate de situatiile financiare
anuale ale Societatilor Implicate in Fuziune, intocmite la data de 30 iunie 2018 in
conformitate cu Reglementarile contabile aprobate prin Ordinul nr. 1802/2014.

Bilantul de Fuziune al ALRO este prezentat in Anexa nr. 1, iar Bilantul de Fuziune al
ALSO este prezentat in Anexa nr. 2 la prezentul Proiect de Fuziune.

Metoda de evaluare a Societitilor Implicate in Fuziune

In conformitate cu prevederile Normelor Metodologice aprobate prin Ordinul nr.
897/2015, pentru evaluarea Societatilor Implicate in Fuziune, evaluarea societatilor a fost
realizata folosind metoda activului net contabil.

Determinarea valorii activului net al Societatilor Implicate in Fuziune

Valoarea activului net a Societatilor Implicate in Fuziune a fost determinata in baza
valorilor contabile prezentate in situatiile financiare de Fuziuneale ALRO si ALSO din
data de 30 iunie 2018.



ALTRAN PARTICIPATIONS S.A.S., will be entitled to participate in profits and losses after
the Merger Date, respectively starting from 01.01.2019.

DETERMINATION OF THE ASSEIS AND LIABILITIES OF THE MERGING
COMPANIES

The assets and liabilities of each Company participating in the Merger are presented in
the Merger financial statements as at 30.06.2018, prepared in accordance with the
Accounting Regulations approved by Order no. 1802/2014.

7.1. Inventory of assets and liabilities

The assets and liabilities of each Company participating in the Merger were subject to
mandatory inventory and assessment in order to prepare the Financial statements of the
Merging Companies as at 30.06.2018, in accordance with the provisions of Law no.
82/1991 and with the applicable accounting standards and regulations, such assets and
liabilities being recorded in the financial statements prepared as at the Date of the Merger
Financial Statements.

7.2. Preparation of the Merger Financial Statements

Considering that the shareholders of the Merging Companies have decided that June 30,
2018 should be the reference date of the Merger financial statements (Date of the Merger
Financial Statements), the merger financial statements are represented by the annual
financial statements of the Merging Companies prepared at June 30, 2018 in accordance
with the Accounting Regulations approved by Order no. 1802/2014.

The Merger Balance Sheet of ALRO is presented in Annex no. 1, whereas the Merger
Balance Sheet of ALSO is presented in Annex no. 2 to the herein Draft Terms of Merger.

7.3. The method used for the valuation of the Merging Companies

According to the provisions of the Methodological Norms approved by Order no.
897/2015, the method used for the valuation of the Merging Companies was based on the
net asset value.

7.4. Calculation of the net asset value of the Merging Companies

The net asset value of the Merging Companies was determined based on the book values
presented in the Merger financial statements of ALRO and ALSO as at June 30, 2018.
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71.5.

7.4.1.  Activul net al Societitii Absorbante

Activul net al Societatii Absorbante se preziﬁté astfel:

Nr. Element de patrimoniu Valoare
1 Total Active 3.663.050 RON
2 Total Datorii 1.111.326 RON
a ‘3 Activ net 2.551.724 RON

74.2.  Activul net al Societitii Absorbite

Activul net al Societatii Absorbite se prezinta astfel:

Nr. Element de patrimoniu Valoare
1 Total Active 5.915.206 RON
2 Total Datorii 5.301.380 RON
3 Activ net 613.826 RON

Bunuri imobile

Societatea Absorbita nu detine bunuri imobile.

7.4.3. Valoarea aportului net de Fuziune

in conformitate cu Ordinul nr. 897/2015, valoarea aportului net de fuziune a fiecareia
dintre Societitile Implicate in Fuziune a fost determinatid pe baza valorilor contabile
prezentate in situatiile financiare de Fuziune ale ALRO si ALSO din data de 30 iunie
2018. Astfel, valoarea activului net a fost determinaté ca fiind diferenta dintre valoarea
totald a activelor si valoarea totala a datoriilor fiecarei Societati Implicate in Fuziune —

Normele Metodologice aprobate prin Ordinul nr. 897/2015.

Determinarea valorii contabile a unei parti sociale

.i.e., metoda activului net contabil — in conformitate cu paragraful 15 si 20 litera a) din

Pe baza valorilor prevazute in situatiile financiare de Fuziune de la data de 30 iunie 2018,

valoarea contabila a unei parti sociale a fost determinata prin impértirea valorii activului
| JE

—
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7.5.

7.4.1.  Net asset value of the Acquiring Company

The net asset value of the Acquiring Company is the following:

No. Balance Sheetitem Amount

1 Total Assets RON 3,663,050
2 Total Liabilities RON 1,111,326
3 Net assets RON 2,551,724

7.4.2.  Net asset value of the Acquired Company

The net asset value of the Acquired Company is the following:

No. Balance Sheetitem Amount
1 . | Total Assets RON 5,915,206 |
2 Total Liabilities RON 5,301,380
3 Net assets RON 613,826

Immovable property
The Acquired Company does not hold immovable property.

7.4.3.  Net contribution to the Merger

- In accordance with Order no. 897/2015, the net contribution of each Merging Company

was determined based on the book values presented in the Merger financial statements of
ALRQ and ALSO as at June 30, 2018. In this respect, the net asset value was calculated
as the difference between the total assets and the total liabilities of each Merging
Company - i.e. the asset-based valuation method - in accordance with the provisions of
paragraph 15 and paragraph 20 letter a) of the Methodological Norms approved by Order
no. 897/2015.

Calculation of the book value per share 5=

Based on the values presented in the Merger financial statements as at June 30, 2018, the

book value per share was determined by dividing the net asset value by the number of
11 /
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7.6.

7.1.

7.8.

net la numarul de parti sociale emise de fiecare dintre Societatile Implicate in Fuziune, in
conformitate cu prevederile Ordinului nr. 897/2015.

Astfel, pentru ALRO, valoarea contabila a unei parti sociale este de 127.586,20 RON (i.e.,
2.551.724 RON /20 parti sociale), in timp ce pentru ALSO, valoarea contabild a unei parti
sociale este de 53,38 RON (respectiv 613.826 RON/11.500 parti sociale).

Determinarea raportului de schimb

Avand in vedere prevederile art. 241 lit. ¢) din Legea nr. 31/1990, prin Hotérarea
Asociatului Unic ALTRAN ROMANIA S.R.L. nr. 6 din data de 23.10.2018 si Hotdrarea
Asociatitor ALTRAN SOLUTIONS S.R.L. nr. 7 din data de 23.10.2018 S.R.L s-a aprobat
ca raportul de schimb al partilor sociale al societatilor implicate in fuziune si fie de 1:1,
indiferent de valoarea contabila a acestor elemente.

Majorarea capitalului social §i Prima de Fuziune

Asa cum a fost mentionat in cadrul Capitolului 5 de mai sus, capitalul social al ALRO va
fi majorat cu suma de 10 RON prin emiterea unei pérti sociale in favoarea asociatului
ALTRAN PARTICIPATIONS S.A.S. ca urmare a Fuziunii. in plus, in baza prevederilor
paragrafului 14 din Normele Metodologice aprobate prin Ordinul nr. 897/2015, Societatea
Absorbanta trebuie sa isi anuleze partile sociale detinute in ALSO.

In conformitate cu prevederile Ordinului nr. 897/2015, prima de fuziune se calculeaza ca
fiind diferenta dintre valoarea aportului ce rezulta din fuziune si valoarea cu care a fost
majorat capitalul social al Societatii Absorbante.

Ca efect al Fuziunii, va rezulta o Prima de Fuziune in valoare de 613.816 RON, fiind
calculatd dupd cum urmeaza:

Prima de Fuziune = Aportul rezultat din fuziune - Valoarea cu care a fost majorat
capitalul social al ALRO

Prima de Fuziune = 613.826 RON - 10 RON = 613.816 RON

Prima de Fuziune va fi folosita partial pentru a anula partile sociale detinute de ALRO in
ALSO, prin diminuarea acesteia cu suma de 114.990 RON.

Anularea pirtilor sociale

In conformitate cu prevederile paragrafului 14 din Ordinul nr. 897/2015, societatea
absorbanti care detine parti sociale in societatea absorbita ar trebui sd anuleze astfel de
parti sociale la valoarea lor contabild prin diminuarea elementelor de capitaluri proprii cu
sumele aprobate de citre Adunarea Generald a Asociatilor.

In cazul de fata, si cum a fost aprobat de Hotdrdrea Adunarii Generale a Asociatilor
Societitii Absorbante, ca efect al fuziunii, ALRO (in calitate de Societate Absorbanti) va
anula partile sociale detinute in ALSO (in calitate de Societate Absorbitd) in cuantum de

11.490 RON.
: g%
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7.6.

1.7.

7.8.

shares issued by each Merging Company, in accordance with the provisions of Order no.
897/2015.

Thus, with respect to ALRO, the book value per share is 127,586,20 RON (i.e. RON
2,551,724 /20 shares); with respect to ALSO, the book value per share is RON 53.38
(notably RON 613,826 /11,500 shares).

Calculation of the share exchange ratio

Subject to the provisions of art. 241 letter €) of Law no. 31/1990 and pursuant to Decision
no. 6 dated 23.10.2018 of the Sole Shareholder of ALTRAN ROMANIA S.R.L. and
Decision no. 7 dated 23.10.2018 of the Shareholders of ALTRAN SOLUTIONS S.R.L.,
the approved share exchange ratio related to the shares of the merging companies is of
1:1, regardless of the book value of such items.

Share capital increase and Merger Premium

As mentioned in chapter 5 above, the share capital of ALRO will be increased by RON

+10, by issuing one share in favor of the shareholder ALTRAN PARTICIPATIONS

S.A.S. as a result of the Merger. Moreover, pursuant to the provisions laid down in
paragraph 14 of the Methodological Norms approved by Order no. 897/2015, the
Acquiring Company must retire its shares held in ALSO.

According to the provisions of Order no. 897/2015, the merger premium is determined as
the difference between the contribution resulting from the merger and the amount by
which the share capital of the Acquiring Company was increased.

A Merger Premium in amount of RON 613,816 will result from the Merger, being
calculated as follows:

Merger Premium = Contribution resulting from the merger - Amount by which the share
capital of ALRO was increased

Merger Premium = RON 613,826 - RON 10 =RON 613,816

The Merger Premium will be partially used to cancel the shares held by ALRO in ALSO,
being diminished by RON 114,990.

Cancellation of shares

Pursuant to the provisions laid down in paragraph 14 of Order no. 897/2015, the
Acquiring Company holding shares in the Acquired Company must cancel the respective
shares at their book value, by deducting the amounts approved by the General Meeting of
Shareholders from the shareholders’ equity items.

In this case, according to the Decision of the General Meeting of Shareholders of the

Acquirng Company, as a result of the Merger, ALRO (as Acquiring Company) will

cancel the shares in amount of RON 11,490 held in ALSO (as Acquired Company).
b
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7.9. Patrimoniile Societatilor Implicate in Fuziune
79.1.  Patrimoniul Societitii Absorbante

Elementele de activ si pasiv ale Societédtii Absorbante sunt evidentiate in
Situatiile Financiare de Fuziune ale ALRO, prezentate in Anexa nr. 3 la prezentul
Proiect de Fuziune.

7.9.2.  Patrimoniul Societitii Absorbite

Elementele de activ si de pasiv ale Societatii Absorbite sunt evidentiate in
situatiile financiare de Fuziune ale Societétii Absorbite, prezentate in Anexa nr.
4 la prezentul Proiect de Fuziune.

Patrimoniul Societatii Absorbite va fi predat Societitii Absorbante de drept, ca
efect al Fuziunii, pe baza de protocol de predare-primire.

7.9.3.  Bilantul dupa Fuziune

Bilantul prescurtat (previzionat) post-Fuziune al Societdtii Absorbante, care
rezulta in urma operatiunilor descrise in sectiunea de mai sus, in baza bilanturilor
mentionate anterior este prezentat in Anexa nr. 5 la prezentul Proiect de Fuziune.

7.10 Dreptul la dividende

Avand in vedere faptul c3, in urma Fuziunii va fi emisd o parte sociald si ludnd in
considerare prevederile art. 243 din Legea nr. 31/1990, noul asociat, ALTRAN
PARTICIPATIONS S.A.S., va avea dreptul la dividende incepand cu exercitul
financiar urmitor, respectiv dupa data de 01 januarie 2019.

8. DREPTURILE CONFERITE DE CATRE SOCIETATEA ABSORBANTA
DETINATORILOR DE PARTI SOCIALE CARE CONFERA DREPTURI SPECIALE
SI CELOR CARE DETIN ALTE VALORI MOBILIARE iN AFARA DE PARTI
SOCIALE SAU MASURILE PROPUSE iN PRIVINTA ACESTORA

Nu exista detinatori de parti sociale care confera drepturi speciale si nici detinatori de alte valori
mobiliare. Prin urmare, nu se acorda niciun fel de drepturi sau avantaje speciale si nici nu se
propun masuri cu privire la acestia.

9. AVANTAJE SPECIALE ACORDATE EXPERTILOR LA CARE SE FACE REFERIRE
LA ART. 243° DIN LEGEA NR. 31/1990 SI MEMBRILOR ORGANELOR
ADMINISTRATIVE SAU DE CONTROL ALE SOCIETATILOR IMPLICATE iN
FUZIUNE

Nu se acord niciun avantaj expertilor’, nici membrilor organelor administrative sau de control
ale Societatilor Implicate in Fuziune.

4 conformitate cu art. 243 alin. (5) din Legea nr. 31/1990, prin HotirareaAsociatului Unic al Altran ROMANIA S.R.L. nr. 6 din data de
23.10.2018 si prin HotardreaAsociatilor ALTRAN SOLUTIONS S.R.L. nr. 7 din data de 23.10.2018, s-a decis renuntarea la examinarea
Proiectului de Fuziune de citre un expert numit de autoritatea competent3 si intocmirea unui raport in legitura cu acesta.
-
g

-—
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7.9. Balance Sheets of the Merging Companies
7.9.1.  Balance Sheet of the Acquiring Company

The assets and liabilities of the Acquiring Company are presented in the Merger
financial statements of ALRO included in Annex no. 3 to the herein Draft Terms
of Merger.

79.2.  Balance Sheetof the Acquired Company

The assets and labilities of the Acquired Company are presented in the Merger
financial statements of the Acquired Company included in Annex no. 4 to the
herein Draft Terms of Merger.

As aresult of the Merger, the property of the Acquired Company will be rightfully
transferred to the Acquiring Company based on a protocol of delivery and
acceptance.

7.9.3. Balance Sheet after the Merger

The condensed (estimated) post-merger balance sheet of the Acquiring Company,
resulting from the operations described in the section above and prepared based
on the balance sheets previously mentioned, is presented in Annex no. 5 to the
herein Draft Terms of Merger.

7.10 Right to dividend

Considering that one share is to be issued as a result of the Merger and considering the
provisions of art. 2432 of Law no. 31/1990, the new shareholder, ALTRAN
PARTICIPATIONS S.A.S., will be entitled to receive dividend starting from the
following financial year, notably after the date of January 1, 2019.

8. THE RIGHTS CONFERRED BY THE ACQUIRING COMPANY ON THE HOLDERS
OF SHARES TO WHICH SPECIAL RIGHTS ARE ATTACHED AND ON THE
HOLDERS OF SECURITIES OTHER THAN SHARES, OR THE MEASURES
PROPOSED CONCERNING THEM

There are no holders of shares to which special rights are attached and no holders of other
securities. Therefore, no special rights or advantages are granted and no measures are proposed
in connection with them.

9. SPECIAL ADVANTAGES GRANTED TO THE EXPERTS REFERRED TO IN
ARTICLE 243° OF LAW NO. 31/1990 AND TO THE MEMBERS OF THE MERGING
COMPANIES’ ADMINISTRATIVE OR CONTROLLING BODIES

No advantage is granted to the experts? or to the members of the Merging Companies’
administrative or controlling bodies.

L
In line with theprovisions ofart. 243 paragraph (5)of Law no. 31/1990 and according to Decisionno. 6 dated 23.10.2018 ofthe Sole Sharéholder of ALTRAN

ROMANIA S.R.L. and Decisionno. 7 dated 23.10.201 8 ofthe Shareholders of ALTRAN SOLUTIONS S.R.L., the companies decided to w aive the examination
ofthe Draft Terms ofMerger by an expertappointed by the competent authority and the preparation ofa report with respect to the Draft Terms ofMerger.
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10. DATA SITUATIILOR FINANCIARE DE FUZIUNE

Pentru ambele Societdti Implicate in Fuziune, Data Situatiilor Financiare de Fuziune este 30
iunie 2018, in conformitate cu prevederile art. 241 din Legea nr. 31/1990.

11. DATA DE LA CARE TRANZACTIILE SOCIETATII ABSORBITE SUNT
CONSIDERATE DIN PUNCT DE VEDERE CONTABIL CA APARIINAND
SOCIETATII ABSORBANTE (DATA FUZIUNII)

In conformitate cu prevederile art. 249 alin. (1) litera b) teza 2 din Legea nr. 31/1990, data de la
care tranzactiile Societitii Absorbite sunt considerate din punct de vedere contabil ca apartinand
Societitii Absorbante este 31.12.2018 (Data Fuziunii).

12. ALTE DATE CARE PREZINTA INTERES PENTRU FUZIUNE

Actul aditional prin care se modificd Actul Constitutiv al Societatii Absorbante va fi intocmit in baza
prezentului Proiect de Fuziune si a Deciziei Asociatilor ai Societatilor implicate in Fuziune privind
aprobarea finald a Fuziunii si va fi inregistrat la Oficiul Registrului Comertului Cluj.

ALRO fsi va pastra forma juridica, denumirea, codul de nregistrare fiscald, obiectul de activitate si
administratorii.

Toate cauzele aflate pe rolul instantelor in care Societatea Absorbitd este parte, in masura in care exista
asemenea cauze, vor continua prin preluarea calitafii procesuale de catre Societatea Absorbanta.

Toate contractele in derulare in care Societatea Absorbita este parte vor fi preluate in mod automat de
catre Societatea Absorbantd, ca efect al Fuziunii, conform prevederilor Legit nr. 31/1990. O listd
indicativa a furnizorilor de bunuri si servicii cu care Societatea Absorbité a incheiat aceste contracte este
prezentata in Anexa nr. 6.

ALRO va obtine de la ALSO toate licentele, autorizatiile, acreditédrile, aprobadrile, certificérile
emise/utilizate/obtinute si/sau detinute de ALSO la Data Fuziunii sau cel mai tarziu, in scurt timp de la
Data Fuziunii.

Toate drepturile si obligatiile ce deriva din contractele incheiate de cdtre ALSO, mentionate sau nu in
prezentul Proiect de Fuziune (inclusiv in anexele la acesta), sau incheiate dupa momentul semnarii
Proiectului de Fuziune, se transfera automat citre Societatea Absorbantd la Data Fuziunii, fara a fi
necesare alte formalitati prealabile, dupi caz.

Ca urmare a fuziunii, Societatea Absorbantd va avea responsabilitatea de péstrare si arhivare a
documentelor justificative si a registrelor contabile ale Societatii Absorbite.

In conformitate cu Reglementarile privind transferul salariatilor, toate drepturile si obligatiile Societtii
Absorbite rezultdnd din sau in legatura cu contractele de munca ale salariatilor Societéatii Absorbite vor
fi transferate citre Societatea Absorbantd la Data Fuziunii. O lista preliminard a tuturor salariatilor
Societitii Absorbite (,,Salariatii”) este prezentata in Anexa nr. 7.

Contractele individuale de munca ale Salariatilor se vor transfera de drept de la Societatea Absorbita la
Societatea Absorbanti, 1a Data Fuziunii, in conformitate cu prevederile Legii nr. 67/2006.

Societatea Absorbantd va prelua toate drepturile si obligatiile Societdtii Absorbite care decurg gin ,.

A

—
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10. DATE OF THE MERGER FINANCIAL STATEMENTS

In respect of both Merging Companies, the Date of the Merger Financial Statements is June 30,
2018, in line with the provisions of art. 241 of Law no. 31/1990.

11. THE DATE FROM WHICH THE TRANSACTIONS OF THE ACQUIRED COMPANY
ARE TREATED FOR ACCOUNITING PURPOSES AS BEING THOSE OF THE
ACQUIRING COMPANY (THE MERGER DATE)

In line with the provisions of art. 249 paragraph (1) letter b) sentence 2 of Law no. 31/1990, the
date from which the transactions of the Acquired Company are treated for accounting purposes
as being those of the Acquiring Company is 31.12.2018 (Merger Date).

12. FURTHER INFORMATION RELEVANT FOR THE MERGER

The amendment for the modification of the Articles of Association of the Acquiring Company will be
prepared based on the Draft Terms of Merger herein and on the Decision of the Merging Companies’
Shareholders for the final approval of the Merger and will be recorded with the Trade Register Office
in Chuj.

ALRO will maintain its legal status, name, tax identification number, activity profile and directors.

All the cases pending before the courts of justice in which the Acquired Company is a party, if
applicable, will continue, the legal standing being conferred on the Acquiring Company.

All the ongoing contracts to which the Acquired Company is a party will be automatically taken over
by the Acquiring Company as a result of the Merger, according to the provisions of Law no. 31/1990.
An indicative list of the suppliers of goods and services with which the Acquired Company has signed
such contracts is presented in Annex no. 6.

At the Merger Date or shortly after the Merger Date, ALRO will acquire from ALSO all the licenses,
authorizations, accreditations, permits, certificates issued/used/obtained and/or held by ALSO.

All the rights and obligations resulting from the contracts concluded by ALSO, whether mentioned or
not in the Draft Terms of Merger herein (including the annexes thereto), or concluded after the signing
of the Draft Terms of Merger, will be transferred automatically to the Acquiring Company at the Merger
Date, with no further formalities being required in advance, as the case may be. '

As a result of the Merger, the Acquiring Company will be responsible for storing and archiving the
justifying documents and the accounting records of the Acquired Company.

According to the Regulations regarding the transfer of employees, all the rights and obligations of the
Acquired Company resulting from or in connection with the employment contracts of the Acquired
Company’s employees will be transferred to the Acquiring Company at the Merger Date. A preliminary
list of all the employees of the Acquired Company (the “Employees”) is presented in Annexno. 7.

The individual employment contracts of the Employees will be rightfully transferred from the Acquired
Company to the Acquiring Company at the Merger Date, according to the provisions of Law no.
67/2006.

The Acquiring Company will acquire all the rights and obligations of the Acquired Company arising
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contractele individuale de munci, existente la Data Fuziunii si va fi tinutd rdspunzatoare pentru toate
obligatiile Societatii Absorbite fafd de Salariati. '

ALSO si ALRO se obligd sa indeplineasca toate formalitétile si toate consultarile necesare potrivit
prevederilor legale in vigoare, pentru transferul Salariatilor, ca rezultat al fuziunii.

ALRO va indeplini toate formalitatile contractuale si legale care vor fi necesare cu privire la Fuziune
sau care sunt un rezultat al acesteia, inclusiv depunerea tuturor documentelor necesare, completarea
tuturor cererilor aferente, trimiterea tuturor notificarilor in vederea obtinerii permiselor, avizelor,
autorizatiilor si a oricaror altor documente si aprobari necesare in vederea desfasurarii activitatii sale.

Administratorii Societatilor implicate in Fuziune declara ca Fuziunea nu are ca efect mérirea obligatiilor
asociatilor niciuneia dintre Societitile implicate in Fuziune.

Cheltuielile necesare Fuziunii vor fi suportate de Societatea Absorbanta.

Prezentul Proiect de Fuziune a fost intocmit in baza Hotararii Asociatului Unic ALTRAN ROMANIA
S.R.L. nr. 6 din data de 23.10.2018 si Hotararii Asociatilor ALTRAN SOLUTIONS S.R.L. nr. 7 din
data de 23.10.2018.

Prezentul Proiect de Fuziune contine un nr. de 15 pagini, la care sunt adaugate un numar de 7 anexe.

Prezentul Proiect de Fuziune a fost redactat astézi, 2018, in 8 (opt) exemplare originale si

semnat de:

ALTRAN ROMANIA S.R.L.

Prin: D]. Ulrich Carl SCHMITT

L~

Lg conformitate cu Hotirdrea Asociatului
Unic ALTRAN ROMANIA S.R.L. nr. 6 din
data de 23.10.2018

ALTRAN SOLUTIONS S.R.L.
Prin: DI. Johannes Jurgen ERNST

Titlu: Administrator

in conformitate cu Hotirdrea Asociatilor
ALTRAN SOLUTIONS S.R.L. nr. 7 din
data de 23.10.2018.
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from the individual employment contracts existing at the Merger Date and will be held accountable for
all the obligations of the Acquired Company in relation to its Employees.

ALSO and ALRO undertake to carry out all the formalities and consultations required for the transfer
of the Employees as a result of the Merger, in line with the applicable law provisions.

ALRO will fulfill all the contractual and legal formalities in connection with or resulting from the
Merger, including the submission of all required documents and related requests, the transmission of all
notifications for the obtention of the permits, approvals, authorizations and of any other documents and
approvals required for the performance of its activity.

The Directors of the Merging Companies declare that the Merger does not result in higher obligations
on the part of the Merging Companies’ shareholders.

The Merger expenses will be incurred by the Acquiring Company.

The Draft Terms of Merger herein were prepared based on Decision no. 6 dated 23.10.2018 of the Sok
Shareholder of ALTRAN ROMANIA S.R.L. and Decision no. 7 dated 23.10.2018 of the Shareholders
of ALTRAN SOLUTIONS S.R.L..

The Draft Terms of Merger herein contain a number of 15 pages, followed by 7 annexes.

The Draft Terms of Merger herein were prepared on this day of 2018, in 8 (eight) original
counterparts and were signed by:

ALTRAN ROMANIA S.R.L. ALTRAN SOLUTIONS S.R.L.

By: Mr. Ulrich Carl SCHMITT By: Mr. Johannes Jiirgen ERNST
7 %;anz DlI‘CCtOI‘ P%

n accordance with Decision no. 6 dated In accordance with Decision no. 7 dated
23.10.2018 of the Sole Shareholder of 23.10.2018 of the Shareholders of
ALTRAN ROMANIA S.R.L. ALTRAN SOLUTIONS S.R.L.
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