PROIECT DE FUZIUNE MERGER BY
PRIN ABSORBTIE ABSORBTION PROJECT

a societatilor between

IMCD ROMANTIA S.R.L. IMCD ROMANIA S.R.L.
si and

POLYCHEM CHEMICALS POLYCHEM CHEMICALS
S.R.L. S.R.L.



1. Premisele fuziunii 1. Prerequisites of the merger

AVAND [N VEDERE CA, Adunarea Generali a WHEREAS, the General Meeting of Shareholders
Asociatilor IMCD Romania S.R.L., in calitate de of IMCD Romania S.R.L., as absorbing company,
societate absorbant3, si Asociatul Unic al Polychem and the Sole Shareholder of Polychem Chemicals
Chemicals S.R.L., in calitate de societate absorbitd, S.R.L., as absorbed company, have decided, in
au hotirat, in conformitate cu prevederile Legii nr. accordance with the provisions of Company Law
31/1990 privind societitile comerciale, modificatd no. 31/1990, as amended and republished, to
si republicatd, initierea procesului de fuziune prin initiate the merger by absorption process on the
absorbtie in baza: basis of the:

Hotdrarii Adunirii Generale a Asociatilor
IMCD Romania S.R.L. nr. 4 din data de
18.07.2022;

Deciziei Asociatului Unic al Polychem
Chemicals S.R.L. nr. 2 din data de
18.07.2022;

Legii nr. 31/1990 privind societdtile
comerciale, republicatd, cu modificdrile
ulterioare (,Legea Societatilor”);

Legii  contabilitdtii nr.  82/1991,
republicatd, cu modificarile ulterioare
(,Legea Contabilitatii”);

Ordinului Ministerului Finantelor Publice
nr. 1802/2014 pentru  aprobarea
Reglementérilor contabile privind
situatiile financiare anuale individuale si
situatiile financiare anuale consolidate, cu
modificirile ulterioare (,Ordinul
1802/2014");

Ordinului Ministerului Finantelor Publice
nr. 897/2015 pentru aprobarea Normelor
metodologice privind reflectarea 1n
contabilitate a principalelor operatiuni de
fuziune, divizare, dizolvare si lichidare a
societitilor, precum si de retragere sau
excludere a unor asociati din cadrul
societitilor, cu modificdrile ulterioare
(,Ordinul 897/2015");

Legii nr. 227/2015 privind Codul Fiscal, cu
modificdrile si completdrile ulterioare
(,Codul Fiscal”);

e Resolution of the General Meeting of
Shareholders of IMCD Romania S.R.L. no.
4 as of 18.07.2022;

e Decision of the Sole Shareholder of
Polychem Chemicals S.R.L. no. 2 as of
18.07.2022;

e Law no. 31/1990 on companies, as
amended and  republished  (the
“Company Law”);

e Accounting Law no. 82/1991, as amended
and republished (the “Accounting
Law”);

e Order of the Ministry of Public Finance no.
1802/2014 for the approval of the
Accounting Regulations regarding the
individual annual financial statements and
the consolidated annual financial
statements, with subsequent amendments
(the “Order no. 1802/2014");

e Order of the Ministry of Public Finance no.
897/2015 for the approval of the
Methodological Norms regarding the
reflection in the accounting of the main
operations of merger, spin off, dissolution
and liquidation of the companies, as well
as of withdrawal or exclusion of some
shareholders from the companies, with the
subsequent modifications (the “Order
no. 897/20157);

e Law no. 227/2015 on the Fiscal Code, with
subsequent amendments and completions
(the “Fiscal Code”);



e Legii nr. 67/2006 privind protectia
drepturilor  salariatilor ~ in  cazul
transferului Intreprinderii, al unitdfii sau
al unor pirti ale acestora, cu modificarile
ulterioare (,,Legea 67");

e Ordinului nr. 2861/2009
aprobarea Normelor privind organizarea
si efectuarea inventarierii elementelor de
natura activelor, datoriilor si capitalurilor
proprii (Ordinul 2861/2009"),

pentru

AVAND IN VEDERE CA, in conformitate cu art.
241 din Legea Societitilor si cu hotérarile mai sus
mentionate, administratorii societatilor care
fuzioneazi doresc si propund prin prezentul
proiect fuziunea prin absorbtie dintre IMCD
Romania S.R.L., in calitate de societate
absorbantd, si Polychem Chemicals S.R.L., in
calitate de societate absorbitd, in urma c#reia
IMCD Romania S.RL. va dobéndi intreg
patrimoniul societitii absorbite, iar Polychem
Chemicals S.R.L., In calitate de societate absorbita,
va fi dizolvatd firi a intra in lichidare, in
conformitate cu art. 238 alin. (1), litera a) din Legea
societitilor (,Fuziunea”);

AVAND IN VEDERE CA, in scopul realizirii
procesului de fuziune prin absorbtie intre
societiitile mentionate anterior, prezentul proiect
de fuziune (denumit in cele de urmeazi
JProiectul de Fuziune”) va fi depus la Oficiul
Registrului Comertului competent, avizat de cdtre
persoanele competente din cadrul acestei institufii
si publicat pe site-urile oficiale ale fiecarei societati
care fuzioneazi, in conformitate cu prevederile art.
242 alin. (21), (22) si (23) din Legea Societitilor.

SE INTOCMESTE PREZENTUL PROIECT
DE FUZIUNE CONFORM URMATORILOR
TERMENI SI CONDITII:

2. Societitile implicate in procesul de
fuziune

2.1. Societatea Absorbantd

e Law no. 67/2006 on the protection of the
rights of employees in the event of a
transfer of the undertaking, unit or part
thereof, as subsequently amended (the
“Law no. 67");

e Order no. 2861/2009 for the approval of
the Norms regarding the organization and
performance of the inventory of elements
of the nature of assets, liabilities and
equity (the “Order no. 2861/2009"),

WHEREAS, in accordance with art. 241 of the
Company Law and with the above-mentioned
resolutions, the directors of the merging
companies intend to propose by this project the
merger by absorption between IMCD Romania
S.R.L.,, as absorbing company, and Polychem
Chemicals S.R.L., as absorbed company, as a result
of which IMCD Romania S.R.L. will acquire the
entire patrimony of the absorbed company, and
Polychem Chemicals S.R.L., as absorbed company,
will be dissolved without going into liquidation, in
accordance with art. 238 para. (1), letter a) of the
Company Law (the "Merger”);

WHEREAS, in order to carry out the merger
process by absorption between the aforementioned
companies, this merger project (hereinafter
referred to as the “Merger Project”) will be
submitted with the competent Trade Registry
Office, approved by the competent persons within
this institution and published on the official
websites of each merging company, in accordance
with the provisions of art. 242 para. (29, (22) and
(23) of the Company Law.

THIS MERGER PROJECT HAS BEEN
DRAWN UP IN ACCORDANCE WITH THE
FOLLOWING TERMS AND CONDITIONS:

2. Companies involved in the merger
process

2.1. Absorbing Company:



S.R.L.
sau

Denumirea: IMCD ROMANIA
(denumitd 1in  continuare ,IMCD”
,Societatea Absorbanta”);

Sediul social: Str. Delea Veche, nr. 24, Corp A,
Modulele M1, M5, M3.1, Etaj 3, Sector 2, Bucuresti,
Romania;

Numirul de inregistrare la Registrul
Comertului: J40/5765/2016;

EUID: ROONRC.J40/5765/2016;
Cod unic de inregistrare: 35982773;

Forma juridici: societate cu rdspundere
limitat;
Forma de proprietate a capitalului social:

societate cu capital integral privat;
Durata de functionare: nedeterminatd;

Domeniul principal de activitate: Grupa
CAEN 467 — Comert cu ridicata specializat al
altor produse;

Obiectul principal de activitate: Cod CAEN
4675 - Comert cu ridicata al produselor
chimice;

Capital social: 45.000 RON, subscris i vdrsat
integral de citre asociati, dupd cum urmeazd: (i)
IMCD Finance B.V. a subscris si varsat integral in
numerar suma de 4.500 RON, reprezentdnd 10%
din capitalul social si (ii) IMCD Group B.V. a
subscris si virsat integral in numerar suma de
40.500 RON, reprezentdnd 90% din capitalul
social;

Numiirul de parti sociale: 1.000 pérti sociale;

Valoarea nominald a unei parti sociale: 45
RON;

Asociati:

IMCD Finance B.V., o societate cu
réspundere limitat3, constituitd §i functionand
in conformitate cu legislatia din Olanda, avind
sediul social in Wilhelminaplein 32, 3072 DE
Rotterdam, Olanda, inregistrati sub numarul

(®

Name: IMCD ROMANIA S.R.L. (hereinafter
referred to as “IMCD” or the “Absorbing
Company"”);

Registered office: 24 Delea Veche St., Building
A, Modules M1, M5, M3.1, Floor 3, District 2,
Bucharest, Romania;

Registration number with the Trade

Registry: J40/5765/2016;

EUID: ROONRC.J40/5765/2016;
Sole registration code: 35982773;
Legal form: limited liability company;

Share capital ownership form: wholly owned
private capital;

Duration: indefinite;

Main field of activity: NACE Group 467 —
Other specialized wholesale;

Main object of activity: NACE Code 4675 -
Wholesale of chemical products;

Share capital: RON 45,000 share capital fully
subscribed and paid-up by its shareholders, as
follows: (i) IMCD Finance B.V. fully subscribed
and paid the amount of RON 4,500, representing
10% of the share capital and (ii) IMCD Group B.V.
fully subscribed and paid the amount of RON
40,500, representing 90% of the share capital;

Number of shares: 1,000 shares;

Nominal value of a share: RON 45;

Shareholders:

(i) IMCD Finance B.V., a limited liability
company, duly incorporated and existing
under the laws of the Netherlands, having its
registered office located in Wilhelminaplein
32, 3072 DE Rotterdam, the Netherlands,



51470314 la autoritifile competente din
Olanda, care detine 100 pirti sociale avind o
valoare nominald de 45 RON fiecare si o
valoare totald de 4.500 RON, reprezentind
10% din capitalul social al IMCD;

si

IMCD Group B.V., osocietate cu rdspundere
limitatd, constituitd ¢i functiondnd in
conformitate cu legislatia din Olanda, avadnd
sediul social in Wilhelminaplein 32, 3072 DE
Rotterdam, Olanda, inregistratid sub numaérul
32080392 la autorititile competente din
Olanda, care detine 900 parti sociale avand o
valoare nominald de 45 RON fiecare si o
valoare totald de 40.500 RON, reprezentiand
90% din capitalul social al IMCD;

(ii)

Administrator: dl. Johann Milchram,
cetdfean austriac, niscut la data de 06.02.1970 in
Neunkirchen, Austria, domiciliat in Austria, Str.
Wienerbergstrasse 11, Turm B, 17.0G, 1100 Viena,
Austria, identificat cu pasaport nr. U 1177963
eliberat de citre BH Baden la data de 25.07.2016,
avand un mandat de 4 ani incepind cu data de
23.09.2021 si valabil pini la data de 23.09.2025;

Societatea Absorbitd care urmeazd
a-si inceta existenfa ca efect al
procesului de fuziune

2.2,

Denumirea: Polychem Chemicals S.R.L.
(denumitd in continuare ,Polychem” sau
,Societatea Absorbita”);

Sediul social: Sos. Dudesti-Pantelimon nr. 19,
Sectorul 3, Bucuresti, Romania;

Numirul de inregistrare la Registrul
Comertului: J40/18748/2007;

EUID: ROONRC.J40/18748/2007;
Cod unic de inregistrare: 22528750;
raspundere

Forma juridica: societate cu

limitata;

registered under no. 51470314 with the
competent Dutch authorities, holding 100
shares, each with a nominal value of RON 45
and a total value of RON 4,500, representing
10% of the share capital of IMCD;

and

IMCD Group B.V. a limited liability
company, duly incorporated and existing
under the laws of the Netherlands, having its
registered office located in Wilhelminaplein
32, 3072 DE Rotterdam, the Netherlands,
registered under no. 32080392 with the
competent Dutch authorities, holding 900
shares, each with a nominal value of RON 45
and a total value of RON 40,500, representing
90% of the share capital of IMCD;

(ii)

Director: Mr. Johann Milchram, an Austrian
citizen, born on 06.02.1970 in Neunkirchen,
Austria, domiciled in Austria, 11
Wienerbergstrasse St.,, Turm B, 17.0G, 1100
Vienna, Austria identified with passport number U
1177963, issued by BH Baden on 25.07.2016,
appointed for a 4-year mandate as of 23.09.2021
and valid until 23.09.2025;

2.2. The Absorbed Company that will
cease to exist as an effect of the
merger process:

Name: Polychem Chemicals S.R.L.

(hereinafter referred to as “Polychem” or the
“Absorbed Company”);

Registered office: 19 Dudesti-Pantelimon Hwy.,
District 3, Bucharest, Romania;

Registration number with the Trade
Registry: J40/18748/2007;

EUID: ROONRC.J40/18748/2007;
Sole registration code: 22528750;

Legal form: limited liability company;



Forma de proprietate a capitalului social:
societate cu capital integral privat;

Durata de functionare: nedeterminata;

Domeniul principal de activitate: Grupa
CAEN 467 — Comert cu ridicata specializat al
altor produse;

Obiectul principal de activitate: Cod CAEN
4675 - Comert cu ridicata al produselor
chimice;

Capital social: 630.450,5 RON, subscris si
virsat integral de citre asociatul unic, dupd cum
urmeazd: IMCD Romania S.R.L. a subscris §i
viirsat integral in numerar suma de 630.450,5
RON, reprezentand 100% din capitalul social;

Numairul de parti sociale: 71 parti sociale;

Valoarea nominald a unei pérti sociale:
8.879,58450705 RON;
Asociatul unic:

IMCD Romania S.R.L., o societate cu
raspundere limitati organizatd si functionand in
conformitate cu legile din Roménia, cu sediul
social in Str. Delea Veche, nr. 24, Corp A, Modulele
Mi, Ms, M3.1, Etaj 3, Sector 2, Bucuresti,
Roménia, inregistrati la Registrul Comertului sub
nr. J40/5765/2016, cod unic de inregistrare
35982773, care detine 71 pirti sociale avand o
valoare nominali de 8.879,58450705 RON fiecare
si o valoare total de 630.450,5 RON, reprezentand
100% din capitalul social al Polychem;

Administratori:

Dl. Roland Grasch, cetitean austriac,
niscut in Wagna, Austria, la data de
08.03.1973, domiciliat in Edelried 14,
8430, Tillmitsch, Austria, identificat cu
pasaport nr. P7482583, eliberat de BH
Leibnitz, la data de 24.01.2014, avand un
mandat de 5 ani incepidnd cu data de
01.03.2022 si valabil pand la data de
01.03.2027;

(6}

si

Share capital ownership form: wholly owned
private capital;

Duration: indefinite;

Main field of activity: NACE Group 467 —
Other specialized wholesale;

Main object of activity: NACE Code 4675 —
Wholesale of chemical products;

Share capital: RON 630,450.5 share capital
fully subscribed and paid-up by its shareholders, as
follows: IMCD Romania S.R.L. fully subscribed
and paid the amount of RON 630,450.5,
representing 100% of the share capital;

Number of shares: 71 shares;

Nominal value of a share: RON

8,879.58450705;
Sole shareholder:

IMCD Romania S.R.L., a limited liability
company, organized and functioning according to
the laws of Romania, with its registered office at 24
Delea Veche St., Building A, Modules M1, Ms5,
M3.1, Floor 3, District 2, Bucharest, Romania,
registered with the Trade Registry under no.
J40/5765/2016, sole registration code 35982773,
holding 71 shares, each with a nominal value of
RON 8,879.58450705 and a total value of RON
630,450.5, representing 100% of the share capital
of Polychem,;

Directors:

Mr. Roland Grasch, an Austrian citizen,
born on 08.03.1973 in Wagna, Austria,
domiciled in 14 Edelried, 8430, Tillmitsch,
Austria, identified with passport no.
P7482583, issued by BH Leibnitz on

6]

24.01.2014, appointed for a 5-year
mandate as of 01.03.2022 and valid until
01.03.2027;

and



(ii) Dl. Johann Milchram, cetitean
austriac, niscut la data de 06.02.1970 in
Neunkirchen, Austria, domiciliat in Str.
Wienerbergstrasse 11, Turm B, 17.0G,
1100 Viena, Austria, identificat cu
pasaport nr. U 1177963 eliberat de cdtre
BH Baden la data de 25.07.2016, avdnd un
mandat de 5 ani incepdnd cu data de
01.03.2022 si valabil pind la data de

01.03.2027;

Societatea Absorbantd si Societatea Absorbitd sunt
denumite in continuare in mod colectiv
~Societatile” sau ,Societitile Participante”.

3. Schimbari in structura activului net al

Societitii Absorbante intre Data de

Referinta si Data Efectiva
Avand in vedere cd, potrivit situatiilor
financiare ale Societétii Absorbante la data
de 31.12.2021 folosite pentru stabilirea
conditiilor Fuziunii conform Sectiunii 10
de mai jos, Societatea Absorbantd
inregistreazi un activ net negativ la Data
de Referinti (stabilitd conform Sectiunii
10):

i)  adunarea generali a asociatilor Societatii
Absorbante a aprobat de principiu, prin
Hotirdrea  Adundrii  Generale a
Asociatilor IMCD nr. 4 din data de
18.07.2022, implementarea, in paralel cu
procesul de fuziune, a unei operatiuni de
majorare a capitalului social al Societ&tii
Absorbante care s conduci la remedierea
situatiei activului net negativ si, in acest
sens, a Imputernicit In mod expres
administratorul Societd{ii Absorbante si
reglementeze prin prezentul Proiect de
Fuziune conditiile si calculele de fuziune
avand in vedere atft situatia financiard a
Societatii Absorbante la Data de Referintd
cit si situatia Societatii Absorbante dupé
implementarea operatiunii de majorare a
capitalului social ce va fi aprobata separat
printr-o hot#rire a adunirii generale a
asociatilor IMCD; iar

ii)  asociatul unic al Societdfii Absorbite a
luat act, prin Decizia Asociatului Unic nr.
2 din data de 18.07.2022, de aprobarea de

3.1.

Mr. Johann Milchram, an Austrian
citizen, born on 06.02.1970 in
Neunkirchen, Austria, domiciled in 11
Wienerbergstrasse St., Turm B, 17.0G,
1100 Vienna, Austria identified with
passport no. U 1177963, issued by BH
Baden on 25.07.2016, appointed for a 5-
year mandate as of 01.03.2022 and valid
until 01.03.2027;

(i)

The Absorbing Company and the Absorbed
Company are hereinafter collectively referred to as
the “Companies” or the “Participating
Companies”.

3. Changes in the net assets position of the
Absorbing Company between the
Reference Date and the Effective Date

3.1. Given that, as per the financial statements as

of 31.12.2022 used for establishing the
Merger conditions, as per Section 10 below,
the Absorbing Company is in a negative net
asset position as at the Reference Date
(established as per Section 10):

i)  the general meeting of shareholders of the
Absorbing Company has approved, in
principle, through the Resolution of the
General Meeting of Shareholders of IMCD
no. 4 dated 18.07.2022, the
implementation of the increase of the
share capital of the Absorbing Company in
order to remedy the negative net asset
position and, to this end, has expressly
empowered the director of the Absorbing
Company to regulate, through the present
Merger Project, the merger conditions and
computations based on the financial
condition of the Company as at the
Reference Date as well as on the financial
condition as resulting following the share
capital increase which will be approved
separately based on the resolution of the
general meeting of shareholders of the
IMCD; and

ii)  the sole shareholder of the Absorbed
Company has acknowledged, through the
Sole Shareholder Decision no. 2 as of
18.07.2022, the pre-aproval by the



3.2.

i)

ii)

ii)

principiu de citre Societatea Absorbanta
a implementirii operatiunii de majorare a
capitalului social al Societétii Absorbante
in paralel cu procesul de fuziune in
vederea remedierii pozitiei activului net
negativ al IMCD.

In acest context, Societitile Participante
au in vedere implementarea, pand la data
la care Societitile vor hotdri cu privire la
Fuziune, a unei operatiuni de majorare a
capitalului social al Societatii Absorbante.
Prin urmare, sub rezerva aprobarii de
citre adunarea generald a asociatilor
IMCD, capitalul social al Societdtii
Absorbante se va majora prin emiterea de
noi pirti sociale in schimbul contributiei in
numerar a asociatilor la capitalul social si
constituirea primei de emisiune in
condifiile urmatoare:
IMCD Finance B.V va contribui suma
totald de 4.036.391 RON din care: (i)
suma de 450 RON va reprezenta aport
la capitalul social al Societitii
Absorbante si (ii) suma de 4.035.941
RON va reprezenta prima de
emisiune;
IMCD Group BV va contribui suma
totala de 4.050 RON care va
reprezenta aport la capitalul social al
Societatii Absorbante
Capitalul ~ social al  Societdtii
Absorbante va fi majorat cu suma de
4.500 RON, de la 45.000 RON la
49.500 RON, divizat intr-un numér
total de 1.100 pérti sociale cu o valoare
nominald de 45 RON fiecare, urmand
a fi emise un numdr de 100 noi parti
sociale in favoarea asociatilor IMCD

care isi vor nmentine aceeasi
participatie in cadrul Societdtii
Absorbante, structura capitalului

social urménd a fi urmétoarea:
e IMCD Finance BV va detine
un numdr de 110 parti sociale
cu o valoare nominala de 45
RON fiecare si o valoare
totaldi de 4.950 RON,
reprezentdnd 10% din

3.2, Un

Absorbing Company of the
implementation of the share capital
increase in parallel with the Merger in
order to remedy the negative net asset
position of IMCD.

der these circumstances, the Merging

Companies intend to implement at the level
of the Absorbing Company, until the date the
Companies will decide on the Merger, a share
capital increase operation. Thus, subject to
the approval by the general meeting of
shareholders of IMCD, the share capital of the

Absorbing Company will be

increased

through the issuance of new shares in
exchange of the contribution in cash of IMCD
shareholders to the share capital of IMCD and
the establishment of the share premium
under the follosing conditions:

)

i)

iii)

IMCD Finance BV will contribute the
total amount of RON 4,036,391 out of
which (i) the amount of RON 450 will
represent contribution to the share
capital and (ii) the amount of RON
4,035,941 will represent share
premium,;

IMCD Group BV will contribute the
total amount of RON 4,050 which will
represent contribution to the share
capital of the Absorbing Company;
The share capital of the Absorbing
Company will be increased with the
amount of RON 4,500, from RON
45,000 to RON 49,500, divided into a
total number of 1,100 shares, each
with a nominal value of RON 45, and a
number of 100 new shares will be
issued in favour of IMCD shareholders
who will maintain the same
participation within the Absorbing
Company, the structure of the share
capital being the following:

o IMCD Finance BV will hold a
number of 110 shares, each
with a nominal value of RON
45 and a total value of RON
4,950, representing 10% of
the share capital of the
Absorbing Company;



capitalul social al Societatii
Absorbante;

o IMCD Group BV va detine un
numdr de 990 parti sociale cu
ovaloare nominald de 45 RON
fiecare si o valoare totald de
44.550 RON, reprezentidnd
90% din capitalul social al
Societitii Absorbante;

v) Diferenta dintre suma totald ce va fi
aportatd de citre IMCD Finance BV si
suma cu care va contribui la majorarea
capitalului social, respectiv suma in
cuantum de 4.035.941 RON va fi
inregistrati ca prima de emisiune

e IMCD Group will hold a
number of 990 shares, each
with a nominal value of RON
45 and a total value of RON
44,550, representing 90% of
the share capital of the
Absorbing Company;

iv)  The diference between the total
amount to be contributed by IMCD
Finance and the amount that it will
contribute to the share capital
increase, respectively the amount of
RON 4,035,941, will be registered as
share premium.

3.3 As a result of the increase of the share capital

3.3. Ca urmare a operatiunii de majorare a
capitalului social al Societdtii Absorbante of the Absorbing Company as described above
descrisd mai sus si sub rezerva aprobarii de and subject to the approval by the general
citre adunarea generald a asociatilor meeting of shareholders of IMCD, the
IMCD, structura activului net al structure of the net asset of the Merging
Societitilor participate la Fuziunea va fi Companies will be the following:
urmaétoarea:
IMCD POLYCHEM IMCD POLYCHEM
ROMANIA CHEMICALS ROMANIA CHEMICALS
chtiile 18.836.040 3.222.814 Zsst:tls 18,836,040 3,222,814
Total Total
dafor | 4967840 2.333.317 liabilities | 14:967:846 2,333,317
AV | 3.868.194 889.497 e s | 3868104 889,497

4. Fundamentarea si conditiile fuziunii

4.1.  Fundamentarea fuziunii

4.1.1  Consideratii de ordin juridic

Prezentul Proiect de Fuziune a fost intocmit si
semnat de citre administratorii Societdtilor
Participante, conform Hotdrérii Adundrii Generale
a Asociatilor IMCD Romania S.R.L. nr. 4 din data
de 18.07.2022 si Deciziei Asociatului Unic al
Polychem Chemicals S.R.L. nr. 2 din data de
18.07.2022, cu respectarea prevederilor Legii
Societitilor si ale altor legi aplicabile, dupd cum
urmeazi:

4. Basis and conditions of the merger

4.1.  Basis of the merger

4.1.1. Legal considerations

This Merger Project has been drawn-up and signed
by the directors of the Participating Companies,
according to the Resolution of the General Meeting
of Shareholders of IMCD Romania S.R.L. no. 4 as
of 18.07.2022 and to the Decision of the Sole
Shareholder of Polychem Chemicals S.R.L. no. 2 as
of 18.07.2022, in compliance with the provisions of
the Company Law, as follows:



pentru IMCD - intocmit §i semnat de
citre dl. Johann Milchram, in calitate de
administrator;

pentru Polychem - intocmit si semnat de
dl. Johann Milchram si dl. Roland Grasch,
in calitate de administratori;

In conformitate cu prevederile Legii Societatilor si
ale hotdrarilor adunirilor generale ale asociatilor
Societitilor mentionate anterior, au fost decise in
unanimitate urmatoarele:

@

(i)

(dii)

aprobarea de principiu a initierii
procesului de fuziune prin absorbtie dintre
IMCD, in calitate de societate absorbanta
si Polychem, in calitate de societate
absorbitd, in baza situatiilor financiare
intocmite la data de si pentru exercitiul
financiar incheiat la 31.12.2021;

luarea la cunostintd de inaplicabilitatea
urmitoarelor formalititi, in conformitate
cu art. 2434 din Legea Societétilor, avand
in vedere c# Societatea Absorbanta detine
100% din capitalul social al Societdtii
Absorbite:

intocmirea raportului scris al
administratorilor, previzut la art. 2432
alin. (1) si (2) din Legea Societatilor;

obligatia administratorilor Societafilor
previzuti la art. 2432 alin. (4) din Legea
Societitilor de a informa asociatii /
administratorii Societdtilor implicate in
procesul de fuziune asupra oricdrei
modificiri substantiale a activelor si
pasivelor intervenite intre data intocmirii
proiectului de fuziune si data adunérilor
generale care urmeazi sd decidd asupra
acestui proiect;

examinarea Proiectului de Fuziune si
intocmirea raportului scris de catre unul
sau mai multi experti, conform art. 2433
alin. (1) din Legea Societdtilor;

renuntarea la intocmirea de cétre Societdti
a situatiilor financiare nu mai devreme de
prima zi a celei de-a treia luni anterioare
datei Proiectului de Fuziune, prevazute la
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for IMCD — drafted and signed by Mr.
Johann Milchram, in his capacity as
director;

for Polychem — drafted and signed by
Mr. Johann Milchram and Mr. Roland
Grasch, in their capacity as directors;

In accordance with the provisions of the Company
Law and of the above-mentioned corporate
resolutions, it has been decided as follows:

@

(i)

(iii)

approval of the initiation of the merger by
absorption process between IMCD as
absorbing company and Polychem as
absorbed company, on the basis of the
financial statements prepared on and for
the financial year ended on 31.12.2021;

acknowledgement that the following
formalities are not applicable in
accordance with art. 2434 of the

Companies Law, given that the Absorbing
Company holds 100% of the share capital
of the Absorbed Company:

the preparation of the directors’ report
provided by article 2432 para. (1) and (2) of
the Company Law;

the obligation of the Companies’ directors
provided under art. 2432 para. (4) of the
Company Law to inform the
shareholders/directors of the Companies
involved in the merger process on any
substantial change in the assets and
liabilities incurred between the date of
preparation of the merger project and the
date of the general meetings to decide on
this project;

the analysis of the Merger Project and the
preparation of the written report by one or
more independent experts, as provided at
article 2433 para. (1) of the Company Law;

waiver of the of the financial statements to
be prepared by the Companies no earlier
than the first day of the third month
preceding the date of the Merger Project,



articolul 244 alin. (1) lit. d) din Legea

Societatilor, in conformitate cu art. 244

alin. (2).
(iv) aprobarea autorizarii exprese a
administratorilor Societdtilor in vederea
intocmirii si semndrii Proiectului de
Fuziune, precum si in vederea indeplinirii
tuturor formalitdtilor necesare pentru
aducerea la indeplinire §i asigurdrii
opozabilitdtii  hotdririlor — adundrilor
generale ale asociatilor  Societdtii
mentionate mai sus, cu posibilitatea de
sub-delegare firi a fi necesara o aprobare
prealabily, inclusiv, dar fird a se limita la,
semnarea oriciror alte documente
relevante (inclusiv, dar fird a se limita la
declaratia de publicare a proiectului de
fuziune), inregistrarea Proiectului de
Fuziune in Registrul Comerfului si
asigurarea publicititii Proiectului de
Fuziune, plata oriciror taxe, cheltuieli si
indeplinirea oricdror alte formalitdti
necesare.

4.1.2.  Fundamentarea economicd a fuziunii

Societatea Absorbanti si Societatea Absorbitd au
structuri de administrare i management similare,
ceea ce conduce la un paralelism al eforturilor de
conducere si administrare, ingreunind astfel
procesul decizional si dublénd costurile de
functionare si intretinere ale Societatilor.

Asa cum se poate observa in cadrul prezentului
Proiect de Fuziune, Societatea Absorbantd si
Societatea Absorbitd au aceeasi activitate
principald si anume Comert cu ridicata al
produselor chimice (Cod CAEN 4675).

Atdt IMCD cat si Polychem sunt jucdtori
importanti in comertul produselor chimice, avand
un interes sporit pentru sustinerea dezvoltdrii
acestui sector in Romania.

Urmare a achizitionirii a 100% din partile sociale
ale Polychem de cétre IMCD, pasul citre un proces
de consolidare a activititilor si activelor
Societitilor este un demers necesar §i initiat in
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provided by Article 244 par. (1) letter d) of
the Company Law, in accordance with art.
244 para. (2) of the Company Law.

the authorization of the directors of the
Companies in order to draft and sign the
Merger Project and in order to undertake
any formalities necessary for rendering
valid and effective against third parties the
above-mentioned resolutions, with the
possibility of sub-delegation without the
need for prior approval, including, but not
limited to, the execution of any other
relevant documents (including, but not
being limited to the statement regarding
the publicity of the merger project), the
registration of the Merger Project with the
Trade Registry and the publication of the
Merger Project, the payment of fees, taxes,
charges and to undertake any other
necessary formalities.

@v)

4.1.2  Economic basis of merger

The Absorbing Company and the Absorbed
Company have similar management and
administration structures, which leads to a
parallelism of management and administration
efforts, thus complicating the decision-making
process and doubling the running and
maintenance costs of the Companies.

As can be seen in this Merger Project, the
Absorbing Company and the Absorbed Company
have the same main activity, namely Wholesale of
Chemicals (NACE Code 4675).

Both IMCD and Polychem are important players in
the chemical trade, having a strong interest in
supporting the development of this sector in
Romania. '

Following the acquisition of 100% of the shares of
Polychem by IMCD, the step towards a process of
consolidating the activities and assets of the
Companies is a necessary and initiated action in



scopul abord#rii unice §i coerente a sectoarelor
relevante, menit sa aducd valoare addugatd
Societatii Absorbante.

Asadar, avind in vedere profilul de activitate al
celor doud societdfi implicate in procesul de
fuziune, precum si faptul ci activititile Societétilor
sunt deja coordonate strategic intr-o manierd
unitard, se doreste simplificarea structurii din
Romaénia si gestionarea mai eficientd a afacerii prin
rationalizarea  operatiunilor de  investire,
management si comercializare a produselor si
serviciilor intr-o singura societate.

Drept urmare, centralizarea activitatilor celor doua
Societati la nivelul unei singure entitd{i va avea
efecte pozitive, respectiv:

optimizarea §i dezvoltarea activititilor
prin alocarea optimd a resurselor necesare
si prin administrarea, monitorizarea si
controlul acestora printr-un management
centralizat; centralizarea si simplificarea
conducerii Societdtilor prin eliminarea
structurilor =~ de  administrare si
management paralele va conduce Ia
inregistrarea unor economii substantiale,
eficientizarea resurselor de management,
implementarea unui singur sistem
operational de management si
imbunaititirea strategiei de afacere;
gestionarea mai eficientd a fondurilor
necesare desfisurdrii activitdtilor ce
urmeazi a fi realizate ce va ajuta la
elaborarea unui plan de investitii coerent,
corelat cu necesarul si oportunitétile de
investitii, precum si cu strategia de
dezvoltare a Societétii Absorbante;

fluidizarea procesului de executie prin
formarea unei structuri unice in care sa fie
angrenate toate resursele Societétilor;
cresterea gradului de utilizare a activelor
Societatilor;

consolidarea pozitiei Societdtii Absorbante
pe piata specificd a produselor chimice;

punerea in aplicare a unei politici unice de
personal, introducerea acelorasi standarde
si asigurarea aceleiagi protectii pentru
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order to approach the relevant sectors uniquely
and coherently, meant to add value to the
Absorbing Company.

Therefore, considering the activity profile of the
two companies involved in the merger process, as
well as the fact that the Companies' activities are
already strategically coordinated in a unitary
manner, it is intended to simplify the structure in
Romania and to manage the business more
efficiently by streamlining operations of
investment, management and marketing of
products and services in one company.

As a result, the centralization of the activities of the
two Companies at the level of a single entity will
have positive effects, respectively:

optimization and development of activities
through the optimal allocation of the
necessary resources and through their
administration, monitoring and control
through a centralized management; the
centralization and simplification of the
management of the Companies by
eliminating the parallel administration
and management structures will lead to
the registration of substantial savings, the
efficiency of the management resources,
the implementation of a single operational
management system and the improvement
of the business strategy;

more eficient management of the funds
necessary for the development of the
activities to be carried out which will help
to develop a coherent investment plan,
correlated with the need and investment

opportunities, as well as with the
development strategy of the Absorbing
Company;

streamlining the execution process by
forming a single structure in which all the
resources of the Companies will be
engaged;

increasing the use of the Company's
assets;

strengthening the Absorbent Company's
position on the specific market for
chemical products;

implementing a single staffing policy,
introducing the same standards and



angajati, precum §i crearea de noi
oportunitifi profesionale in cadrul
Societitii Absorbante;

simplificarea procedurilor de raportare
(contabile si fiscale) folosite atat fatd de
autorititi, cit si fatd de asociatii din grup,
prin conceperea lor unitard si elimindrii
cheltuielilor aferente;

eliminarea formalitdtilor corporative ale
Societitii Absorbite i a cheltuielilor
aferente.

Ca efect al operatiunii de fuziune descrise in cadrul
prezentului Proiect de Fuziune:

(i) intregul patrimoniu al Societdtii Absorbite
se transmite, prin transfer universal, citre
Societatea Absorbanté;

(ii) Societatea Absorbitd se va dizolva fard a
intra in lichidare, urmand a fi radiatd din
Registrul Comertului.

Nu in ultimul rand, Fuziunea nu va avea efecte
nefavorabile pentru partenerii de afaceri ai IMCD
si Polychem, fiind eficientizate relatiile comerciale
in cadrul Societtii Absorbante.

4.2. Conditiile fuziunii

Modalitatea de Transferul

patrimoniului

fuziune.

4.2.1.

Fuziunea are loc prin absorbtia de citre IMCD, in
calitate de Societate Absorbanti, a Polychem, in
calitate de Societate Absorbitd. Prin efectul fuziunii
prin absorbtie, Societatea Absorbiti va fi dizolvatd
firi a intra in lichidare, urménd a fi radiatd din
Registrul Comerfului incepand cu Data Efectivd
prevazuti in Sectiunea 11 de mai jos.

Patrimoniul Societiitii Absorbite, Polychem, se va
transmite de drept, prin transfer universal, ca efect
al procesului de fuziune, cidtre Societatea
Absorbanti, IMCD, la Data Efectivd prevédzutd in
Sectiunea 11 de mai jos.

Activele si pasivele Societdtilor Participante au fost
stabilite in baza situatiilor financiare anuale
intocmite la data de 31.12.2021, Data de Referin{d

ensuring the same protection for
employees, as well as creating new career
opportunities within the Absorbing
Company;

simplification of the reporting procedures
(accounting and fiscal) used both towards
the authorities and towards the group
associations, by their unitary design and
elimination of the related expenses;
elimination of the corporate formalities of
the Absorbed Company and the related
expenses.

As a result of the merger operation described in
this Merger Project:

(i) the entire assets of the Absorbed Company
are transferred, by universal transfer, to
the Absorbing Company;

(ii) the Absorbed Company will be dissolved
without going into liquidation, and will be
de-registered from the Trade Register.

Last but not least, the Merger will not have
unfavorable effects for the business partners of
IMCD and Polychem, being streamlined the

commercial relations within the Absorbing
Company.
4.2. Conditions of merger

4.2.1. Merger method. Transfer of assets and
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liabilities

The Merger takes place through the absorption by
IMCD, as Absorbing Company, of Polychem, as
Absorbed Company. Through the effect of the
merger by absorption, the Absorbed Company will
be dissolved without going into liquidation and de-
registered from the Trade Registry starting with
the Effective Date as stated in Section 11 bellow.

The patrimony of the Absorbed Company,
Polychem, will be transmitted through the effect of
the merger by absorption process, by universal
transfer, to the Absorbing Company, IMCD at the
Effective Date as stated in Section 11 bellow.

The assets and liabilities of the Participating
Companies were determined based on the financial
statements prepared on December 31st, 2021, the



conform Sectiunii 10, in conformitate cu
dispozitiile legale, evidenfiate in Anexa 1 la

prezentul Proiect de Fuziune.

Toate drepturile si obligatiile generate de
operatiunile efectuate de Societatea Absorbitd vor
fi preluate de IMCD la Data Efectivd, in
conformitate cu Sectiunea 11 din prezentul Proiect
de Fuziune, in baza protocolului de predare-
primire intocmit in conformitate cu prevederile
legislatiei in vigoare la acea data.

In conformitate cu prevederile art. 2434 din Legea
Societatilor, Societatea Absorbantd nu va emite
pirti sociale noi, dat fiind faptul cd Societatea
Absorbantd detine toate pirtile sociale din
Societatea Absorbiti.

5. Stabilirea si evaluarea activelor si
pasivelor Societdtilor implicate in
fuziune. Determinarea aportului net

In conformitate cu prevederile Ordinului nr.
897/2015 pentru evaluarea societétilor implicate
in fuziune se poate folosi oricare dintre
urmétoarele metode: metoda activului net contabil
sau metoda evaluirii globale. Astfel, prin
respectarea prevederilor Legii Societdtilor si a
Ordinului nr.  897/2015, administratorii
Societiitilor au considerat cd metoda cea mai
potrivitd pentru determinarea aportului net de
fuziune este metoda activului net contabil.

Patrimoniul Societdtilor, conform situatiilor
financiare la Data de Referin{d este sumarizat in
tabelul urmaitor:

Reference Date as stated in section 10, in

compliance with Romanian legal provisions,
attached to this Merger Project as Appendix no. 1.

All the rights and obligations generated by the
operations performed by the Absorbed Company
will be taken over by IMCD on the Effective Date,
in line with Section 11 of this Merger Project, based
on the handover protocol prepared in accordance
with the legislative provisions in force at that date.

In accordance with the provisions of art. 2434 of
the Company Law, the Absorbing Company will
not issue new shares, given that the Absorbing
Company holds all the shares in the Absorbed
Company.

Establishment and valuation of the
assets and liabilities of the companies
involved in the merger. Determination
of the net merger contribution

5.

In accordance with the provisions of Order no.
897/2015 for the valuation of the companies
involved in the merger, any of the following
methods may be used: the net book value method
or the market value method. Thus, by observing
the provisions of the Companies Law and Order no.
897/2015, the directors of the Companies
considered that the most appropriate method for
determining the net merger contribution is the net
book value method.

The patrimony of the Companies, according to the
financial statements at the Reference Date is
summarized in the following table:

IMCD POLYCHEM IMCD POLYCHEM

ROMANIA CHEMICALS ROMANIA CHEMICALS
Total Total
antive 10.062.659 3.222.814 a;)s:ts 10,062,659 3,222,814
Total Total
datorii 10.234.907 2.333-317 liabilities | 1©:234:997 2,333,317
Activ Net
net (172.248) 889.497 assets (172,248) 889,497

Activul net al Societitilor s-a stabilit in urma The net assets of the Companies were established
inventarierii elementelor de activ, datorii si following the inventory of assets, liabilities and

capitaluri proprii, conform prevederilor legale in
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equity, according to the legal provisions in force,



vigoare, respectiv Ordinul 2861/2009, iar
rezultatele inventarierii au fost reflectate in
situatiile fianciare Intocmite la Data de Referintd.

Situatiile financiare de fuziune ale Societdtilor
implicate in procesul de fuziune sunt prezentate in
Anexa 1 atasati prezentului Proiect de Fuziune.

In considerarea operatiunii de majorare a
capitalului social al Societdtii Absorbante
previizutd in Sectiunea 3 si sub rezerva aprobirii de
citre adunarea generald a asociafilor IMCD a
majoririi capitalului social in conditiile prevdzute
in Sectiunea 3 pand la data la care Societitile
participante la Fuziune vor hotdri cu privire la
Proiectul de Fuziune, activul net al Societdtii
Absorbante va suferi unele modificéri (in sensul
remedierii situatiei activului net negativ), astfel
cum este prezentat in tabelul de mai jos:

respectively Order 2861/2009, and the results of
the inventory were reflected in the financial
statements prepared on the Reference Date.

The merger financial statements of the companies
involved in the merger process are presented in
Annex 1 attached to this Merger Project.

In view of the share capital increase of the
Absorbing Company provided at Section 3 and
subject to the approval by the general meeting of
shareholders of IMCD of the share capital increase
operation under the conditions established under
Section 3 until the date the Merging Companies
will decide on the present Merger Project, the net
assets of the Absorbing Company will suffer some
changes (in the sense of remedying the situation of
the negative net asset position), in accordance with
the table below:

IMCD POLYCHEM IMCD POLYCHEM

ROMANIA CHEMICALS ROMANIA CHEMICALS
Total Total
aotive 18.836.040 3.222.814 — 18,836,040 3,222,814
Total Total
datort 14.967.846 2.333.317 liabilities | 14-967,846 2,333,317
Activ Net
net 3.868.194 889.497 ansels 3,868,194 889,497

6. Determinarea raportului de schimb al
partilor sociale si valoarea primei de
fuziune

6.1.  Determinarea raportului de schimb

al partilor sociale

In conformitate cu dispozitiile art. 2434 din Legea
Societdtilor, avind in vedere ca Societatea
Absorbantd detine 100% din capitalul social al
Societitii Absorbite, prevederile art. 241 litera (e)
din Legea societitilor nu sunt aplicabile
prezentului proces de fuziune si, in consecintd, nu
se va calcula rata de schimb a pértilor sociale si
cuantumul eventualelor plati in numerar.

6.2. Conditiile alocdrii de parti sociale
la Societatea Absorbantd

Potrivit dispozitiilor art. 250 alin. (2) lit. a) din
Legea Societitilor, ,,Nicio actiune sau parte sociald
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6. Calculation of the exchange ratio of the
shares and the amount of the merger
premium

Calculation of the exchange ratio of
the shares

6.1.

Pursuant to the provisions of art. 2434 of the
Company Law, given that the Absorbing Company
holds 100% of the share capital of the Absorbed
Company, the provisions of art. 241 letter (e) of the
Company Law are not applicable to this merger
process and, consequently, the exchange ratio of
the share and the amount of any cash payments
will not be calculated.

Determination of the number of
shares to be issued by the Absorbing
Company

6.2.

According to the provisions of art. 250 para. (2) let.
a) of the Company Law, “No share in the absorbing



la societatea absorbantd nu poate fi schimbatd
pentru actiuni/pdrti sociale emise de societatea
absorbitd si care sunt detinute: a) de cdtre
societatea absorbantd, direct sau prin intermediul
unei persoane acfiondnd in nume propriu, dar in
contul societdatii [...J".

De asemenea, conform art. 2434 din Legea
Societitilor, in cazul unei fuziuni prin absorbtie in
care societatea absorbitd este detinutd integral de
societatea absorbant#i, nu se aplici art. 241 lit. c)
din Legea Societitilor privind conditiile alocarii de
parti sociale la societatea absorbanti.

In considerarea prevederilor legale anterior
mentionate si avidnd in vedere cd, la data
prezentului Proiect de Fuziune, IMCD detine In
totalitate pértile sociale ale Polychem, Fuziunea nu
se va realiza cu emisiunea de noi parti sociale citre
IMCD, intrucét Societatea Absorbanti s-ar fi aflat
in situatia de a-si dobandi §i remunera propriile
pirti sociale iar pirtile sociale emise in contul sdu
ar fi fost anulate.

In consecinti, nu este cazul sd fie stabilite
conditiile de alocare a pértilor sociale la Societatea
Absorbanta.

Determinarea primei preliminare

de fuziune

6.3.

Conform Ordinului nr. 897/2015, in urma unui
proces de fuziune rezulti o prim# de fuziune ce
reprezinti diferenta iIntre valoarea aportului
rezultat din fuziune si valoarea cu care trebuie
majorat capitalul social al societdtii absorbante
pentru a-i compensa pe asociatii societdtii
absorbite.

In urma fuziunii dintre IMCD, in calitate de
Societate Absorbanti, si Polychem, in calitate de
Societate Absorbit#, va rezulta o prima preliminara
de fuziune in cuantum de 889.497 RON, calculatd
ca diferentd intre aportul net al Societdtii Absorbite
si valoarea cu care s-ar fi majorat capitalul social al
Societ#itii Absorbante daci nu s-ar proceda la
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company may be exchanged for shares issued by
the absorbed company and which are held: a) by
the absorbing company, directly or through a
person acting in its own name , but on behalf of
the company [...] "

In addition, according to art. 2434 of the Company
Law, in case of a merger by absorption process
whereby the absorbed company is entirely held by
the absorbing company, art. 241 letter c) of the
Company Law regarding the conditions for
allocating shares to the absorbing company is not
applicable.

In view of the legal provisions mentioned above
and given that, as at the date of this Merger Project,
IMCD holds all the shares in Polychem, the merger
will not take place with the issuance of new shares
to IMCD, as the Absorbing Company would be in a
position to acquire and remunerate its own shares
and the shares issued in its account would have
been canceled.

Consequently, it is not necessary to lay down the
conditions for allocating the shares to the
Absorbing Company.

Determination of the preliminary
merger premium

6.3.

According to Order no. 897/2015, following a
merger process, a merger premium, which
represents the difference between the value of the
contribution resulting from the merger and the
value with which the share capital of the absorbing
company must be increased, results in order to
compensate the shareholders of the absorbed
company.

Following the merger between IMCD, as the
Absorbing Company, and Polychem, as the
Absorbed Company, a preliminary merger
premium in amount of RON 889,497 will result,
which is computed as the difference between the
net contribution of the Absorbed Company and the
value of the share capital of the Absorbing
Company should the shares held by the Absorbing



anularea partilor sociale definute de Societatea
Absorbantd in Societatea Absorbita.

Determinarea primei finale de
Juziune. Reconstituirea rezervelor
Societdatilor Absorbite la nivelul
Societatii Absorbante

6.4.

Prima finald de fuziune este calculatd prin
ajustarea primei preliminare de fuziune cu
rezervele fiscale care urmeazi a fi reconstituite si
alte elemente (cum ar fi anularea propriilor parti
sociale).

Conform prevederilor Codului Fiscal, art 26 alin.
(5) "reducerea sau anularea oricdrui provizion ort
a rezervel care a fost anterior dedusd, inclusiv
rezerva legald, se include in rezultatul fiscal, ca
venituri impozabile sau elemente similare
veniturilor, indiferent dacd reducerea sau
anularea este datoratd modificdrii destinatiel
provizionului sau a rezervei, distribuirii
provizionului sau rezervel cdtre participanii sub
orice formd, lichiddrii, divizdrii sub orice formd,
fuziunii contribuabilului sau oricdrui altui motiv.
Prevederile prezentului alineat nu se aplicd dacd
un alt contribuabil preia un provizion sau o
rezervd in legdturd cu o divizare sau fuziune, sub
orice formd, reglementdrile acestui articol
aplicGndu-se in continuare acelui provizion sau
rezervd.”

Pentru a respecta prevederile fiscale in vigoare si
pentru a asigura tratamentul fiscal corespunzator,
Societatea Absorbantd va reconstitui parte din
rezervele Inregistrate la nivelul Societatii
Absorbite. Natura si valoarea acestora sunt
prezentate in tabelul urmétor:

Company in the Absorbed Company wouldn’t be
cancelled.

Determination of the final merger
premium. Restoring reserves of the
Absorbed Companies at the level of
the Absorbing Company

6.4.

The final merger premium is calculated by
adjusting the preliminary merger premium with
the fiscal reserves to be rebuilt and other elements
(such as cancellation of own shares, etc.).

According to the provisions of the Fiscal Code, art.
26 par. (5) “the reduction or cancellation of any
provision or reserve previously deducted,
including the legal reserve, shall be included in the
taxable income as taxable income or similar
income, whether the reduction or cancellation is
due to a change in the destination of the provision
or reserve, distribution of the provision or reserve
to participants in any form, liquidation, division
in any form, merger of the taxpayer or any other
reason. The provisions of this paragraph shall not
apply if another taxpayer takes over a provision
or reserve in connection with a division or
merger, in any form, the rules of this article
continue to apply to that provision or reserve. "

In order to comply with the tax provisions in force
and to ensure the appropriate tax treatment, the
Absorbing Company will replenish part of the
reserves registered at the level of the Absorbed
Company. Their nature and value are presented in
the following table:

Replenished

reserves RON
Revaluation reserves 0
Legal reserves 104,706
Other reserves 0
Total 104,706

Rezerve

reconstituite RON
Rezerve din reevaluare 0
Rezerve legale 104.706
Alte rezerve 0
Total 104.706

Reconstituirea acestor rezerve duce la diminuarea
primei preliminare de fuziune calculate conform
sectiunii 6.3 de mai sus.

Replenishment of these reserves reduces the
preliminary merger premium calculated in
accordance with section 6.3 above.
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Astfel, prima finald de fuziune astfel cum rezultd
ulterior reconstituirii rezervelor gi anularii péartilor
sociale detinute de IMCD in Polychem (astfel cum
este detaliat in sectiunea 6.5. de mai jos) este O
(zero).

Anularea partilor sociale detinute
de IMCD in Polychem

6.5.

Conform Ordinului nr. 897/2015, participatiile
reciproce detinute de societitile participante la
procesul de fuziune se vor anula la valoarea lor
contabild.

Astfel, potrivit Anexei 1 punctul 14 din Ordinul nr.
897/2015, ,societdtile care se reorganizeazd §i
care detin actiuni/ pdrti sociale una in capitalul
social al celeilalte, procedeazd la anularea
acestora la valoarea contabild, pe seama
elementelor de capitaluri proprii. Elementele de
capitaluri proprii pe seama cdrora se face
anularea se stabilesc de adunarea generald a
actionarilor/ asociatilor”. In cazul in care nu
existd elemente de capitaluri proprii suficiente sd
acopere  contravaloarea  actiunilor/pdartilor
sociale astfel detinute, diferenta se suportd pe
seama contului 1495 "Plerderi rezultate din
reorganizdri, care sunt determinate de anularea
titlurilor detinute”.

La data Proiectului de Fuziune, valoarea contabild
a partilor sociale ale Societatii Absorbante detinute
in Societdtea Absorbiti este 4.732.939 RON.

Astfel, pierderea generati de anularea partilor
sociale detinute de IMCD in Polychem, dupa
sciderea primei de fuziune, va fi suportatd pe
seama contului 1495 "Pierderi rezultate din
reorganiziri care sunt determinate de anularea
titlurilor detinute" si se va acoperi din profit sau
din alte elemente de capital propriu, potrivit
hot#rarii adunirii generale a asociatilor.

7. Elemente fiscale

Valoarea fiscald a -elementelor
patrimoniale transferate

71

In conformitate cu prevederile legislatiei fiscale in
vigoare, elementele de activ si pasiv transmise de
citre Societatea Absorbitd citre Societatea
Absorbanti ca urmare a procesului de fuziune isi
vor pistra valoarea fiscald existentd la Data
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Thus, the final merger premium after the
replenishment of reserves and the cancellation of
the shares held by IMCD in Polychem (as detailed
in section 6.5. below) is 0 (zero).

Cancellation of shares held by
IMCD in Polychem

6.5.

According to Order no. 897/2015, the mutual
participations held by the companies participating
in the merger process will be canceled at their book
value.

Thus, according to Annex 1 point 14 of Order no.
897/2015, “the companies that are reorganized
and that hold shares one in the share capital of the
other, proceed to their cancellation at the book
value, on account of the elements of own capitals.
The elements of equity on account of which the
cancellation is made are established by the
general meeting of shareholders / associates ”. If
there are not enough equity elements to cover the
value of the shares / shares thus held, the
difference is borne by account 1495 "Losses
resulting from reorganizations, which are
determined by the cancellation of the securities
held".

At the date of the Merger Project, the book value of
the shares of the Absorbing Company held in the
Absorbed Company is RON 4,732,939.

Thus, the loss generated from the cancellation of
the shares held by IMCD in Polychem, after the
decrease of the merger premium, will be borne by
account 1495 "Losses  resulting  from
reorganizations that are caused by the cancellation
of the securities held" and will be covered by profit
or other equity, according to the decision of the
general assembly of the associates.

7. Fiscal value of items transferred

7.1.  Fiscalvalue of the items transferred

In accordance with the provisions of the tax
legislation in force, the assets and liabilities
transferred by the Absorbed Company to the
Absorbing Company as a result of the merger
process will preserve their existing tax value on the



Efectivdi a fuziunii. In acest sens, Societatea
Absorbitd i va furniza Societdtii Absorbante o
situatie cu valoarea fiscald a acestora de la Data
Efectivd a fuziunii prin protocolul de predare-
primire a activelor si pasivelor.

7.2,  Atribute fiscale

In conformitate cu prevederile Codului Fiscal,
pierderile fiscale inregistrate de Societatea
Absorbitd la Data Efectivi a fuziunii, se vor
recupera de citre Societatea Absorbantd pe
perioada rdmasa.

De asemenea, cheltuielile reportate de catre
Societatea Absorbiti cu dobédnzi si pierderi din
diferente de curs valutar in conformitate cu
prevederile art. 40°2 din Codul Fiscal, daca va fi
cazul, vor fi transferate citre Societatea
Absorbanti la Data Efectivd a Fuziunii.

In acest sens, la Data Efectivdi a Fuziunii,
Societatea Absorbitd va furniza Societatii
Absorbante, prin protocolul de predare-primire a
activelor si pasivelor, situatia pierderilor fiscale
efectiv inregistrate la acea dati, pe ani de
provenientd si perioada rimasd de recuperat, in
conformitate cu prevederile fiscale in vigoare.
Totodatd, in acest protocol se vor prezenta
informatii cu privire la valoarea cheltuielilor cu
dobénzile si pierderile din diferente de curs valutar
nedeductibile dar reportate de cétre Societatea
Absorbiti, dacé va fi cazul.

8. Structura capitalului social al IMCD in
urma implementirii procesului de
fuziune

Ca urmare a operatiunii de fuziune in conditiile
descrise anterior si transmiterii universale a
activului si pasivului Societdtii Absorbite cétre
Societatea Absorbantd, si avind in vedere ca
Societatea Absorbanti detine 100% din capitalul
social al Societ#tii Absorbite, in temeiul art. 2434
din Legea Societatilor, Societatea Absorbantd nu
va emite participatii suplimentare in urma
implementirii  procesului de fuziune. In
consecin{d, nu vor fi inregistrate modificéri in
structura capitalului social al IMCD ca urmare a
implementarii fuziunii.
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Effective Date of the merger. In this sense, the
Absorbed Company will provide the Absorbing
Company with a statement of their tax value from
the Effective Date of the merger through the
handover protocol of the assets and liabilities.

7.2,  Tax attributes

In accordance with the provisions of the Fiscal
Code, the fiscal losses registered by the Absorbed
Company on the Effective Date of the merger will
be recovered by the Absorbing Company for the
remaining period.

Also, the expenses carried forward by the Absorbed
Company with interest and losses from exchange
rate differences in accordance with the provisions
of art. 40 ~ 2 of the Fiscal Code, will be transferred
to the Absorbing Company on the Effective Date of
the Merger.

In this regard, on the Effective Date of the Merger,
the Absorbed Company will provide to the
Absorbing Company, through the handover
protocol of assets and liabilities, the statement of
tax losses actually recorded at that date, by year of
origin and the remaining period to be recovered, in
accordance with the tax provisions in force. At the
same time, this protocol will present information
on the value of interest expenses and losses from
non-deductible exchange rate differences but
carried forward by the Absorbed Company.

The share capital structure of IMCD
following the implementation of the
merger process

As a result of the merger operation under the
conditions described above and the universal
transfer of the assets and liabilities of the Absorbed
Company to the Absorbing Company, and
considering that the Absorbing Company holds
100% of the share capital of the Absorbed
Company, pursuant to art. 2434 of the Company
Law, the Absorbing Company will not issue
additional = participations  following  the
implementation of the merger process.
Consequently, there will be no changes in the
structure of the share capital of IMCD as a result of
the implementation of the merger. '



9. Caracteristicile societitii absorbante in
urma fuziunii

Caracteristicile Societatii Absorbante
avind in vedere
la Data de

9.1
in urma fuziunii
situatiile financiare
Referinta

Denumirea: IMCD Romania S.R.L.

Sediul social: Str. Delea Veche, nr. 24, Corp A,
Modulele M1, M5, M3.1, Etaj 3, Sector 2,
Bucuresti, Rominia;

Numirul de inregistrare la Registrul
Comertului: J40/5765/2016

EUID: ROONRC.J40/5765/2016;
Cod unic de inregistrare: 35982773;

Forma juridicd: societate cu rdspundere

limitatd;

Forma de proprietate a capitalului social:
societate cu capital integral privat;

Durata de functionare: nedeterminati;

Domeniul principal de activitate: Grupa
CAEN 467 — Comert cu ridicata specializat al
altor produse;

Obiectul principal de activitate: Cod CAEN
4675 - Comert cu ridicata al produselor
chimice;

Capital social: 45.000 RON, subscris §i vdrsat
integral de ciitre asociati, dupd cum urmeaz: @
IMCD Finance B.V. a subscris i védrsat integral in
numerar suma de 4.500 RON, reprezentand 10%
din capitalul social i (ii) IMCD Group B.V. a
subscris si virsat integral in numerar suma de
40.500 RON, reprezentind 90% din capitalul
social;

Numarul de parti sociale: 1.000 pirti sociale;

Valoarea nominali a unei parti sociale: 45
RON;

Asociati:

9. Characteristics of the absorbing
company following the merger

9.1 Characteristics of the Absorbing
Company following the merger
based on the financial statements as
at the Reference Date

Name: IMCD Romania S.R.L.

Registered office: 24 Delea Veche St., Building
A, Modules M1, M5, M3.1, Floor 3, District 2,
Bucharest, Romania;

Registration number with the Trade

Registry: J40/5765/2016

EUID: ROONRC.J40/5765/2016;

Sole registration code: 35982773,

Legal form: limited liability company;

Share capital ownership form: wholly owned
private capital;

Duration: indefinite;

Main field of activity: NACE Group 467 -
Other specialized wholesale;

Main object of activity: NACE Code 4675 —
Wholesale of chemical products;

Share capital: RON 45,000 share capital fully
subscribed and paid-up by its shareholders, as
follows: (i) IMCD Finance B.V. fully subscribed
and paid the amount of RON 4,500, representing
10% of the share capital and (ii) IMCD Group B.V.
fully subscribed and paid the amount of RON
40,500, representing 90% of the share capital;

Number of shares: 1,000 shares;

Nominal value of a share: RON 45;

Shareholders:
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IMCD Finance B.V. o0 societate cu
raspundere limitatd, constituita i funcfionédnd
in conformitate cu legislatia din Olanda, avand
sediul social in Wilhelminaplein 32, 3072 DE
Rotterdam, Olanda, inregistratd sub numarul
51470314 la autoritdtile competente din
Olanda, care detine 100 pirii sociale avand o
valoare nominald de 45 RON fiecare si o
valoare totalid de 4.500 RON, reprezentand
10% din capitalul social al IMCD;

@

si

IMCD Group B.V., 0 societate cu rispundere
limitatd, constituitdi si functiondnd 1In
conformitate cu legislatia din Olanda, avand
sediul social in Wilhelminaplein 32, 3072 DE
Rotterdam, Olanda, inregistratd sub numdrul
32080392 la autoritdfile competente din
Olanda, care detine 900 pirti sociale avénd o
valoare nominald de 45 RON fiecare si o
valoare totald de 40.500 RON, reprezentind
90% din capitalul social al IMCD;

(i)

Administrator: dl. Johann Milchram,
cetiitean austriac, niscut la data de 06.02.1970 in
Neunkirchen, Austria, domiciliat in Austria, Str.
Wienerbergstrasse 11, Turm B, 17.0G, 1100 Viena,
Austria, identificat cu pasaport nr. U 1177963
eliberat de citre BH Baden la data de 25.07.2016,
avind un mandat de 4 ani incepand cu data de
23.09.2021 §i valabil pani la data de 23.09.2025;

9.2 Caracteristicile Societatii Absorbante
in urma fuziunii luind in considerare
schimbdrile in structura activului net
intre Data de Referinti i Data Efectiva
a Fuziunii, conform Sectiunii 3:

Capital social: 49.500 RON, subsecris §i vdrsat
integral de citre asociati, dupd cum urmeaza: (i)
IMCD Finance B.V. a subscris si varsat integral in
numerar suma de 4.950 RON, reprezentand 10%
din capitalul social si (ii) IMCD Group B.V. a
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IMCD Finance B.V., a limited liability
company, duly incorporated and existing
under the laws of the Netherlands, having
its registered office located in
Wilhelminaplein 32, 3072 DE Rotterdam,
the Netherlands, registered under no.
51470314 with the competent Dutch
authorities, holding 100 shares, each with
a nominal value of RON 45 and a total
value of RON 4,500, representing 10% of
the share capital of IMCD;

()

and

IMCD Group B.V., a limited liability
company, duly incorporated and
existing under the laws of the
Netherlands, having its registered
office located in Wilhelminaplein 32,
3072 DE Rotterdam, the Netherlands,
registered under no. 32080392 with
the competent Dutch authorities,
holding 900 shares, each with a
nominal value of RON 45 and a total
value of RON 40,500, representing
90% of the share capital of IMCD;

(i)

Director: Mr. Johann Milchram, an Austrian
citizen, born on 06.02.1970 in Neunkirchen,
Austria, domiciled in Austria, 11
Wienerbergstrasse St., Turm B, 17.0G, 1100
Vienna, Austria identified with passport number U
1177963, issued by BH Baden on 25.07.2016,
appointed for a 4-year mandate as of 23.09.2021
and valid until 23.09.2025;

9.2 The characteristics of the Absorbing
Company following the merger by
taking into consideration the
changes in the net assets between
the Reference Date and the Effective
Date of the Merger, in accordance
with Section 3:

Share capital: RON 49,500 share capital fully
subscribed and paid-up by its shareholders, as
follows: (i) IMCD Finance B.V. fully subscribed
and paid the amount of RON 4,950, representing
10% of the share capital and (ii) IMCD Group B.V.



subscris §i vdrsat integral in numerar suma de
44.550 RON, reprezentdnd 90% din capitalul
social;

Numarul de pérti sociale: 1.100 pirti sociale;

Valoarea nominali a unei parti sociale: 45
RON;

Asociati:

i)

si
ii)

IMCD Finance B.V., o societate cu
rdspundere  limitatd,  constituitdi  si
functionand in conformitate cu legislatia din
Olanda, avind  sediul social in
Wilhelminaplein 32, 3072 DE Rotterdam,
Olanda, inregistrati sub numirul 51470314 la
autoritatile competente din Olanda, care
detine 110 pirti sociale avand o valoare
nominald de 45 RON fiecare si o valoare totald
de 4.950 RON, reprezentind 10% din
capitalul social al IMCD

IMCD Group B.V. o societate cu
rdaspundere limitat#, constituitd si
functiondnd in conformitate cu legislatia din
Olanda, aviand sediul social in
Wilhelminaplein 32, 3072 DE Rotterdam,
Olanda, inregistrati sub numarul 32080392
la autorititile competente din Olanda, care
detine 990 pirti sociale avind o valoare
nominald de 45 RON fiecare si o valoare total3
de 44.550 RON, reprezentaind 90% din
capitalul social al IMCD

10. Data de Referinti a Fuziunii

10.1.

In conformitate cu prevederile Legii
Societdtilor §i cu Hotidrirea Adunirii
Generale a Asociatilor IMCD si a Deciziei
Asociatului Unic al Polychem mentionate
in Sectiunea 1, Societdtile Participante au
convenit, conform art. 241 lit. i) din Legea
Societdtilor, ca data de referintd pentru
situatiile ~financiare ale Societitilor
Participante folosite pentru a se stabili
conditiile Fuziunii si fie 31 Decembrie
2021 (,Data de Referinta”).
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fully subscribed and paid the amount of RON
44,550, representing 9o% of the share capital;

Number of shares: 1,100 shares;

Nominal value of a share: RON 45;

Shareholders:

@

and

(i)

IMCD Finance B.V., a limited liability
company, duly incorporated and existing
under the laws of the Netherlands, having
its  registered office located in
Wilhelminaplein 32, 3072 DE Rotterdam,
the Netherlands, registered under no.
51470314 with the competent Dutch
authorities, holding 110 shares, each with
a nominal value of RON 45 and a total
value of RON 4,950, representing 10% of
the share capital of IMCD;

IMCD Group B.V., a limited liability
company, duly incorporated and existing
under the laws of the Netherlands, having
its  registered office located in
Wilhelminaplein 32, 3072 DE Rotterdam,
the Netherlands, registered under no.
32080392 with the competent Dutch
authorities, holding 990 shares, each with
a nominal value of RON 45 and a total
value of RON 44,550, representing 90% of
the share capital of IMCD;

10. Reference Date of the Merger

10.1.

In accordance with the provisions of the
Company Law and the Resolution of the
General Meeting of Shareholders of IMCD
and the Decision of the Sole Shareholder of
Polychem, the Participating Companies
have agreed, according to art. 241 letter i)
of the Company Law, that the reference
date of the financial statements of the
Participating Companies used for the
purpose of establishing the Merger
conditions is December 31st, 2021 (the
“Reference Date”).



10.2.

Situatiile financiare la data de 31
Decembrie 2021, care reprezinta situatiile
financiare folosite pentru stabilirea
conditiilor fuziunii conform art. 241 lit. i)
din Legea Societitilor, au fost aprobate de
organele statutare ale Societitilor
Participante, dupé cum urmeaza:

prin Hotdrirea Adunfrii Generale a
Asociatilor IMCD nr. 2 din data de
08.04.2022;

prin Decizia Asociatului Unic al Polychem
din data de 10.03.2022.

11. Data Efectiva a Fuziunii

11.1.

11.2.

11.3.

In conformitate cu prevederile art. 249
litera b), teza a 2-a din Legea Societailor,
fuziunea va produce efectele din punct de
vedere juridic, contabil si fiscal incepand
cu data de 1 decembrie 2022 (,Data
Efectiva”).

Pentru evitarea oricirui dubiu, Societétile
Participante vor continua sa existe si sa
functioneze separat pind la Data Efectiva,.
Incepand cu Data Efectivi, toate activele si
pasivele Societdtii Absorbite, Polychem,
vor fi transmise de drept Societdtii
Absorbante, IMCD, prin transfer universal
ca efect al procesului de fuziune prin
absorbtie, iar Societatea Absorbitd isi
nceteazi existenta, urménd a fi dizolvatd
fird a intra in lichidare si radiatd de la
Registrul Comertului.

Data Efectivi a fuziunii a fost conveniti de
comun acord si stabilitdi de asociatii
Societitilor Participante §i indeplineste
conditiile impuse de art. 249 lit. b) din
Legea Societitilor, fiind: (i) anterioard
finalizdirii exercitiului financiar curent al
Societdtii Absorbante si (ii) ulterioard
ultimului exercitiu financiar incheiat al
Societitilor Absorbite.
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10.2.

The financial statements as of December
31st, 2021, which represent the financial
statements used to establish the merger
conditions as per art. 241 let. i) of the
Company Law, have been approved by the
statutory bodies of the Participating
Companies as follows:

through the Resolution of the General
Meeting of Shareholders of IMCD no. 2
dated 08.04.2022;

through the Decision of the Sole
Shareholder ~ of  Polychem  dated
10.03.2022.

11. Effective Date of the Merger

11.1.

11.3.

In accordance with the provisions of art.
249, letter b), 2nd thesis of the Company
Law, the merger will produce its legal,
accounting and fiscal effects starting with
December 1, 2022, (the ,Effective
Date”).

For avoidance of doubt, the Participating
Companies will continue to exist and
function separately until the Effective
Date. Starting with the Effective Date, all
assets and liabilities of the Absorbed
Company, Polychem, will be universally
transferred through the effect of the
merger by absorption process to the
Absorbing Company, IMCD, and the
Absorbed Company will cease to exist,
being dissolved without going into
liquidation and de-registered from the
Trade Registry.

The merger's Effective Date has been
mutually agreed and set by the
shareholders of the Participating
Companies and meets the conditions
imposed by art. 249 let. b) of the Company
Law, being: (i) prior to the end of the
Absorbing Company’s current financial
year, and (ii) subsequent to the end of the
last financial year of the Absorbed
Companies.



11.4.

11.5.

11.6.

12.

12.1.

12.2.

13.

13.1.

Motivele pentru alegerea acestei date sunt
de natura operationald

Societatea Absorbitd 1si va indeplini
obligatiile impuse de lege inainte de Data
Efectivi. Toate obligatiile neindeplinite de
Societatea Absorbitd Inaintea radierii vor
fi preluate de Societatea Absorbanta.

fncepand cu Data Efectivi a Fuziunii,
Polychem isi inceteazi existenta, fuziunea
avind ca efect dizolvarea fara lichidare si
transferul  universal al intregului
patrimoniu al acesteia cdtre IMCD, care
preia astfel toate drepturile §i este {inutd
de toate obligatiile Societdtii Absorbite
niscute pind la Data Efectivdi in
patrimoniul acesteia.

Dreptul la dividende. Data de la care
partile sociale dau detinitorilor dreptul
de a participa la beneficii si orice
conditii speciale care afecteazi acest
drept

Avand in vedere ci, in urma Fuziunii, nu
se va schimba, la nivelul Societatii
Absorbante, structura asociatilor si
participatia la capitalului social, nu vor fi
modificiri in ceea ce priveste exercitarea
dreptului la dividende al asociatilor
Societitii Absorbante dupd Data Efectivi,
dreptul la dividente urménd a fi exercitat
in conformitate cu participatiile detinute
de asociati in cadrul Societ#tii Absorbante
la Data Efectivé.

Nu existi conditii speciale care sd afecteze
dreptul la dividende.

Data de la care tranzactiile Societatii
Absorbite sunt considerate, din punct
de vedere contabil, ca apartinand
Societatii Absorbante

Tranzactiile Societdti Absorbite vor fi
considerate ca apartindnd, din punct de

11.4.

11.5.

11.6.

12,

12.2

13.

13.1

The reasons for choosing this date are of
an operational nature.

The Absorbed Company will fulfill its
obligations provided by the law before the
Effective Date. All the obligations which
have not been fulfilled before the de-
registration of the Absorbed Company will
be taken over by the Absorbing Company.

Starting with the Effective Date, Polychem
shall cease to exist, the merger having as
effect the dissolution of Polychem without
going into liquidation and the universal
transfer of its entire patrimony to IMCD,
which shall take over all the rights and
shall be bound by all the obligations of the
Absorbed Company that arose in the latest
patrimony until the Effective Date.

Right to dividends. The date from which
the shares give their owners the right to
participate to benefits and any special
conditions affecting this right

Given that, following the Merger, the
shareholding structure and their quota in
the share capital of the Absorbing
Company will not change, the
shareholders’ right to dividends will not
be amended as of the Effective Date and
the rights to dividends of the shareholders
of the Absorbing Company will be
exercised in accordance with their
participations held within the Absorbing
Company at the Effective Date.

There are no special conditions affecting
the right to dividends.

The date from which the transactions of
the Absorbed Company are deemed,
from an accounting point of view, to
belong to the Absorbing Company

The transactions of the Absorbed
Company will be deemed as belonging,



13.2.

14.

15.

15.1.

15.2.

16.

16.1.

vedere contabil, Societdtii Absorbante
incepand cu Data Efectiva a fuziunii.

Activul si pasival Societdtii Absorbite
transmise citre Societatea Absorbanti ca
urmare a procesului de Fuziune vor fi
reflectate in contabilitatea Societatii
Absorbite in conformitate cu prevederile
legale in vigoare.

Drepturile conferite de Societatea
Absorbanta detinatorilor de actiuni ce
confera drepturi speciale si celor care
detin alte titluri de valoare in afara de
actiuni sau masurile propuse in privinta
acestora

Nu este cazul, avind in vedere faptul ci la
nivelul Societdtii Absorbante nu existd
detindtori de actiuni/pirti sociale care conferd
drepturi speciale sau de alte valori mobiliare.

Avantaje speciale acordate expertilor
evaluatori si membrilor organelor
administrative sau de control ale
societatilor ce participa la fuziune

Tinand cont de faptul ci, in conformitate
cu prevederile art. 2434 din Legea
Societitilor, Societatilor Participante nu li
se aplicd formalititile de examinare a
Proiectului de Fuziune si de intocmire a
raportului de cidtre un expert independent,
conform art. 2433 alin. (1) din Legea
Societdtilor, nu se pune problema
acordarii de avantaje speciale expertilor.

Nu au fost acordate avantaje speciale
organelor administrative sau de control ale
societdtilor care participd la fuziune.

interes

Alte informatii de

fuziune

pentru

IMCD 1isi va péstra sediul social, obiectul
principal si secundar de activitate, dar care
va fi completat cu obiectele secundare de
activitate  ale  Societdtii =~ Absorbite
previzute in Anexa 2.
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13.2

14.

15.

15.1.

15.2,

16.1.

from an accounting point of view, to the
Absorbing Company starting with the
Effective Date of the merger.

The assets and liabilities of the Absorbed
Company transferred to the Absorbing
Company as an effect of the Merger will be
reflected in the accounts of the Absorbing
Company accordance with the
applicable laws.

in

The rights conferred by the Absorbing
Company to the owners of shares
conferring special rights and to those
holding other securities besides shares
or the proposed in
connection thereto

measures

Not applicable given that there are no holders
of shares with special rights or other securities
at the level of the Absorbing Company.

Special advantages granted to expert
evaluators and to members of the
management or control bodies of the
companies participating in the merger

Given that, pursuant to the provisions of
art. 2434 of the Company Law, the
formalities for the examination of the
Merger Project and the preparation of the
report by an independent expert do not
apply to the Participating Companies,
according to art. 2433 para. (1) of the
Companies Law, the granting of special
benefits to experts is out of question.

No special advantages have been granted
to the management or control bodies of
the companies involved in the merger.

16. Other mentions of interest for the

merger

IMCD will keep its registered office, its
main and secondary object of activity,
which will be supplemented with the
secondary objects of activity of the
Absorbed Company provided in Annex 2.



16.2.

16.3.

16.4.

16.5.

In urma fuziunii, nu vor fi schimbéri in
ceea ce priveste administrarea Societatii
Absorbante, structura organelor de
administrare ale IMCD fiind cea
mentionati in Sectiunea 9, de mai sus

Valoarea activelor si pasivelor Societatii
Absorbite care urmeazd a fi transferate
citre Societatea Absorbantd In urma
fuziunii poate varia intre data bilantului
contabil de fuziune la Data de Referinid
(prezentat in Anexa nr. 1) si data la care
Fuziunea devine efectivd, conform
sectiunii 11 din prezentul Proiect de
Fuziune.

Posibilele diferente care pot apdrea cu
privire la activele si pasivele transferate
datoritd activitdtilor desfisurate de
Societatea Absorbitd intre Data de
Referintd si Data Efectiva vor fi reflectate
prin intermediul contului rezultatului
reportat la nivelul Societédtii Absorbante.
Totusi, astfel de modificiri cu privire la
active si pasive nu vor afecta calculele
fuziunii si structura capitalului social in
conformitate cu termenii §i conditiile
prezentului Proiect de Fuziune

In urma fuziunii, IMCD va prelua, in
conditiile legii:

daci va fi cazul si cu toate demersurile
necesare in acest scop potrivit legii,
licentele, autorizatiile, permisele, avizele
detinute de Societatea  Absorbitd,
Polychem, precum si toate drepturile si
obligatiile aferente.

toate contractele, acordurile, conventiile
sau orice alte acte existente sau in curs de
executare ale Societitii Absorbite;

orice alte drepturi sau obligatii transferate
cu titlu universal de Societatea Absorbitd
ca urmare a procesului de fuziune.
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16.2.

16.3.

16.4.

16.5.

Following the merger, there will be no
changes in what concerns the
management of the Absorbing Company,
the structure of the management body of
IMCD being the one mentioned at Section
9, above

The value of the assets and liabilities of the
Absorbed Company to be transferred to
the Absorbing Company as a result of the
Merger may vary between the date of the
merger balance sheet at the Reference
Date (presented in Annex no. 1) and the
date when the merger becomes effective,
as provided in Section 11 thereof.

The potential differences that may arise in
respect of assets and liabilities to be
transferred due to the activities carried out
by the Absorbed Company between the
Reference Date and the Effective Date will
be reflected through retained earnings
account at the level of the Absorbing
Company. However, such changes with
respect to the assets and liabilities shall
not affect the merger calculations and
share capital structure in accordance with
the terms and conditions of the present
Merger Project

As a result of the merger, IMCD will take
over, in accordance with the law:

if the case and with the observance of all
measures needed in this respect as per the
law, all licenses, authorizations, permits,
approvals held by the Absorbed Company,
Polychem, together with all the rights and
obligation resulting thereof.

all agreements, contracts, conventions or
any other acts in force and/or in progress
of the Absorbed Company;

any other rights or obligations universally
transferred by the Absorbed Company, by
merger effect.



16.6.

16.7.

16.8.

16.9.

16.10.

16.11.

Ca urmare a fuziunii, angajatii Polychem
vor fi transferati de drept Societdtii
Absorbante, IMCD. Ca atare, drepturile si
obligatiile Societatii Absorbite care decurg
din contractele individuale de muncd
incheiate cu angajatii lor la Data Efectivd a
fuziunii vor fi transferate cdtre IMCD
conform Legii 67, Societatea Absorbanta
dobdndind calitatea de angajator al
tuturor angajatilor respectivi.

IMCD si/sau Polychem vor indeplini
obligatiile asumate prin contractele
incheiate cu partenerii lor contractuali
(inclusiv, dar fird a se limita la institutii
financiare, furnizori, clienti etc.) cu privire
la efectuarea notificirilor si obfinerea
aprobarilor prealabile in vederea operdrii
transferului contractelor respective ca
urmare a Fuziunii, daci este cazul.

In urma Fuziunii nu se vor transfera
drepturi de proprietate sau alte drepturi
reale asupra unor bunuri imobile avand in
vedere ci Societatea Absorbitd nu detine
astfel de drepturi.

Mandatul administratorilor Societétii
Absorbite va inceta incepidnd cu Data
Efectiva si acestia vor fi descércati de orice
raspundere in legiturd cu aceastd functie
in conformitate cu legea.

Ca urmare a Fuziunii, actul constitutiv al
Societitii Absorbante se va actualiza in
conformitate cu modificirile prevazute in
prezentul Proiect de Fuziune, sub rezerva
aprobdrii prin Hotirdrea Adunarii
Generale a Asociafilor a IMCD a
prezentului Proiect de Fuziune.

Fuziunea prin absorbtie intre IMCD si
Polychem, ce face obiectul prezentului
Proiect de Fuziune, nu reprezintd o
concentrare economicd notificabild in
acceptiunea Legii Concurentei nr.
21/1996, modificata si republicatd, avind
in vedere faptul ca Societéfile Participante
fac parte din acelagi grup, Societatea
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16.6.

16.7.

16.8.

16.9.

16.10.

16.11.

As a result of the merger, the employees of
Polychem will be transferred to the
Absorbing Company, IMCD by effect of
the law. As such, the rights and obligations
of the Absorbed Company arising from the
individual employment contracts of their
employees at the Effective Date of the
merger will be transferred to IMCD under
Law no. 67, which shall thus become the
employer of the transferred employees.

IMCD and/or Polychem, as the case may
be, will comply with the obligations
undertaken, pursuant to the agreements
concluded with their contractual partners
(including, but without being limited to,
financial institutions, suppliers,
customers etc.) with regards to the giving
of notices and obtaining of prior approvals
for the transfer of the respective contracts
following the Merger.

Following the Merger, no ownership rights
or other real rights over immovable assets
will be transferred given that the Absorbed
Company does not hold such rights.

The mandate of the directors of the
Absorbed Company will cease as from the
Effective Date and the said directors will
be discharged of any liabilities in
accordance with the law.

As a consequence of the Merger, the
articles of association of the Absorbing
Company will be updated in accordance
with the amendments brought by this
Merger Project, subject to the approval of
the Merger Project by the General Meeting
of Shareholders of IMCD.

The merger by absorption between IMCD
and Polychem, which is the subject matter
of this Merger Project, does not represent
a notifiable economic concentration
within the meaning of the Competition
Law no. 21/1996, amended and
republished, taking into account the fact
that the Participating Companies are part



Absorbitd fiind detinutd in proportie de
100% de Societatea Absorbanta.

Prezentul Proiect de fuziune a fost elaborat
si semnat de administratorii societétilor
IMCD si Polychem, imputernici{i in acest
sens prin actul constitutiv si Hotdrarea
Adunirii Generale a Asociatilor IMCD nr.
4 din data de 18.07.2022 s§i Decizia
Asociatului Unic al Polychem nr. 2 din
data de 18.07.2022, la data de 25.07.2022,
in 5 (cinci) exemplare originale.

16.12.

Anexele acestui Proiect de Fuziune sunt:

Anexa 1 — Bilanfurile contabile ale Societatilor
Participante, intocmite la Data de Referinti, intre
Data de Referintd si Data Efectivd si la Data
Efectivi;

Anexa 2 — Coduri CAEN

of the same group, the Absorbed Company
being 100% owned by the Absorbing
Company.

This Merger Project has been drawn-up
and signed by the directors of the
companies IMCD and Polychem,
authorized in this respect by the articles of
association and the Resolution of the
General Meeting of the Shareholders of
IMCD no. 4 dated 18.07.2022 and the
Decision of the Sole Shareholder of
Polychem no. 2 dated 18.07.2022, today,
25.07.2022, in 5 (five) original copies.

16.12.

The Appendices of this Merger Project are:

Appendix 1 - The balance sheets of the
Participating Companies, prepared at the
Reference Date, between the Reference Date and
the Effective Date and at the Effective Date;

Appendix 2 — NACE Codes

SOCIETATEA ABSORBANTA / ABSORBING COMPANY

IMCD ROMANIA S.R.L

Prin / By: Johann Milchram

SOCIETATEA ABSORBITA / ABSORBED COMPANY

POLYCHEM CHEMICALS S.R.L

Prin / By: Johann Milchram

In calitatede /

As: Ad




Prin / By: Roland Grasch

In calitate ds / As: A(%;tor / Director
/ /
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ANEXA 1

Bilanturile contabile ale Societitilor Participante, intocmite la Data de Referinta, intre
Data de Referinta si Data Efectivi si la Data Efectiva

Element
IMCD IMCD ROMANIA POLYCHEM | IMCD
ROMANIA SRL | SRL CHEMICALS | ROMANIA
SRL SRL
la Data de Intre Data de la Data de dupa
Referinta Referinta si Data Referinti Fuziune
Efectiva
(dupa majorarea
capitalului social
al Societatii
Absorbante
conform Sectiunii
3 din Proiectul de
Fuziune)
A.ACTIVE
IMOBILIZATE
1. IMOBILIZARI 1.718.945 1.718.945 - 1.718.945
NECORPORALE
II. IMOBILIZARI 32.951 32.951 20.754 53.705
CORPORALE
III. IMOBILIZARI - - - -
FINANCIARE
TOTAL ACTIVE 1.751.896 1.751.896 20.754 1.772.650
IMOBILIZATE
B. ACTIVE
CIRCULANTE
I. STOCURI 1.665.548 1.665.548 1.162.139 2.827.687
II. CREANTE 6.054.944 6.054.944 1.937.127 7.992.072
III. INVESTITII 4.732.939* 4.732.939% - -
FINANCIARE PE
TERMEN SCURT
IV. CASA SI 573.980 4.614.421 81.353 4.695.774
CONTURI LA BANCI
ACTIVE 13.027.411 17.067.853 3.180.619 15.515.533
CIRCULANTE —
TOTAL
C.CHELTUIELI IN | 16.291 16.291 21.441 37.732
AVANS
D. DATORII CE 6.287.146 6.287.146 2.333.317 8.620.463
TREBUIE
PLATITE INTR-O
PERIOADA PANA
LA UN AN
E. ACTIVE 6.756.556 10.796.998 868.743 6.932.802
CIRCULANTE
NETE/DATORII
CURENTE NETE
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F. TOTAL ACTIVE
MINUS DATORII
CURENTE

8.508.453

12.548.894

889.497

8.705.452

G. DATORII CE
TREBUIE
PLATITE INTR-O
PERIOADA MAI
MARE DE UN AN

8.592.457*

8.592.457*

8.592.457*

H. PROVIZIOANE

88.243

88.243

88.243

I. VENITURI IN
AVANS

J. CAPITAL SI
REZERVE

I. CAPITAL

1. Capital subscris
varsat

45.000

49.500

49.500

2. Capital subscris
neviarsat

3. Patrimoniul regiei

TOTAL

49.500

49.500

II. PRIME DE
CAPITAL

4.035.941

4.035-941

III. REZERVE DIN
REEVALUARE

IV. REZERVE

1. Rezerve legale

9.000

9.000

104.706

113.706

2. Rezerve statutare
sau contractuale

3. Rezerve
reprezentand
surplusul realizat din
rezerve din
reevaluare

4. Alte rezerve

TOTAL

9.000

9.000

104.706

113.706

Actiuni proprii

Cagstiguri legate de
instrumentele de
capitaluri proprii

Pierderi legate de
instrumentele de
capitaluri proprii

(3.834.442)

V. PROFITUL SAU
PIERDEREA
REPORTATA
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Sold C

Sold D

353.749

353.749

385.020

353.749

VI. PROFITUL
SAU PIERDEREA
EXERCITIULUI
FINANCIAR

Sold C

127.501

127.501

571.977

127.501

Sold D

Repartizarea
profitului

32.617

CAPITALURI -
TOTAL

(172.248)

3.868.194

889.497

24.751
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APPENDIX 1

The balance sheets of the Participating Companies, prepared at the Reference Date,
between the Reference Date and the Effective Date and at the Effective Date

Element IMCD IMCD ROMANIA | POLYCHEM IMCD
ROMANIA SRL SRL | CHEMICALS ROMANIA
SRL SRL
at the between the at the at the
Reference Date Reference Date Reference Effective
and the Effective Date Date
Date (after
increase in share
capital of the
Absorbing
Company as per
Section 3 of the
Merger Project)
A, FIXED ASSETS
I. INTANGIBLE 1.718.945 1.718.945 - 1.718.945
ASSETS
II. TANGIBLE ASSETS 32.951 32.951 20.754 53.705
III. FINANCIAL - - - -
ASSETS
TOTAL FIXED 1.751.896 1.751.896 20.754 1.772.650
ASSETS
B. CURRENT
ASSETS
I. STOCKS 1.665.548 1.665.548 1.162.139 2.827.687
II. RECEIVABLES 6.054.944 6.054.944 1.937.127 7.992.072
III. SHORT-TERM 4.732.939* 4.732.939* - -
FINANCIAL
INVESTMENTS
IV. PETTY CASH AND 573.980 4.614.421 81.353 4.695.774
BANK ACCOUNTS
CURRENT ASSETS - 13.027.411 17.067.853 3.180.619 15.515.533
TOTAL
C. PREPAID 16.291 16.291 21.441 37.732
EXPENSES
D. DEBTS TO BE 6.287.146 6.287.146 2.333.317 8.620.463
PAID IN A PERIOD
UP TO ONE YEAR
E. NET CURRENT 6.756.556 10.796.998 868.743 6.932.802
ASSETS / NET
CURRENT
LIABILITIES
F. TOTAL ASSETS 8.508.453 12.548.894 889.497 8.705.452

MINUS CURRENT
DEBT
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G. DEBTS TO BE
PAID IN A PERIOD
GREATER THAN
ONE YEAR

8.592.457"

8.592.457*

8.592.457"

H. PROVISIONS

88.243

88.243

88.243

I. INCOME IN
ADVANCE

J. CAPITAL AND
RESERVES

I. CAPITAL

1. Subscribed and paid
share capital

45.000

49.500

630.451

49.500

2. Unpaid subscribed
capital

3. The patrimony of the
director

TOTAL

49.500

630.451

49.500

II. CAPITAL
PREMIUMS

4.035.941

4.035.941

III. REVALUATION
RESERVES

IV. RESERVES

1. Legal reserves

9.000

9.000

104.706

113.706

2, Statutory or
contractual reservations

3. Reserves representing
the surplus realized
from revaluation
reserves

4. Other reserves

TOTAL

9.000

9.000

104.706

113.706

Own shares

Earnings related to
equity instruments

Losses related to equity
instruments

(3.834.442)

V. PROFIT OR LOSS
REPORTED

Sold C

Sold D

353.749

353.749

385.020

353-749

VI. PROFIT OR LOSS
OF THE FINANCIAL
YEAR

Sold C

127.501

127.501

571.977

127.501
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Sold D

Distribution of profit 32.617
CAPITALURI - (172.248) 3.868.194 889.497 24.751
TOTAL
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ANEXA 2 /| APPENDIX 2
Coduri CAEN / NACE Codes

Urmaitoarele Coduri CAEN ce corespund obiectului
secundar de activitate al Societdtii Absorbite,
Polychem, astfel cum sunt previzute in actul
constitutiv al Societd{ii Absorbite, vor fi preluate in
obiectul secundar de activitate al Societatii
Absorbante, IMCD:

The following NACE Codes corresponding to the
secondary object of activity of the Absorbed
Company, Polychem, as provided in the articles
of association of the Absorbed Company, will be
taken over in the secondary object of activity of
the Absorbing Company, IMCD:

0710 — Extractia minereurilor feroase

0710 — Mining of iron ores

0891 — Extractia mineralelor pentru industria
chimica si a ingrisdmintelor naturale

0891 — Mining of chemical and fertiliser
minerals

0990 — Activititi de servicii anexe pentru extractia
mineralelor

0990 — Support activities for other mining and
quarrying

2011 — Fabricarea gazelor industriale

2011 — Manufacture of industrial gases

2012 — Fabricarea colorantilor i a pigmentilor

2012 — Manufacture of dyes and pigments

2013 — Fabricarea altor produse chimice anorganice,
de bazd

2013 — Manufacture of other inorganic basic
chemicals

2014 — Fabricarea altor produse chimice organice,
de baza

2014 — Manufacture of other organic basic
chemicals

2016 — Fabricarea materialelor plastice in forme

2016 — Manufacture of plastics in primary
forms

primare
2017 — Fabricarea cauciucului sintetic in forme 2017 — Manufacture of synthetic rubber in
primare primary forms

2030 — Fabricarea vopselelor, lacurilor, cernelii
tipografice si masticurilor

2030 — Manufacture of paints, varnishes and
similar coatings, printing ink and mastics

2059 — Fabricarea altor produse chimice n.c.a.

2059 — Manufacture of other chemical products
n.e.c.

4110 — Dezvoltare (promovare) imobiliara

4110 — Development of building projects

4120 — Lucriri de constructii a cladirilor rezidentiale
si nerezidentiale

4120 — Construction of residential and non-
residential buildings

4212 — Lucriri de constructii a ciilor ferate de
suprafatd si subterane

4212 — Construction of railways and
underground railways

4213 — Constructia de poduri si tuneluri

4213 — Construction of bridges and tunnels

4221 — Lucriri de constructii a proiectelor utilitare
pentru fluide

4221 — Construction of utility projects for fluids

4222 — Lucriri de constructii a proiectelor utilitare
pentru electricitate si telecomunicatii

4222 — Construction of utility projects for
electricity and telecommunications

4299 — Lucriri de constructii a altor proiecte
ingineresti n.c.a

4299 — Construction of other civil engineering
projects n.e.c.

4399 — Alte lucriri speciale de constructii n.c.a.

4399 — Other specialised construction activities
n.e.c.

4643 — Comert cu ridicata al aparatelor electrice de
uz gospodaresc, al aparatelor de radio si
televizoarelor

4643 — Wholesale of electrical household
appliances

4647 — Comert cu ridicata al mobilei, covoarelor gi a

4647 — Wholesale of furniture, carpets and
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articolelor de iluminat lighting equipment

4651 — Comert cu ridicata al calculatoarelor, 4651 — Wholesale of computers, computer
echipamentelor periferice si software- ului peripheral equipment and software

4652 — Comert cu ridicata de componente i 4652 — Wholesale of electronic and
echipamente electronice si de telecomunicatii telecommunications equipment and parts
4662 — Comert cu ridicata al maginilor- unelte 4662 — Wholesale of machine tools

4665 — Comert cu ridicata al mobilei de birou 4665 — Wholesale of office furniture

4666 — Comert cu ridicata al altor magini si 4666 — Wholesale of other office machinery and
echipamente de birou equipment

4669 — Comert cu ridicata al altor magini si 4669 — Wholesale of other machinery and
echipamente equipment

4671 — Comert cu ridicata al combustibililor solizi, 4671 — Wholesale of solid, liquid and gaseous
lichizi si gazosi si al produselor derivate fuels and related products

4673 — Comert cu ridicata al materialului lemnos si

. . - 1 d, tructi
al materialelor de constructii i echipamentelor 4673 - Wholesale of wood, construction

materials and sanitaryequipment

sanitare
4677 — Comert cu ridicata al deseurilor i resturilor | 4677 — Wholesale of waste and scrap
4690 — Comert cu ridicata nespecializat 4690 - Non-specialised wholesale trade

4719 — Comert cu amdnuntul in magazine
nespecializate, cu vinzare predominanti de produse
nealimentare

4719 — Other retail sale in non-specialised
stores

4741 — Comert cu aminuntul al calculatoarelor,

i i id g ita . 1 — Retail sale of co ters, peripheral
unitétilor periferice si software-ului in magazine 474 etatl 52’6 Of COMPULELS, PErip

units and software in specialised stores

specializate
4742 — Comert cu aménuntul al echipamentului 4742 — Retail sale of telecommunications
pentru telecomunicatii in magazine specializate equipment in specialised stores

4752 — Comert cu aménuntul al articolelor de
fierdrie, al articolelor din sticld si a celor pentru
vopsit, In magazine specializate

4752 — Retail sale of hardware, paints and glass
in specialised stores

4778 — Comert cu amdnuntul al altor bunuri noi, in 4778 — Other retail sale of new goods in

magazine specializate specialised stores

4791 — Comert cu amanuntul prin intermediul 4791 — Retail sale via mail order houses or via
caselor de comenzi sau prin Internet Internet

5224 — Manipulari : 5224 — Cargo handling

6810“— Cumpirarea si vanzarea de bunuri imobiliare 6810 ~ Buying and selling ofown redl estate
proprii

6820 — Inchirierea si subinchirierea bunurilor 6820 — Renting and operating of own or leased
imobiliare proprii sau inchiriate real estate

=711 — Activititi de inchiriere gi leasing cu
autoturisme si autovehicule rutiere usoare (fira
activitdti de leasing)

7711 — Renting and leasing of cars and light
motor vehicles (excluding leasing activities)

8292 — Activititi de ambalare 8292 — Packaging activities
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