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This Specification sets out the principles, conditions and manner in which the sale of
the stake held by INFINITY CAPITAL INVESTMENTS S.A. in the share capital of TURISM
LOTUS FELIX S.A, a joint-stock company, with registered office in Sat Bdile Felix,
Comuna Sdnmartin, Strada Victoria nr. 20, Hotel Lotus, CF nr. 52516 SGnmartin, nr. cad.
438, Judet Bihor, registered in the Trade Register under no. J5/1497/2009, Unique
Registration Code 26261034 ("TURISM LOTUS FELIX" or the "Company").

Chapter | — Call for tenders

INFINITY CAPITAL INVESTMENTS S.A,, with registered office at Craiova, str. Tufdnele,
nr. 1, jud. Dolj , registered with the Trade Register under no. J16/1210/1993, with FISCAL
CODE RO 4175676, (hereinafter referred to as "the Seller" or "INFINITY CAPITAL
INVESTMENTS S.A"), organizes on 26.07.2023, at 13:00, at the address in Craiova, str.
Tufdnele nr. 1, jud. Dolj, a competitive open Dutch tender ("the Tender") for the sale of
27.455% of the share capital held by INFINITY CAPITAL INVESTMENTS S.A. in TURISM
LOTUS FELIX S.A., namely 347,859,802 shares.

The sale is made for the entire shareholding, i.e. for all the Shares held by INFINITY
CAPITAL INVESTMENTS S.A. in the share capital of TURISM LOTUS FELIX, not
individually or fractionally.

Romanian or foreign natural persons and/or legal entities may attend the tender
session, provided that they prove that they meet the requirements set out in the Rules
for the organization and conduct of the Tender ("Tender Regulations"). The present
Specifications containing the presentation of TURISM LOTUS FELIX, whose Shares are
being sold ("Specifications"), as well as the Tender Regulations are made available to
the participants. These are available on the INFINITY CAPITAL INVESTMENTS SA.
website at https://www.infinitycapital.ro/en/anunturi/2023/lotus.ntml.

The starting price of the tender is Ron 12,522,953.

The tender guarantee is Ron 2,500,000.
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The tendering period will comprise the following stages:
- publication of the Call for tenders on the INFINITY CAPITAL INVESTMENTS S.A.
website and at least in a newspaper of wide circulation;

- publication on the INFINITY CAPITAL INVESTMENTS S.A. website of the Tender
Specifications, the Tender Regulations and other relevant information related to the
actions and/or the Tender and any updates thereto;

- clarification period, verification of qualification documents: lasts until the deadline
for submitting qualification documents. Replies to clarifications will be posted on the
INFINITY CAPITAL INVESTMENTS S.A. website, available at:

https://www.infinitycapital.ro/en/anunturi/2023/lotus.html.

Chapter 1.1 Description of TURISM LOTUS FELIX S.A.

According to the company's website (www.lotustherm.ro), accessed 13 July 2023:

"TURISM LOTUS FELIX S.A. operates in the Lotus Therm Spa & Luxury Resort complex,
located near the edge of the forest, near the lakes with sacred lotuses, white water
lilies, thermal water lilies.

Lotus Therm Spa&Luxury Resort has a capacity of 180 rooms and 262 beds (79 single
rooms, 37 double rooms, 3 rooms for disabled guests, 39 standard suites, 8 suites and 6
special suites - VIP, Honeymoon, Gold, Blue). The 7th floor of the hotel consists

exclusively of the VIP suite, which has its own terrace.

Lotus Therm Spa&Luxury Resort includes a unique aquapark, unique in Romania.
Felixarium is equipped with 14 indoor and outdoor pools with recirculation and thermal
water, jacuzzi, caves, waterfalls, 2 water slides, dining areas (Cascada Bar, Yammi Grill,
Tiki Bar), beach volleyball court, GOLD SPA centre with 3 types of sauna and ice room
and a retractable dome above the pools.

The Nelumbo Med-SPA balneal and spa treatment centre is perfectly connected to the
5-star hotel and offers the most varied services and therapies: hydrotherapy, mud
wraps and baths, paraffin wraps, electrotherapy, hydro-kinetotherapy, physical
therapy, massages, indoor thermal pools, cosmetics, saunas and an ice fountain. The
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thermal waters of Bdile Felix are the most curative and appreciated in the region, with

miraculous properties for most of the locomotor system disorders.

State-of-the-art technology in rehabilitation - TECAR THERAPY - The Nelumbo Med-

SPA centre houses the only machine in the North-West region of Romania.

The Lotus Therm Spa&Luxury Resort's 3 lounges are easily adaptable to various

events. Capacity: Salon Topaz 100 seats, Salon Opal 150 seats, Salon Onyx 200 seats.

The Ambra Room, of the Lotus Therm Spa&Luxury Resort Hotel restaurant, seats 180

people.”

According to the latest public data available on 13 July 2023 on the Ministry of Finance

welbsite, the company’s main economic and financial indicators for 2022 are:

NAME OF INDICATORS

Indicators in the BALANCE SHEET Ron
FIXED ASSETS - TOTAL

130,909,713
CURRENT ASSETS - TOTAL, of which 7,118,621
Stocks (raw materials, materials, work in progress, semi-finished products, 203,498
finished products, goods, etc.)
Receivables 1,727,794
House and bank accounts 5,096,952
PREPAID EXPENSES 91,308
DEBTS 10,006,492
PREPAID INCOME -
PROVIZIOANE 310,641
CAPITAL - TOTAL, of which: 127,802,509
Paid-up subscribed capital 126,699,982
Patrimony -
Indicators in the PROFIT AND LOSS ACCOUNT
Net turnover 38,118,770
TOTAL REVENUE 38,438,931
TOTAL EXPENDITURE 35,416,618
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NAME OF INDICATORS

Indicators in the BALANCE SHEET

Gross profit or loss(a)

-Profit 3,022,313
-Loss 0
Net profit or loss for the financial year

-Profit 2,964,011
-Loss 0

Indicators from INFORMATION DATA

Average number of employees 206

In the Official Gazette of Romania no. 2368/26.05.2023, part IV, the resolution of the
Ordinary General Shareholders Meeting of 21.04.2023 was published with the
following content:
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Societatea TURISM LOTUS FELIX - 5.A.

HOTARAREA NR, 1

din 21.04,2023, a2 Adunarii Genarale Ordinare a
Actionarilor Societatii TURISM LOTUS FELIX - 5.4,

Adunarea Generald Ordinard a Actionarilor Societatii
TURISM LOTLS FELLX - 5.A,, cu sediul in Baile Felix, sir,
Wictoria nr, 20, com, Sanmartin, jud, Bihor, inregistrata sub
nr, JO5/1497/2009, avand CU| 26261034, Tntrunitd Tn data
de 21,04,2023, cu cvorumul $i cu majoritatea necesare,
consemnate In procesubverbal din 21,04,2023, incheiat
cu ocazia |lucrdrilor aceslei sedinle organizale la prima
convocare, avand in vedere ordinea de zi, materalale
prezentate in cadrul ordinii de zi. precum si voturile. in
cadrul unui cvorum de 72 54% din capitalul social,

hotaraste:

Art. 1. Se aproba Situatile financiare anuale ale Societatii
Turism Lotus Felix - S.A. si raporérile contabile anuale
aferente exercitiului financiar 2022, pe baza Raportului
administratorului unic si a Raportulul auditorului finznciar,

Prezentul arficol s-a aprobat cu 869 140,017 voturi
Jpentru”, reprezentind 94,56% din totalul actiunilor cu
drept de vot detinute de actionarii prezenti si care au
votal prin corespondentd sl 50.000.000 _abtiner!”,
reprezentand 5,44% din totalul actiunilor cu drept de vot
exprimate de actionari prezenti si reprezentali. Pentru
acest arficol s-au inregistrat 919.140.017 voturi valabile,
reprezentand 72,54% din capitalul social cu drept de vot
si au fost distribuite astfel: 869.140.017 voturi .pentru” si
50,000.000 ,zbliner”,

Art. 2. Se aproba repartizarea profitului net realizat in
anul 2022 in valoare de 2.964.010.59 lei pe urmatoarele
destinatii:

a) 5.168,15 lei rezerve legale

b} 2.301.978,94 lei pentru acoperirea pierderilor anilor
precedenti

o) B56.863,50 lei alte surse de investifi.

Prezentul articol s-a aprobat cu 869.140.017 voturi
-pentru”, reprezentand 94,56% din fotalul acfunilor cu drept
de vot detinute de actionari prezenti si care au votat prin
corespondents sl 50,000,000 abtiner", reprezentand 544%
din totakul actiunilor cu drept de vot exprimate de aclionarii
prezenii si reprezentafi. Pentru acest arficol s-au inregistrat
819,140.017 voturi valabile, reprezentand 72 54% din
capitalul social cu drept de vol si au fost distribuite astfel:
869,140,017 volur pentru” si 50,000,000 abliner,

Art, 3, Se aproba mentinerza |a nivelul actual a
remuneratiei fixe cuvenite administratorului pentru
exercitiul financiar 2023,

Prezentul articol s-a aprobat cu voturi ,pentru”,
raprezantand 100% totalul actiunilor cu drept de vot

MOMNITORUL OFICIAL AL ROMAMNIE], PARTEA A Vet Nr, 2368/26.V.2023

detinute de achionarii prezenti si care au votat prin
corespondenta.

Pentru acest articol s-au inregistrat 919,140,017
votwr valabile, reprezentand 72,54% din capitalul social
cu drept de vot si au fost distribuite astfel: voturi
919,140,017 pentru”,

Art, 4, Se aprobd descércarea de gestiune a
administratorului societdiii pantru activitatea desfisuratd
in anul 2022,

Prezentul articol s-a aprobat cu 868,140,017 voturi
Jpentru”, reprezentand 94 56% din totalu| actiunilor cu
drept de vol delinute de actionarii prezenli 5i care au
volal prin corespondentd si 50,000,000 .ablineri®,
reprezentand §,44% din totalul actiunilor cu drept de vot
cxprimote do actionarii prezonti i reprezentati, Pontru
acest arlical s-au inregistrat 819,140,047 vaturi valabile,
reprezentand 72 .54% din capitalul social cu drept de wot
si au fost distribuite astfel: 869,140,017 voturi  pentru’ si
£0.000.000 ,abtiner”.

Art. 5. Se alege Societatea BDO Auditors&Business
Advisors - S.R.L. ca si auditor financiar pentru un mandat
de 2 ani incepand cu data de 21.04.2023 si pana la data
de 20.04.2025.

Prezentul articol s-a aprobat cu voturi ,pentru”,
reprezentand 100% totalul actiunilor cu drept de vot
detinute de aclionarii prezenli si care au volat prin
corespondenta. Pentru acesl arlicol s-au inregist-at
819140017 votur valabile, reprezentand 72 54% din
capitalul social cu drept de vot si au fost distribuite astiel;
votur 919,140,017  pentru”,

Art. B, Se aproba implementarea Politicilor in vederea
asigurdrii unui management eficient al societat i,
conform proiectului prezentat de actionarul Transilvania
Investments Alliance.

Frazentul articol s-a aprobat cu voturi _pentru”,
reprezentand 100% totalul actiunilor cu drept de vot
detinute de actionarii prezenti si care au votat prin
corespondentd. Pentru acest articol s-au Tnregist-at
919.140.017 voturi valabile, reprezentand 72, 54% din
capitalul social cu drept de vot si au fost distribuite astiel:
voluri 219.140.017 pentru”,

Art, 7. Se aproba incheierea Actului Aditional |a
Contractul de Administrare incheiat cu administratorul
unic, conform proiectului de Act Aditional prezentat de
actionarul Transilvania Investments Alliance;

Prazentul articol s-a aprobat cu voturi .pentru”,
reprezentand 100% totalul actiunilor cu drept de vot
detinute de actionarii prezenti si care au votat prin
corespondentd, Pentru acest articol s-au inregistrat
918,140,017 voturl valabile, reprezentand 72,54% din
capitalul social cu drept de vot si au fost distribuite astfel:
votur 19,140,017 pentru”,
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MONITORUL OFICIAL AL ROMAMNIEL,

Art, 8, Se Tmputermniceste d| Dragos Calin Tn calitate de
mandatar conventional din partea sccietatii pentru
semnarea Actului Aditional [a Contractul de Administrare

PARTEA A IV-A, MNr. 2388/26.\.2023 &

exprimate de actionarii prezenti si reprezentati, Pentru
acest articol s-au Tnregistrat 919,140,017 votur valabile,
reprezentdnd 72, 54% din capitalul social cu drept de vot

incheiat cu administratorul unic,

Prezentu| artico| s-a aprobat cu voturi ,pentru”,
reprezentand 100% totalul actiunilor cu drept de vot
detinute de actionarii prezenti 5i care au votat prin
corespondentd, Pentru acest artico| s-au Tnregistrat
819,140,017 voturi valabile, reprezentand 72,54% din
capitalul social cu drept de vot si au fost distribuite astfel:
wotur 819,140,017 pentru”,

Art, 9, Se aproba rectificarea Bugetului de Venituri si
Cheltuieli pentru anu| 20232, in sensul obtinerii unor
wenituri din expleatare de 47,000,000 lei si a unui profit
din exploatare de 3.500.000 lai.

Prezentul articol s-a aprobat cu 869.140.017 voturi
Jpentru”, reprezentdnd 94,56% din totalul actiunilor cu
drept de wot detinute de actionarii prezenti 5i care au
wotat prin corespondentd si 50.000.000 _abtineri”,
reprezentdnd 5,44% dim totalul actiunilor cu drept de vot

si au fost distribuite astiel: 869,140,017 voturi pentru” si
50,000,000 ,abfiner”,

Art, 10, Se aproba revocarea art, 3 al Hotdrdril nr, 4 din
11,11,2022 privind aprobarea indicatorilor de
performantd si a obiectivelor pentru exercitiul financiar
2023, anexa la contractul de administrare si mandat.

Prezentul articol s-a aprobat cu voluri pentru”,
reprezentand 100% totalul actiunilor cu drept de vot detinute
de actionarii prazenti i care au votat prin corespondentd,

Pentru acest artico| s-au inregistrat 919,140,017
wulun valabile, represeni@md 72.54% din capilaiul sudial
cu drept de vol 5i au fost distribuite astfel: votari
919.140.017 , pentr”.

Art. 11. Se aproba indicatorii de performanta si
chiactivele pentru exercitiul financiar 2023, anexa la
contractele de administrare si mandat, astfel:

. | ] Pondere Menagament Pondana
Dhiectiv Indicator de performania y
Executiv administrator un ¢
Indicalori Wenitur din exploatare AT .000.000 lei 25% 10%
financiari Profit din exploatare 8.500.000 lai 25% 20%
2023 Grad de ocupare 85% 20% 20%
Realizarea unai sirateqii de afacen pe lermen de | Atingerea unui ROE minim 10% 20
3 ani cu efect in cresterea profitului din exploatare | 10%
Chigctve Scor Booking 9.4 (vs 9.2
operstionale | Imbungtatirea experientsi clientului curent) Implementarea unor 10%: 0%
023 noi metnci (e, g. ReviewPro)
imbunatatirea sistemulul de raportare in Implementare rapartan 108 1o
confarmitabe cu cele mai bune practicl in domeniu | confarm standardelor LSALI '

Prezentul articol s-a aprobat cu voturi .pentru®,
reprezentand 100% totalul actiunilor cu drept de vot detinute
de acficnari prezenti $i care au volat prin corespondenta.

Pentru acest articol s-au inregistrat 919140017
wotun valabile, reprezentand 72,54% din capitalul social
cu drept de vol si aw fost distribuite astfel: vaturi
919,140,017 ,pentru”,

Art, 12, Se Tmputerniceste dl Flordan Serac - Director
genearal pentru efectuarea formalitdtilor de publicitate
legald si Tnregistrare a hotdrarilor Adunarii Generale
Ordinare a Actionarilor,

Prezentul articol s-a aprobat cu voturl |, pentru”,
reprazantand 100% totalul actiunilor cu drept de vot detinute
de actionari prazenti & cane au votat prin corgspondanta,

Pentru acest articol s-au inregistrat 919.140.017
voturi valabile, reprezentand 72,54% din capitalul socal
cu drept de vot si au fost distribuite astfel: voturi
919,140,017  pentru”,

(96/7.495.06T)

Snristatea SANTIAGO SO0 - S.R.1.

DECIZ|A MR, 1

din data de 25,04,2023, a asociatulul unic
Asociatu| unic BANYAI-MAURER LAJOS-LASZLO,

nascut |a 09,06, 1984 in mun, Oradea, judetul Bihor, cu
damiciliul in mun, Satu Mare, strada Gheorghe Dima, b,
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Chapter 1.2 - Starting price of the tender

The starting price of the tender is 12,522,953 Ron.

Chapter lll. Participants and documents required for the qualification of tenderers

Any Romanian or foreign, natural or legal person, who meets the following conditions is
entitled to participate in the tender:

- has paid the tender fee and the tender guarantee;

- submitted the application to participate in the tendering procedure,
together with all the documents required in the Tender Regulations, within
the time limits laid down in the Tender Regulations;

- has fulfilled all its payment obligations to INFINITY CAPITAL INVESTMENTS
S.A,;

- is notin a state of insolvency, bankruptcy or liquidation;

- meets the conditions required by Article 6 of Law No. 31/1990 and the other
legal conditions for becoming a shareholder of a joint stock company.

In order to participate in the tender, the documents set out below must be
submitted by the following deadlines, to the address mentioned in the Tender
Regulations (registered office of INFINITY CAPITAL INVESTMENTS SA. or e-mail
address licitatie@infinitycapital.ro):

Crt. Date and time of | Deadline for | Deadline for establishing
no. the tender session submitting the | the guarantee
documents
1 26.07.2023,1p.m. 24.07.2023,5 p.m. 24.07.2023,5 p.m.
2 03.08.2023,1 p.m. 01.08.2023, 5 p.m. 01.08.2023, 5 p.m.

To participate in the tender, the following documents must be submitted, by the
deadline specified in the table above, to the address mentioned in the Tender
Regulations (registered office of INFINITY CAPITAL INVESTMENTS S.A. or email
address licitatie@infinitycapital.ro):
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The bidder natural person:

1) Copy of identity card (and original for identification) and special power of attorney
in case of representation by proxy;

2) Proof of paying the tender guarantee (in original);

3) Declaration - agreement on the processing of personal data (GDPR) (model Annex 2
of the Specification);

4) Affidavit (model Annex 1 of the Specifications); Know Your Client Form (Annex 4 of

the Specifications), Declaration of Individuals on Publicly Exposed Person Status
(Annex 5 of the Specifications), Declaration on the Identity of the Real Beneficiary
(Annex 6 of the Specifications);

5) Proof of paying the tender fee;
6) Application to participate in the tender and the tender submitted in a sealed
envelope.

The bidder legal entity:

1) Power of attorney for representatives of legal entities in the tender (in original);

2) Valid ID of the representative (and the person who has been empowered);

3) Certificate issued by the Trade Register Office (not older than 30 days) showing that
there are no entries regarding the application of Law No 85/2014 on insolvency
prevention and insolvency proceedings (in original);

4) Proof of paying the tender guarantee (in original);

5) Declaration - agreement on the processing of personal data (GDPR) (model Annex 2
of the Specification);

6) Affidavit (model Annex 1 of the Specifications); Know Your Client Form (Annex 7 of

the Specifications), Declaration of the natural persons (legal representative) on the
status of publicly exposed person (Annex 8 of the Specifications), Declaration on the
identity of the beneficial owner (Annex 9 of the Specifications).

7) Proof of paying the participation fee;

8) Application to participate in the tender and the tender submitted in a sealed
envelope.

For foreigners, all these documents will be accompanied by a certified translation into
Romanian.

T

200767, Craiovaq, Str. Tufénele nr. 1« Tel.: 0251-419.398 « Fax: 0251-419.340 « www.sifolt.ro fj":&&z}

e-mail: public@sifolt.ro » Simbol BVB: SIF5 « Numar Registru A.S.F AFIA: PJRO7'AFIAA/160004/15.02.2018 M \\J\

Numdr Registru A.S.F. FLA.IR.: PJROSFIAIR/160001/08.06.2021 » Capital social: 50.000.000 lei ) flf

CIF: RO4175676 « ORC: J16/1210/30.04.1993 « LEI (Legal Entity Identifier): 254900vVTOOM8GL8TVHSE9 Y&;;ﬁ/r}/
.



I N F I N [ I Y FOND DE INVESTITII ALTERNATIVE DESTINAT INVESTITORILOR DE RETAIL (F1LALR)

) Numar registru A.S.F: PURO9FIAIR/160001/08.06.2021
CAPITAL INVESTMENTS

The tender guarantee is 2,500,000 Ron.

The absence of any of the documents listed above or their submission in breach of the
conditions mentioned, by the deadline for submission of documents, shall
automatically disqualify the participant and exclude the bid.

The process of selling the shares will comprise two stages:
1. Designation of the successful bidder/buyer of the Shares;
2. Conclusion of the Sale Agreement.

The persons who are part of the management of INFINITY CAPITAL INVESTMENTS S.A.

and the persons in decision-making positions within INFINITY CAPITAL INVESTMENTS

S.A, involved in the sale procedure, against whom the bidders must assess and declare
the absence of conflict of interest are the following:

1. [0] Sorin-lulian Cioacd, Mihai Trifu, Andreea Cosmdnescu, Codrin Matei, Mihai
Zoescu - members of the Board of Directors;

2. [6] Valentina VIddutoaia, Antoneta Stegaru, Carmen Vasile - members of the

Tender Committee

Chapter IV. Agreement clauses

In order to transfer the ownership of the Shares, a sale and purchase agreement ("Sale
and Purchase Agreement" or "SPA") in the form attached to these Terms and
Conditions as Annex 3 (Sale and Purchase Agreement) shall be concluded.

Each of the Bidders is required to independently conduct, at its own cost and
responsibility, an analysis of any mandatory legal conditions for the valid
conclusion of the Sale and Purchase Agreement and the transfer of Shares
ownership - such as, but not limited to, the authorization for the transfer of Shares
ownership by the Competition Council. If the satisfaction of such conditions proves
necessary, the Sale and Purchase Agreement shall be amended only to the extent
necessary to reflect the mandatory satisfaction of such conditions to the full
satisfaction of the Seller.
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The parties will conclude the Sale and Purchase Agreement within 30 working days
from signing the award report.

The costs of the sale, including registration with the Trade Register, will be borne by the
buyer.

The shares will be acquired as movable property in their "as is" condition.

The sale-purchase agreement will be signed with the successful bidder, based on the
approval decisions of the competent governing bodies within the successful bidder
and INFINITY CAPITAL INVESTMENTS S.A.

Chapter V. Tender guarantee

In order to protect the seller from the risk of misconduct by the bidder during the
tender and until the conclusion of the sale-purchase agreement, INFINITY CAPITAL
INVESTMENTS S.A. requires a bid guarantee ("the Guarantee") under the following
conditions:

Guarantee Conditions

Amount 2,500,000 Ron.
Deadline for submission according to Chapter llI
Return At the written request of the participants (except the

successful tenderer) in the Tender, the Guarantee shall
be returned as from the first working day following the
resolution of the disputes or after expiry of the time limit
laid down in the documentation for lodging disputes, if
no disputes are lodged.

In the case of the successful bidder, the Guarantee shall
be considered as an advance on the sale price and shall
be deducted from the amount due for the sale of the

Shares.
Loss of Warranty The guarantee is lost if:
N
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-the bidder/tenderer did not attend the tender and/or,
although attending, does not offer at least the starting
price for that tender;

-the successful bidder/tenderer fails, for any reason, to
sign the share sale and purchase agreement, or fails, for
any reason, to pay the consideration for the shares by
the deadline set out in the Tender Specifications and
Rules;

-the successful bidder/tenderer revokes the tender

after award.

The guarantee shall be guaranteeed by bank transfer to IBAN account no.
RO54BTRL0O1701202470727XX, opened at Banca Transilvania, Craiova Branch, by
payment order.

Bidders declare that they are participating in the tender in full knowledge of the
facts and are aware that each tender is unconditional, irrevocable and without
restrictions. By bidding, the bidder:

- accepts in full these Specifications and the Tender Regulations, including the Sale
and Purchase Agreement (Annex 3 of the Specifications);

- undertakes to purchase the Shares at the price it has offered, subject to the terms of
these Tender Specifications and the Tender Regulations.

The successful bidder will sign the "Minutes of Award" for the tender on the date of the
tender and will pay the price within the set deadline. Otherwise, the Tender guarantee
will be retained, as damages, in the assets of INFINITY CAPITAL INVESTMENTS S.A.

All potential buyers, Romanian or foreign natural or legal persons, who comply with the
provisions of these Specifications and the Tender Regulations and whose
documentation has been declared compliant, have unrestricted access to the tender
session.

In order to take part in the Tender, potential buyers entitled to participate will be
notified no later than noon on the day before the Tender takes place. Notification will
be sent by email to the address indicated by the potential buyer.

-
200767, Craiova, Str. Tufénele nr. 1+ Tel: 0251-419.398 « Fax: 0251-419.340 « www sifoltro ﬁ;"‘t
e-mail: public@sifolt.ro « Simbol BVB: SIF5 « Numar Registru A.S.F AFIA: PJRO7'AFIAA/160004/15.02.2018
Numdr Registru A.S.F. FLAIR.: PJRO9FIAIR/160001/08.06.2021 « Capital social: 50.000.000 lei

CIF: R0O4175676 « ORC: J16/1210/30.04.1993 « LEI (Legal Entity Identifier): 254900¥TOOMBGLBTVHSE9 \%

—'//(-6;/?

=

7
N 0y

[\ i/
\‘ ﬂ,
Ry

y:

ot



I N F I N l I Y FOND DE INVESTITII ALTERNATIVE DESTINAT INVESTITORILOR DE RETAIL (F1LALR)

Numar registru A.S.F: PURO9FIAIR/160001/08.06.2021

CAPITAL INVESTMENTS

Chapter VI - How the Tender is conducted

(1) The tender shall be held at the date, place and time indicated in the notice.

(2) The tender shall be conducted in one or more stages under the conditions laid down
in the Tender Regulations.

(3) The identification and qualification of participants in the tendering procedure shall
be carried out in accordance with the conditions of participation and the
"Qualification Documents" (mentioned above).

(4) It is mandatory that all Bidders present offer at least the starting price of the
Tender. If the starting price is not offered, the tender shall be closed and minutes shall
be drawn up stating that no bid equal to the starting price of the tender has been
made.

The tender is coordinated by a Tender Committee with the following tasks:

- Conducts tender meetings in accordance with the provisions of the Tender
Specifications and Rules.

- Checks and analyses tenderers' documents.

- It draws up the list of accepted tenderers, excluding from participation those who do
not meet the conditions.

- Announces how the tender will be conducted, clarifying any uncertainties.

- Announces the starting price of the tender; bidders announce, by shouting and
raising the bidding slip, a price equal to that announced by the organizer or a price
better than the tender starting price, in accordance with the Tender Regulations.

- It establishes the tie-breakers, on equal price offers, in accordance with the
provisions of the Tender Regulations.

- Announces the winner of the tender, declares the tender closed, draws up the
minutes of the tender award signed by the members of the tender committee and the
participants in the tender.

- It settles any disputes concerning the outcome of the tender within 5 working days
from the date of sending them to the Seller. Any disputes concerning the outcome of
the tender may be lodged at the organiser's premises where the tender took place
within a maximum of 2 working days from the date of the award, with the explicit
presentation of arguments based on documents. Cancellation of the tender procedure
is not contested.

The minutes of the tender award will include:

a. The Notice, the Tender Specifications and the Tender Regulations (as annexes);

b. list of tenderers;

-
200767, Craiovaq, Str. Tufénele nr. 1« Tel.: 0251-419.398 « Fax: 0251-419.340 « www.sifolt.ro ﬁ"t
e-mail: public@sifolt.ro » Simbol BVB: SIF5 « Numar Registru A.S.F AFIA: PJRO7'AFIAA/160004/15.02.2018 ;MI/{ DY
Numdr Registru A.S.F. FLA.IR.: PJROSFIAIR/160001/08.06.2021 » Capital social: 50.000.000 lei € i /
CIF: RO4175676 « ORC: J16/1210/30.04.1993 « LEI (Legal Entity Identifier): 254900vVTOOM8GL8TVHSE9 \%lsz(j}/

—'//(-6;/?

=

ot



I N F I N l I Y FOND DE INVESTITII ALTERNATIVE DESTINAT INVESTITORILOR DE RETAIL (F1LALR)

Numar registru A.S.F: PJRO9FIAIR/160001/08.06.2021
CAPITAL INVESTMENTS

c. the criteria for the evaluation of tenders in accordance with the provisions of the
Tender Regulations;

d. the steps of the process/the prices bid by the tenderers and the result of the Tender,
indicating the winner;

e. personal data processing agreements signed by all bidders (as annexes);

f. the particulars, if any, laid down in the Regulation.

Chapter VII. Conditions for participating in the Tendering Procedure

In order to participate in the tender, tenderers must meet the following conditions:
a. to pay the participation fee and to constitute the Guarantee.
b. to be declared qualified, based on the required qualification documents.

The Notice, the Tender Regulations and the Tender Specifications will be posted on the
INFINITY CAPITAL INVESTMENTS SA. website at
https://www.infinitycapital.ro/en/anunturi/2023/lotus.html

Chapter VIIl. Tender evaluation criteria

Tender evaluation criteria: in accordance with the provisions of the Tender
Regulations.

Chapter IX. Other Details

The final decision on the sale of the Shares to the tender winner shall be taken by the
management bodies of INFINITY CAPITAL INVESTMENTS S.A, according to their
decision-making powers, within a maximum of 2 (two) working days from the date of
resolving the appeals or the expiry date for submitting appeals. The sale-purchase
agreement will be signed with the successful bidder within 30 working days from the
date of signing the award minutes.

INFINITY CAPITAL INVESTMENTS S.A. will ensure the necessary transparency of the
tender process for the sale of the Shares by setting up a section on its website
(https://www.infinitycapital.ro/en/anunturi/2023/lotus.html).
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Chapter X. Cancellation of the Tender

The public call for tenders, as well as the completion of the tender stages, does not
create an obligation for INFINITY CAPITAL INVESTMENTS S.A. to carry out the sale or to
conclude the Sale and Purchase Agreement.

INFINITY CAPITAL INVESTMENTS S.A. may cancel the sales procedure at any time up to
the moment of signing the award minutes, without any obligation to inform the bidders
of the reasons for the cancellation of the sales procedure, but will communicate the
cancellation decision in writing to all participating bidders and will return the
participation guarantees in full.

If the tender is cancelled after the award, because the winning bidder does not
conclude the sale-purchase agreement within the agreed term, INFINITY CAPITAL
INVESTMENTS S.A. will retain the winning bidder's guarantee to cover the damage
created by the failure to conclude the sale-purchase agreement.

Capital Xl - Disputes and litigation

The appeals shall only concern the result of the tender and may be submitted to
INFINITY CAPITAL INVESTMENTS S.A. within a maximum of 2 (two) working days from
the date of concluding the Minutes for the tender award and must include all the
reasons that were the subject of the appeal.

The contesting bidder will receive a written reply to the submitted protest within a
maximum of 5 (five) working days from the date of registering the protest. Only
challenges registered within the above time limit and only for reasons relating to the
outcome of the tender will be considered.

Tenderers who have not tendered, who have withdrawn, who have lost or withdrawn
their tender guarantee within the guarantee validity period will not be able to submit
an appeal under the above provisions.
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Chapter XIl. Conclusion of the Sale/Purchase Agreement for Shares

The agreement shall be concluded no later than 30 working days after the date of
signing the award minutes. The seller shall inform the successful tenderer, within 2
working days, of the date of settling the objections or the expiration date for lodging
objections, of the date and place of signing the sales agreement.

The transfer of shares ownership will take place after full payment of the price.

The lodged guarantee shall be retained by INFINITY CAPITAL INVESTMENTS S.A. as an
advance on the sale price and deducted from the amount due for the sale of the
shares.

If the successful bidder does not show up for signing the Sale and Purchase Agreement
within a maximum of 30 working days from the date of signing the award document, at
the time and place indicated by the seller or, although he does show up, refuses to sign
the Sale and Purchase Agreement and/or any documents necessary for the
registration of the changes in the Trade Registry or to give full effect to the transaction
contemplated by the SPA, he loses the status of successful bidder and the Guarantee.
In this case, INFINITY CAPITAL INVESTMENTS S.A. has the right, at its option:

- to invite the qualified bidders to the tender, in descending order of ranking, with a
view to concluding the Sale and Purchase Agreement, but only those who meet the
price conditions requested by INFINITY CAPITAL INVESTMENTS S.A. In this case, the
term of validity of the Guarantee and the Bid will be extended or, for the bidders who
have requested and received back the Guarantee, its constitution will be renewed;

- to cancel the Tender and resume the sales procedure.

The successful bidder is obliged, under penalty of forfeiture of the Guarantee, to pay in
full the price awarded within the agreed period, in accordance with the terms set out in
the Share Purchase Agreement.

By participating in the tender, tenderers have acknowledged and accept in full the
conditions for the conduct of the tender as set out in these 17 pages of specifications.

These specifications are supplemented by the Tender Regulations and other annexes.
Further information can be obtained by phone +0742213091, contact person Antoneta
Stegaru and email - licitatie@infinitycapital.ro

T
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Annex 1

Participant affidavit template
The undersigned......oecennevcinnens (name/first name of natural person bidder), residing
(1 OO identified by CI, series ... , No...; issued by ... on
or

(name of the Tenderer legal entity/PFA/PFI association form), with registered office at
......................................................... , registered in the Trade Register/other relevant public register
under no. J...../...., with fiscal code ... , phone ... , represented by
......................................................... , acting as ... (fill in the position held within the
Tenderer),

| hereby submit to you this

DECLARATION

whereby | declare under my own responsibility, knowing the provisions of the Criminal
Code concerning false declarations, that as a Tenderer,

(i), I meet the conditions for participation in the Tender and that | am NOT in any of the
following situations and that there is no basis for such action to be taken against the
Tenderer or/and its legal representative(s):

a. |l am not on the international sanctions lists;

b. | am not in receivership, judicial or administrative liquidation or bankruptcy
proceedings at the date of submission/opening of the tender,

c. | am not subject to a legal procedure for declaring myself in one of the above
situations,

d. The tenderer and the legal representative(s) are not in conflict of interest with
persons who are part of the management of INFINITY CAPITAL INVESTMENTS S.A. and
with persons in decision-making positions within INFINITY CAPITAL INVESTMENTS S.A,
involved in the sale procedure, as they are named in the Tender Specifications,

(ii) the provisions of the Tender Specifications and the Tender Regulations are binding
on me and | accept them in full;

I
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(iii) 1 understand and accept the manner in which the Tendering Procedure will be
conducted;

(iv) I understand and accept the terms of the Sale and Purchase Agreement, in the
form attached as Annex 3 (Sale and Purchase Agreement) to the Tender
Specifications;

(iv) I will attend the tender at the date and time stated in the notice and will offer at
least the starting price of that tender;

v) | meet the conditions required by Article 6 of Law no. 31/1990 as well as all other
conditions for being a shareholder in a company.

The email address used for contacting us (requesting further information, sending
invitations to participate in the tender and/or for signing the sale-purchase
agreement, etc.) is ..........

(Name of the Tenderer).......ceeceanee.

(Name and surname, capacity of the Tenderer's representative)
............... (signature)

DAte: e (date of signing the declaration)

Annex 2
Personal data processing agreement model

DECLARATION - AGREEMENT ON THE PROCESSING OF PERSONAL DATA

With regard to the provisions of Regulation (EU) 2016/679 on the protection of
individuals related to the processing of personal data and on the free movement of
such dataq, |, the undersigned ... (0 =N and representing ...............

| hereby declare that | have been informed about and agree to the personal data
processing activities carried out within the sales procedures organized by INFINITY
CAPITAL INVESTMENTS S.A.

-
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In the case of personal data provided to INFINITY CAPITAL INVESTMENTS S.A. for the
purpose of participating in the public tender organised by the company, | declare that |
have informed the data subjects, whose data have been transmitted, of their
disclosure to INFINITY CAPITAL INVESTMENTS S.A.

| have been informed that the processing of personal data requested in the tendering
procedures is necessary for assessing eligibility, compliance with the conditions
imposed by the tender specifications, the designation of the successful tenderer, the
conclusion and implementation of the sale-purchase agreement and | understand that
failure to provide and process the requested personal data may result in the
disqualification of the participant.

Tenderer
Date:
Signature
Position:

DRAFT

This Agreement shall not be deemed to be concluded until all provisions of this
draft have been agreed and both Parties have signed the Agreement.
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Annex 3

SHARE PURCHASE AGREEMENT

concluded between

INFINITY CAPITAL INVESTMENTS S.A.

as the seller

and

as the buyer

[6] 2023
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This Share Purchase Agreement (the "Agreement") is concluded on [0] 2023 (the

"Signing Date") by and between:

INFINITY CAPITAL INVESTMENTS S.A., a joint-stock company, incorporated and
operating in accordance with the laws of Romania, having its registered
office in the Municipality of Craiova, Str. Tufdnele no. 1, Dolj County,
registered with the Trade Register under no. J16/1210/1993, unique
registration code 4175676 (hereinafter referred to as the "Seller"), duly

represented by [0], acting as [8];
and

[6], a company [0 ] incorporated and operating in accordance with the laws of [0 ]
having its registered office in [0], registered with the Trade Register under
No. [6], unique registration code [0 ] (hereinafter referred to as the "Buyer"),

duly represented by [0], acting as [8]
OR

[6], citizen [8], residing in [0], identified by identity card/passport [6], issued by [0]
on [0] valid until [6], personal identification number [0 ] (hereinafter

referred to as "Buyer"),

(Seller and Buyer hereinafter individually referred to as the "Party" and collectively as

the "Parties").
WHEREAS:

The seller holds 347,859,802 shares issued by TURISM LOTUS FELIX S.A. (a joint-
stock company with registered office in Sat Bdile Felix, Comuna Sdnmartin,
Strada Victoria nr. 20, Hotel Lotus, CF nr.52516 S&nmartin, nr. cad. 438,
County of Bihor, registered in the Trade Register under no. J5/1497/2009,
unique registration code 26261034, hereinafter "TURISM LOTUS FELIX" or

"the Company"), with a nominal value of RON 0.1 and a total nominal value
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of RON 34,785,980.2 representing 27.455% of the share capital of the
Company ("the Shares");

The Seller has held on [6] the Dutch open competitive open-call tender for the sale

of the Shares (the "Tender");

The Buyer has decided (i) to submit a bid which has been declared responsive as
evidenced by [0], and (ii) to participate in the Tender, to which it has bid in

accordance with the terms of the Tender Specifications and Rules;

The Buyer was declared the successful bidder for the Shares, offering a price of [0]
(in words) (hereinafter referred to as the "Purchase Price"), as set out in the

tender minutes No. [0] concluded on [0];

No objections to the Tender were registered within the time limit set out in the
Tender Specifications and Regulations/the objections lodged in respect of
the Tender were resolved by [0], as reflected in [0], and the Buyer was

declared the successful bidder for the Shares;

The sale by the Seller and the purchase by the Buyer of the Shares in accordance
with the terms of this Agreement will result in the Buyer holding 347,859,802
Shares with a nominal value of 0.1 Ron/share, i.e. a 27.455% stake in the

share capital of the Company;

The Seller has agreed to sell the Shares and assume the obligations imposed on the
Seller under this Agreement, and the Buyer has agreed to purchase the
Shares and assume the obligations imposed on the Buyer under this

Agreement (the "Transaction");

The parties to this Agreement agree to reflect their agreement and understanding

with respect to the sale and purchase of the Shares in this Agreement,

NOW THEREFORE, in consideration of the undertakings, obligations, warranties and

representations set forth in this Agreement, the Parties agree as follows:
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1) Sale and Purchase of Shares

a) Subject to and in accordance with the terms and conditions of this Agreement,
effective as of the Signing Date, the Seller sells and transfers and the Buyer
purchases and acquires full and legal ownership of the Shares, free and clear of
encumbrances, together with all rights therein (including, without limitation, the
right to receive all dividends or distributions declared, made or paid on or after

the Signing Date).
2) Purchase Price

a) The parties have agreed, as full consideration for transferring to the Buyer the
ownership of the Shares and all rights attaching thereto, and the Buyer
undertakes to pay to the Seller, on the date of signing this agreement, as full
consideration for acquiring the ownership of the Shares, the Purchase Price

representing a total amount of [11 (in words) .

b) The Purchase Price reflects the agreement and understanding between the
Parties freely obtained as a result of the Tender and each of the Parties agrees
and confirms that it represents a fair and equitable consideration for the
ownership of the Shares. Each of the Parties confirms that, in entering into this
Agreement, it has sought and received all relevant advice (including but not
limited to legal, tax and financial advice) from qualified, reputable and

experienced professionals in their respective fields.

c) The Purchase Price shall be deemed to be reduced by the amount of any

payment made to the Buyer in respect of any Claim.
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d) The Purchase Price shall be paid by the Buyer as follows:

i) The amount of 2,500,000 (twelve million fifteen hundred thousand) RON,
representing the amount of the Guarantee - was paid on [0] into the Seller's

Account;

ii) The amount of [8] (in words) RON, representing the Price Difference - shall
be paid by the Buyer into the Seller's Account on the Signing Date, by bank

transfer;

e) The Price Difference shall be deemed to have been paid when Banca
Transilvania confirms that the total amount corresponding to the Price

Difference has been credited to the Seller's Account.

f) Except as otherwise expressly provided in this Agreement, each payment due
under this Agreement by the Buyer to the Seller shall be made in full, without
any set-off or counterclaim, and shall be free from any deductions, withholdings
or claims. The Buyer shall at no time be entitled to set off any amount or claim

against any amounts due to the Seller.

g) If the Buyer is required by Applicable Law to make a deduction or withholding
tax in respect of any amount payable under this Agreement, the Buyer shall, at
the same time as payment of the amount subject to deduction or withholding
tax, make a payment to the Seller of such additional amount as is necessary to
ensure that the net amount received by the Seller will equal the full amount that
would have been received had no such deduction or withholding tax been

required.
3) Signing
a) On the Date of Signing:

(i) The parties shall deliver to each other a copy of the necessary corporate

approvals authorizing the execution and performance by them of this
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Agreement and any other documents referred to in this Agreement and
approving the Transaction and any relevant powers granted for the

execution of this Agreement;

(ii) The Buyer shall pay the Price Difference to the Seller's Account on the

Signing Date;
(iii) The parties have signed, under private signature, this Agreement; and

(iv) The parties agree that they will take the necessary steps to make the
appropriate entries in the Company shareholders register so as to reflect
the transfer of the Shares from the Seller to the Buyer within a maximum of

3 days from the Signing Date.

b) Immediately after the Signing Date, the Parties shall arrange for the filing by the
Company of all applications to effect registration with the Trade register of the
transfer of Shares ownership from the Seller to the Buyer. To the extent required
by Applicable Law, the Parties shall make and effect all necessary filings and
registrations with any Public Authority in connection with the transfer of the

Shares.

c) Seller and Buyer shall cooperate in good faith and shall execute and issue any
other certificates, documents and instruments the execution or issuance of
which may reasonably be required pursuant to this Agreement to complete the

Transaction.

d) Notwithstanding any provision of this Agreement or the provisions of any
Applicable Law, the Buyer agrees that after the Signing Date it shall have no
right to terminate or rescind this Agreement. The Buyer's sole remedy for or in
respect of any claim arising out of or in connection with this Agreement shall be
damages for breach of Agreement as provided herein, and the Buyer waives any

other remedy or remedies it may otherwise have in respect of any such claim.
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e) This Agreement shall continue in full force and effect after the Signing Date with
respect to those matters subsisting after such date to give full effect to the

Agreement and the Transaction.
4) Declarations and guarantees

a) Buyer and Seller, individually and on their own behalf, warrant that each of the

warranties below is true and accurate as of the Signing Date.

i) Each Party shall be a company duly organized, validly incorporated and
existing under the Applicable Law at the place of its incorporation. Each
Party shall have the right and capacity to execute and perform this
Agreement and all ancillary documents necessary to execute the

Transaction.
OR

(i) The seller is a company duly organized, validly established and in
accordance with the laws of Romania. The buyer is a citizen [0] with full
capacity to use and exercise. Each Party shall have the right and capacity to
sign and execute this Agreement and all ancillary documents necessary to

complete the Transaction.

ii) The Seller shall be the legal owner of the Shares and shall have the full right
to dispose of them in accordance with the provisions of this Agreement. The
Seller declares that the Shares are free from all encumbrances, liens and
there are no option or other rights under which third parties would be
entitled to require the sale, transfer or encumbrance of such Shares. The
Seller declares that all transfers of shares previously made by the Seller in
respect of the shares which are the subject of this Agreement have been

duly recorded in the Shareholders Register of the Company.
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iii) Each person signing any Transaction Document on behalf of a Party shall
have full authority to do so. Each Party has duly and validly executed and

delivered this Agreement.

iv) This Agreement and any documents or instruments executed or to be
executed by the Parties in connection with this Agreement and the
Transaction shall constitute or, when the relevant documents or instruments
are executed, shall constitute valid obligations of such Party and shall be or,
when the relevant documents or instruments are executed, shall be

enforceable against such Party in accordance with their terms.

41.5 The Seller declares and warrants that:

i) at the Agreement Signing Date, the Seller has full capacity, power and authority to

sign and execute this Agreement;

ii) as of the Signing Date, this Agreement constitutes a legal, valid and binding
obligation for the Seller, enforceable against the Seller in accordance with its

provisions;

iii) The execution of this agreement and the performance by the Seller of its obligations
under the agreement shall not result in a breach or non-performance of any obligation
or provision of an agreement to which the Seller is a party and shall not violate any

applicable law or regulation;

iv) At the time of signing this agreement, there are no judicial, administrative or fiscal
proceedings initiated or pending against the Seller or any other action pending before
any court, public administrative authority that could affect the validity of this
agreement with respect to the Seller's ability to perform its obligations under this

agreement.

b) The Buyer is a professional, acting prudently and diligently, acquiring the
Shares as movable property in their "as is" condition. In making the decision to

enter into the Transaction, the Buyer relied solely on the results of its own
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independent investigation, inspection and verification and not on the Seller.

c) The Buyer declares that, other than as provided in this Agreement, it is not
required to make any announcement, notification, report or registration, obtain
any consent, authorisation, order or approval, file any declaration or
registration with any Public Authority or from any third party in connection with

the Transaction.

d) The Buyer shall have the financial resources necessary to purchase the Shares
in accordance with the terms of this Agreement and to perform its obligations
under this Agreement. The Buyer's funds do not derive from illegal activities

prohibited by Romanian law, EU law or relevant international treaties.

e) The Buyer declares that, at the time of signing this Agreement, there was no bad

faith or any form of coercion upon him.

f) There is no action, judicial proceeding or other proceeding or measure taken or
threatened to be taken for the purpose of declaring insolvency, bankruptcy,
judicial reorganization, dissolution, liquidation, moratorium or composition in
respect of the Buyer. The Buyer is not insolvent as that term is defined by the
Applicable Law, including, without limitation, "presumed insolvency" or
"imminent insolvency" under Law No. 85/2014 on insolvency and insolvency
prevention proceedings and "state of insolvency" under Article 1.417 of the Civil

Code.

g) Seller's Warranties under the Clause 4) are the only warranties given by the
Seller in relation to the Company, the Shares, the business of the Company, this
Agreement and the Transaction Documents. The parties have expressly agreed
that the Seller does not owe any warranty for latent defects of the Shares, in
accordance with the provisions of Article 1708 (1) of the Civil Code. With regard
to the warranty for eviction, the Seller is released from any warranty against
eviction, except for that arising from personal fact or facts known but hidden

from the Buyer at the time of sale, in accordance with the provisions of Art. 1699

T
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of the Civil Code.

h) The Buyer expressly acknowledges and agrees that it is purchasing the Shares
on an "as is" basis and neither the Seller, nor any other shareholder of the
Company, nor any representative, director, officer, manager, employee, advisor
or agent of the Company or the Seller, makes, in any capacity, any
representation or warranty and the Buyer does not rely on any representation
or warranty of any kind, oral or written, express or implied, statutory or
otherwise, as to any matter relating to the Company, the Shares, this Agreement
or the Transaction or as to the accuracy, correctness, completeness or
materiality of any information (including disclosed information) provided or
otherwise acquired by the Buyer or any of its representatives . Subject to the
provisions and limitations set out in this Agreement and, in particular, in Clause
5) of this Agreement, each Party shall indemnify the other Party for any
damages resulting from any material breach of this Agreement or any damage
caused to Seller in connection with the Company and/or any act or omission of
Buyer, in each case to the extent that payment of damages has been agreed to
by the Party in breach of this Agreement or has been determined to be due and
payable by the Party in breach of this Agreement on the basis of a final

judgment of a court of competent jurisdiction.
i) Each Party recognizes, after due and careful consideration, that:

i) except as expressly provided in this Agreement, it enters into this Agreement
solely on the basis of its own commercial assessments and investigations

and recommendations received from its own consultants; and

ii) the other Party enters into this Agreement on the basis of the

representations set out in this Clause 4).
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5) Limits on the Seller’s liability
a) Time limit

i) If the Buyer becomes aware of any matter or circumstance which has given
rise to or may give rise to a Claim, the Seller shall not be liable under this
Agreement in respect of such Claim unless the Buyer notifies the Seller of the

Claim:

(i) specifying the matters set out in Clause 6) including, but not limited to, the
Buyer's estimate of the amount of the alleged damage within one year of
the Signing Date or within the limitation period provided by Applicable Law

for such claim, whichever is shorter; and

(ii) not later than fifteen (30) days from the date on which the Buyer became

aware of the matters or circumstances giving rise to the claim.

ii) The Seller shall not be liable for any Damages suffered in connection with
any claim to the extent that such Damages are aggravated or reduced as a

result of the Buyer's failure to give notice in accordance with Clause a).
b) Individual value limits

i) The Seller shall not be liable under this Agreement for any individual Claim
(or a series of Claims arising out of substantially the same facts or
circumstances) if the amount of loss agreed or determined in respect of such
Claim or series of Claims (without regard to the provisions of this Clause b))
does not exceed fifty thousand (fifty thousand) RON. For the purposes of this
Clause, no single fact, matter or circumstance may be aggregated to form

an individual Claim if it would properly constitute several separate Claims.
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ii) If the amount of the damage agreed or determined in respect of such claim
or series of claims exceeds 50,000 (fifty thousand) RON, the Seller's liability

shall be limited exclusively to the amount of the excess.
c) Aggregate value limits

i) The Seller shall not be liable under this Agreement for any individual Claim
unless the aggregate amount of all Claims for which the Seller may be liable
under this Agreement (without regard to the provisions of this Clause c))
exceeds 100,000 (one hundred thousand) RON. For the purposes of this
Clause, if the Buyer makes more than one claim under this Agreement in
respect of the same loss, only the amount of the last claim shall be taken into

account.

The Seller's total liability in respect of all breaches of this Agreement shall not

exceed 20% of the Purchase Price.

Seller shall not be liable for any damages, indirect or consequential, for loss of
profit, deferral of profit, loss of any opportunity, loss of business, loss of income
or loss of goodwill, any punitive or special damages, claims, demands,
proceedings, costs, expenses, penalties, fees and other legal or professional

charges.
d) Potential or future harm

e) The Seller shall not be liable under this Agreement for any potential or future
damage unless such damage becomes certain, liquid and payable in

accordance with this Agreement.
f) Recovery of Damages from Third Parties

i) The Buyer, as part of its obligation to mitigate potential damages suffered
under this Agreement, shall take all necessary steps to recover or mitigate

the damages from a third party before commencing proceedings against
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the Seller and such steps have been exhausted and there is no other legal

remedy/recourse available to the Buyer or the Company.

ii) If the Buyer or the Company recovers (whether by payment, assignment, set-
off, insurance or otherwise) from a third party an amount which indemnifies
or compensates the Buyer (in whole or in part) in respect of the damage or
liability which is the subject of the Claim, before the Seller pays any amount
in respect of such Claim, the amount of the Claim shall be deemed to be
reduced by the amount so recovered from the third party. If the Seller has
already paid an amount in respect of such Claim, the Buyer shall pay or
cause the Company to pay to the Seller, not later than three (3) Business
Days after receipt of such amount, an amount equal to the amount

recovered from the third party.
g) Circumstances subsequent to the Agreement

The Seller shall not be liable under this Agreement for any matter, act,
omission or circumstance (or any combination thereof), including aggravation
of a circumstance and any Damages arising therefrom, to the extent that they

would not have occurred but for the same:

i) any matter or thing done or omitted to be done, pursuant to this Agreement
or any other Transaction Document or at the written request, with the
consent or at the direction of Buyer or its Affiliates, or (ii) any matter or thing

done or omitted to be done by or on behalf of Buyer or its Affiliates;

ii) any act, omission or transaction of the Buyer or any of the Buyer's or the
Company's subsidiaries or their directors, officers, employees, agents or

successors in interest;

iii) the adoption or any change after the date of this Agreement of any law, rule,
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