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CONVOCATOR

Valentin Budes si
Costici MiSaca, in calitate de Administratori ai
CALIFORNIA FRESH FLAVORS S.R.L., societate
cu rispundere limitati, cu sediul social in Bucurest
Sectorul 1, Calea Dorobanfi nt. 239, et. 2, camera 11,

Domnii  Cilin-Viorel Ionescu,

inregistratd la  Registrul Cometfului sub nt.
J40/9570/2017, cod unic de integistrare 37783734,
(denumiti in continuare ,,Societatea”),

in temeiul dispozitiilor Legii nr. 31/1990 a societitilor,
republicata, astfel cum a fost modificatd $i completat,
precum $i in conformitate cu prevedetile Actului
Constitutiv al Societitii (“AC”), respectiv cu obsetvatea
art. 9.3 din AC,

prin prezenta

CONVOACA
Adunarea Generald a Asociatilor

(“AGA”)

care urmeazd sd aibd loc la sediul Societitit din Calea
Dorobantilor nt. 239, et. 2, sector 1, Bucuresti, in
data de 16.05.2022 (,,Data AGA”), la orele 12:00 (ora
Romaniei), prin exercitarea dreptului de vot exclusiv
prin corespondenta pentru toli asociatii Societitii, in
vederea supunerii la vot a urmitoatelor subiecte de pe
ordinea de zi:

1. Aprobarea situatiilor financiare anuale ale
Societitii, aferente exercitiului financiar Incheiat la data
de 31.12.2021, pe baza raportului administratorilor
Societitii §1 a raportului de audit, dupd cum utmeazi: la
data de 31.12.2021, Societatea a Inregistrat o cifra de
afaceri in sumd de 48.771.383 Lei, venituri totale in
sumd de 49.239.667 Lei, ptecum S$i cheltuieli totale
in sumd de 53.078.400 Lei, pierderea in sumdi de
4.039.224 Lei urmind sa fie recuperata din profitul
exercitiilot financiare viitoare.

2. Aprobarea  descircdrii  de  gestiune a
administratorilor Societdtii pentru exercifiul anului

financiar incheiat la data de 31.12.2021.

3. Numirea societitii ERNST & YOUNG
ASSURANCE SERVICES SR.L., petsoani juridici
romani, cu sediul soctal in Municipiul Bucuresti, Bvd.
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CONVENING NOTICE

Mzt. Cilin-Viorel Ionescu, Valentin Budes and Costick
Misaca, acting as Directors of CALIFORNIA FRESH
FLAVORS S.R.L., a entity,
headquartered in Bucharest, 1st District, 239 Calea
Dorobanti, 2nd floor, room no. 11, registered at the
Trade Register J40/9570/2017,
identification code 37783734 (hereinafter referred to as

Romanian  legal

under no. sole

the ,,Company”),

in accordance with the provisions of the Law no.
31/1990 on companies, republished, as furthet amended
and suplemented, with the provisions of the Company’s
Articles of Association (“AoS”), respectively pursuant to
art. 9.3 from the AoS,

hereby

CONVENES
the General Meeting of Shareholdets (“GMS”),

which will be held at the Company’s office located in
239, Dorobantilor Ave., 2 floot, 1st District,
Bucharest, on 16.05.2022 (“GSM Date”), at 12:00 hrs.

(Romania time), exercising the voting rights
exclusively by correspondence, for all shareholders of

the Company, in order to vote on the resolutions in
respect of the following items on agenda:

1. Approval of the annual financial statements of
the Company, cotresponding to the year ended on
31.12.2021, based on the report of the Company’s
directors and the auditot's report, as follows: on
31122021 the Company recorded a turnover
amounting Lei 48,771,383, total revenues amounting
Lei 49,239,667, and expenses amounting Lei
53,078,400, the loss amounting Lei 4,039,224 further
being covered from the net profit over the next
financial years.

2. Approval of the discharge of liability for the
Company’s directors for the financial year ended on
31.12.2021.

3. Appointment of ERNST & YOUNG
ASSURANCE SERVICES SR.L., a Romanian legal
entity, based in Bucharest, 15-17 Ion Mihalache Blvd.,
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Ton Mihalache, nr. 15-17, sector 1, Clidirea Bucharest
Tower Center, etaj 21, inregistratd la Oficiul Registrului
Comerfului de pe langa Tribunalul Bucuresti sub nr.
J40/5964/1999, avand CUI 11909783, avand
autorizatia nr. 77 din 15.08.2001 emisi de Camera
Auditorilor din Romania, in calitate de auditor financiar
statutar al Societitii, pentru o perioadd de 3 (trei) ani,
aferenta exercitiilor financiare ale anilor 2022, 2023
si 2024,

4. Aprobarea modificirii prevederilor art. 9, din
Capitolul IV Functionatea $i administratea
Societatii, din Actul constitutiv al Societitii referitor la
Convocarea adunirii generale, precum si incheierea
Actului Constitutiv.__al Societatii  in  forma
actualizatd, in forma $i avand continutul prezentat in
Anexa 1 la prezentul Convocator, astfel:

” CAPITOLUL IV
Functionarea gi administrarea Societitii
Articolul 9. Convocarea adunirii generale

9.1 Administratorii oblignti si convoace
adunarea generald a asociatilor la sediul social, cel
putin o datd pe an sau de cite oti este necesat.

sunt

9.2 Un asociat sau un numir de asociati, ce teprezinti
cel putin o pitrime din capitalul social, va putea
cere convocarea adunirii generale, aritind scopul

acestel convocari.

93

Convocarea adunirii generale se va face prin
scrisoare recomandati sau posti electronici, cu cel
putin 10 zile inainte de ziua fixati pentru tinerea
acestela, aratandu-se ordinea de zi. Asociatii
reprezentand intreg capitalul social vor putea, dacd
nici unul dintre ei nu se opune, si tind o adunare
generald si si ia orice hotirare de competenta
adundrii, firi respectarea formalititilor cerute
pentru convocarea ei.

9.4 Asociatii i$i pot exercita dteptul de vot Si prin
corespondentd scrisd primiti de citre
administratoti la sediul social al Societatii,
prin curier sau serviciu de posta cate ate
evidenta trimiterilor sau prin intermediul
postei electronice, avind fncorporati, ataSati
sau logic asociatd semnitura electronicd
existentd, precum §i prin fax. Votul astfel
exprimat este valabil daca corespondenta este
primita de catre administratorii Societatii $i
exista la secretariatul Sedintei la data §i ora
fixate penru tinerea Adunirii Generale. in
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district 1, Bucharest Tower Center building, 21t floot,
registered with the Trade Register attached to the
Bucharest Court under no. J40/5964/1999, sole
registration number 11909783, holder of license no. 77
of 15.08.2001 issued by the Chamber of Auditors in
Romania, as financial auditor of the Company as
financial auditor of the Company for a period of 3
(three) years related to the financial years 2022, 2023
and 2024.

4. Approval of amending the provisions of art. 4 -
Chapter IV — The operation and administration of
the Company, from the Articles of Association of the
Company regarding the Convening of the General
Shareholders Meeting, as well as concluding the
updated Company’s Atrticle of Assocition, in the
form attached as Annex 1to this Convening Notice, as
follows:

"CHAPTER IV
Operation and administration of the Company

Article 9. Convening of the general assembly
9.1 The ditectors are obliged to convene the

general meeting of the shareholders at the

registered office, at least once a year or as
many times as necessary.

9.2 A shareholder or a number of shareholders,

representing at least a quarter of the share
capital, may request the convening of the
general meeting, indicating the purpose of this
convocation.

9.3 The convening of the general meeting will be
done by registered letter or e-mail, at least 10
days before the day set for its holding, showing
the agenda. The shareholders representing the
entire share capital will be able, if none of them
opposes, to hold a general meeting and to take
any decision within the competence of the

meeting, without observing the formalities
required for its convening,

9.4 Shareholdets may also exercise their right to
vote by written cortespondence teceived by
the directors at the registered office of the
Company, by courier or postal service
which has records of mailings or by e-mail,
having incorporated, attached or logically
associated the existing electronic signature,
such as and by fax. The vote thus
expressed is valid if the correspondence is
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toate cazurile, o mentfiune expresa in
procesul-vetbal al Sedintei va constata acest
aspect; corespondenta confirmind voturile va
fi atagati in copie ca parte integranti a
procesului-verbal al sedintei.

5. Imputernicitea Administratorilor Societitii in
vederea semndrii, Impreund Si/sau  individual,
hotiririlor Adunirii Generale a Asociatilor, a Actului
Constitutiv al Societatii in forma actualizata, pottivit
pct. 4 de mai sus, precum $i in vederea indeplinirii,
impreuna §i/sau individual, a tuturor Si oriciror
formalitdti §i/sau acte juridice necesare in fata
Registrului  Comertului, Monitorului Oficial $i/sau
oricdror altor autorititi publice $i/sau private, necesare
inregistririi la institufiile competente a situatiilor
financiare anuale ale Societitii aferente exercitiului
financiar incheiat la data de 31.12.2021, precum si
inregistrarii oriciror hotirari adoptate in cursul AGA si
semnirii in mod valabil, in numele si pentru Societate,
a oricdror documente necesare in vederea indeplinitii in
mod valabil a hotirarilor adoptate in cursul AGA.

Administratorii Societdtii pot, impreuni $i/sau
individual, la randul lor, si imputerniceasci si s acorde
autoritate oricirei terfe persoane pe care o consideri
corespunzatoare, In vederea Indeplinirii in totalitate sau
in parte a sarcinilor mai sus mentionate, in limitele
mandatului acordat.

Participarea asociatilor la AGA

Avand in vedere contextul epidemiologic generat de
noul  coronavirus  (SARS-Cov-2), ptecum  si
recomandarile autoritatilor privind distantarea sociala
si continuarea observarii masurilor de protectie,
Societatea recomandi, de asemenea, asociatilor si
utilizeze mijloacele de comunicare la distantd 1n
vederea participarii In  cadrul AGA, astfel Incét
participarea in cadrul AGA si aibid loc exclusiv
prin corespondenta.

Astfel, asociatii Societatii i$i vor exercita dreptul de vot
exclusiv  prin  corespondentd, prin utilizarea
formularului de buletin de vot pentru votul ptin
corespondentid atagat prezentului Convocator §i
inaintat Administratorilor Societitii ptin e-mail cu
semndturd electronicd extinsd incotporati, la adresa de
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received by the directors of the Company
and exists at the secretariat of the meeting
at the date and time fixed for the holding of
the General Assembly. In all cases, an
express mention in the minutes of the
meeting will state this aspect; the
correspondence confirming the votes will
be attached in copy as an integral part of
the minutes of the meeting. ”

5. Empowering the Company’s directots in order
to sign, jointly and/or individually, the resolutions
adopted by the GSM, the updated vetsion of the
Company’s Articles of Association, as per item 4
above, as well as to fulfill, jointly and/or individually,
all necessary formalities in front of the Trade Registry,
Official Joutnal and/or any other public and/or
private authorities in order to register the annual
financial statements of the Company corresponding to
the year ended on 31.12.2021 to the competent
institutions, to notify and/or register any decision or
resolution adopted by the GSM and to sign, for and on
behalf of the Company, any other necessaty
documents pursuant to the applicable laws in order to
fulfill validly the decisions taken by the GSM.

The Company’s directors may, together and/or
individually, in their turn, to empower any third parties
that he deems competent, in the best interest of the
Company, in order to fulfill entirely or in part of the
above-mentioned tasks, within the limits of the mandate
granted.

Shareholders' Participation in the GSM

Given the epidemiological context generated by the new
coronavirus (SARS-CoV-2), and the recommendations
of the authorities regarding the social distancing and to
keep the observance of the protection measures, the
Company suggests the shareholders to use the means of
distance communication in order to participate in the
GMS, therefore the participation within the GMS to
take place exclusively by correspondence.

Thus, the shareholders shall exercise their right to vote
exclusively by correspondence, by using the ballot
forms for voting by cortespondence attached to the
present Convening Notice and submitted to the
Company’s Directors by e-mail having extended
electronic  signature  attached, incorporated, at

calin.ionescu@spheragroup.com,
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e-mail calin.ionescu@spheragroup.com,

valentin.budes@spheragroup.com Si
costica.misaca@taco-bell.ro, votul astfel exprimat fiind

valabil daca buletinul de vot este primit de citre
Administratorii Societitii cel tirziu la data AGA ora
11:30 (ora Romaniei).

fn cazul in care nu se indeplineste cvorumul
statutar pentru adoptatea hotardrilor AGA
convocate atunci, a doua convocate pentru
sedinfa AGA aviand aceea$i otdine de zi, rimine
valabild pentru acelasi loc $i la aceeasi ord, pentru
data de 17.05.2022.

Documentia aferenti punctelor incluse pe ordinea de
zi a AGA, ie  formularnl buletinulni de vot  prin
corespondentd  pentru  AGA,  prodectul  hotardrii  AGA,
Situatiile financiare ale Societdtii pregatite in conformitate cn
Ordinul  Ministerului de Finante nr. 1802/2014 pentru
exercibinl financiar incheiat la 31 decembrie 2021, insotite de
Raportul - Administratorilor,  precum  si draft-ul  Actului
Constitutiy  actnalizat, atagate  prezentului
Convocatot.

sunt

La data convocirii, capitalul social al Societitii este
format din 19.999 de pirti sociale, fiecare patte sociali
dand dreptul la un vot; prin urmare, numirul total de
drepturi de vot la data convocirii este de 19.999
drepturi de vot.

Bucuresti, 3 mai 2022

valentin.budes@spheragroup.com si

costica.misaca@taco-bell.ro, the vote thus expressed

being valid if the ballot is received by the Directors the
latest: at GSM’ date, 11:30 hours (Romania time).

In case at the first GMS convening date, the
statutory quorum for the GMS in otder to adopt the
resolutions on the agenda according to the law is
not met, then, the second GMS shall be convened
for 17.05.2022, having the same agenda, at the same
place and hour.

The documents related to the items included on the
agenda of the GMS, ie. the ballot forms by correspondence for
the GMS as well as the draft of the GSM resolution, the
Financial Statements of the Company prepared in accordance with
Ministry of Public Vinance Order no. 1802/2014 for the year
ended 31 December 2021, alongside the Directors’ Report, and
draft of the updated Articles of Association, are attached
to this Convening Notice.

As of the date of the convening, the Company’s share
capital is formed of 19.999 shares, each share giving the
right to one vote; thus, the total number of voting rights
as of the date of the convening is 19.999 voting rights.

Bucharest, May 34, 2022

Pentru §i in numele /For and on behalf
CALIFORNIA FRESH FLAVORS SRL

AdminiStrator
Cilin IONESCU

—

dministrator

Valentin BU.

Administrato

Costici MISACA
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