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for shareholders acting as legal entities
for the Extraordinary General Shareholders Meeting of 
Sphera Franchise Group S.A. of October 28th/29th, 2026

	 

	The undersigned, 
(Drafting note: the name of the shareholder legal person shall be filled in)
a company incorporated and operating under the laws of _______________________________ having its registered office in ____________________________________, registered with the Trade Registry/equivalent body for non-resident legal persons under no. ____________________________________, fiscal identification code/equivalent registration number of non-resident legal entities (the “Shareholder”),

	acting by __________________________________________
(Drafting note: last name and first name of the legal representative of the shareholder natural person shall be filled in, as appearing on the documents prooving the quality of legal representative)
by representative
(Drafting note: the blanks below regarding the representative shall be filled in only to the extent that the ballot by correspondence is exercised by the representative)

	___________________________________________, born at ____________________, on ____________________________________, domiciled at ____________________________________
_________________________________________, identified with identity card/passport series ________________, no. __________, issued by ____________________________________________, on _____________________, personal identification number _____________________________, according to the Special/General Power of Attorney no. ____ of _________________________________ (the “Representative”),

	OR

	_________________________________________, a company duly incorporated and operating under the laws of ___________________________, having its registered office in _______________________________________________, registered with the Trade Registry/equivalent body for non-resident legal persons under no. ______________________________________, having its fiscal identification code (CUI) / equivalent registration number for non-resident legal persons _____________________________, legally represented by____________ according to the Special/General Power of Attorney no. ____ of _________________ (the “Representative”),

	whereas the calling of the extraordinary general shareholders meeting of Sphera Franchise Group S.A., a joint stock company managed under a one-tier system and operating under the laws of Romania, having its registered office in Romania, Bucharest, 239 Dorobanti Ave., 2nd floor, office 4, 1st district, registered with the Trade Registry of Bucharest Court under no. J2017007126404, fiscal identification code (CUI) 37586457 ("Sphera" or the “Company”), to be held upon the first calling on October 28th, 2026, 11:15 hrs. 
(Romanian time), at Company's headquarters located in Romania, Bucharest, 239 Dorobanti Ave., 2nd floor - Ateneu Room, 1st District or, if the case, upon second calling, if the meeting cannot be held upon its first calling, on October 29th, 2026, 11:15 hrs (Romanian time), at Company's headquarters located in Romania, Bucharest, 239 Dorobanti Ave., 2nd floor - Ateneu Room, 1st District (the “EGSM”),

	whereas the Undersigned is a shareholder of Sphera, holding, as of October 16th, 2026  (the Reference Date) a number of ___________________ shares issued by Sphera, granting the Undersigned a number of __________________ votes within the EGSM, representing a holding of __________% out of the total number of shares issued by Sphera and a holding of ________% of the total number of voting rights (voting rights shares),

	whereas I have acknowledged the agenda of the EGSM, the documentation and the informative materials related to the respective agenda, 

	by this ballot by correspondence, I hereby understand to cast my vote for the EGSM, as follows:
EGSM Agenda items
	1. Item no. 1
Approval of contracting from UniCredit Bank S.A. by SPHERA FRANCHISE GROUP S.A. a loan in the amount of 9,330,000 (nine million three hundred thirty thousand) EUR in the form of a credit line, together with US FOOD NETWORK S.A., CALIFORNIA FRESH FLAVORS SRL, and AMERICAN RESTAURANT SYSTEM S.A., under the terms and conditions of use granted by the Bank.
In favor |_| Against |_| Abstain |_|

2. Item no. 2
Approval of the guarantee for the loan referred to in paragraph 1, plus interest, fees, penalties, and any other amounts owed to the Bank under the loan agreement, by establishing the following guarantees in favor of the Bank over the Company’s assets, as follows:
(i) A movable mortgage covering all current and future bank accounts and subaccounts opened by SPHERA FRANCHISE GROUP S.A. at the Bank.
(ii) A movable mortgage on the receivables consisting of current and future dividends that SPHERA FRANCHISE GROUP S.A. will receive, as well as on the receivables arising from the loan agreements entered between SPHERA FRANCHISE GROUP S.A. and the members of the Group to which belongs.
In favor |_| Against |_| Abstain |_|

3. Item no. 3
Approval of contracting by the Company from the UniCredit Bank S.A. of a a term loan in the amount of 42,167,000 (forty-two million one hundred sixty-seven thousand) EUR, together with US FOOD NETWORK S.A., CALIFORNIA FRESH FLAVORS SRL, and AMERICAN RESTAURANT SYSTEM S.A., under the Bank’s terms and conditions.
In favor |_| Against |_| Abstain |_|

4. Item no. 4
Approval of the guarantee for the loan referred to in paragraph 3, plus interest, fees, penalties, and any other amounts owed to the Bank under the loan agreement, by establishing the following guarantees in favor of the Bank over the Company’s assets, as follows:
A movable mortgage covering all current and future bank accounts and subaccounts opened by SPHERA FRANCHISE GROUP S.A. at the Bank.
A movable mortgage on the receivables consisting of current and future dividends that SPHERA FRANCHISE GROUP S.A. will receive, as well as on the receivables arising from the loan agreements entered between SPHERA FRANCHISE GROUP S.A. and the members of the Group to which belongs.
A guarantee agreement concluded by SPHERA FRANCHISE GROUP S.A. in the form and with the content agreed upon by the Bank, for the purpose of guaranteeing the fulfillment by US FOOD NETWORK S.A., CALIFORNIA FRESH FLAVORS SRL, and AMERICAN RESTAURANT SYSTEM S.A. of all obligations assumed under the loan referred to in Article 3.

In favor |_| Against |_| Abstain |_|

5. Item no. 5
Approval of contracting by SPHERA FRANCHISE GROUP S.A. a loan from the Bank in the amount of 500,000 (five hundred thousand) EUR in the form of a credit line for conducting transactions with treasury products (hereinafter referred to as the “Treasury Line,” together with US FOOD NETWORK S.A., CALIFORNIA FRESH FLAVORS SRL, and AMERICAN RESTAURANT SYSTEM S.A., under the terms and conditions of use granted by the Bank.
In favor |_| Against |_| Abstain |_|


6. Item no. 6
Approval that, for the duration of the credit agreement and any extension thereof, the shareholders of SPHERA FRANCHISE GROUP S.A. agree and undertake that (i) the Company will not distribute its profits in the form of dividends without the Bank’s prior written consent, and (ii) any loans granted to the Company by the Shareholders shall be subordinated to the loans granted by the Bank, both in terms of priority of payment and enforcement rights, and no repayment of loans granted by the Shareholders shall be made without the Bank’s prior written consent.
In favor |_| Against |_| Abstain |_| 

7. Item no. 7
Approval of signing by SPHERA FRANCHISE GROUP S.A. of the Intercreditor Agreement to be entered into by and among UNICREDIT BANK S.A., RAIFFEISEN BANK S.A., SPHERA FRANCHISE GROUP S.A., US FOOD NETWORK S.A., AMERICAN RESTAURANT SYSTEM S.A., and CALIFORNIA FRESH FLAVORS S.R.L., which will establish the terms and procedures for enforcing the guarantees related to the loans granted by UNICREDIT BANK S.A. and RAIFFEISEN BANK S.A.
In favor |_| Against |_| Abstain |_| 

8. Item no. 8
Empowering of the Chief Executive Officer and/or the Chief Financial Officer of the Company to fulfill, in the name and on behalf of the Company, together or individually, the provisions of this EGMS Decision and, in the name and on behalf of the Company:

a)  to represent it with full authority before the Bank, the Notary Public, public authorities, and any third parties;
b)  to negotiate and accept the contractual terms and conditions pertaining to the loans approved by this Extraordinary General Meeting of Shareholders;
c) to sign the documentation necessary for the execution of the loans approved by this Extraordinary General Meeting of Shareholders, including, but not limited to, loan and guarantee agreements, the master agreement for treasury transactions and related agreements, including financial guarantee agreements, the intercreditor agreement, any other annexes or addenda thereto, as well as any other documents necessary in connection with these contracts;
d)  to enter into the insurance policies mentioned above;
e) to carry out any other lawful activity it deems necessary to achieve the aforementioned purpose.
The above authorization is granted, including for any subsequent amendments to the aforementioned banking agreements and/or guarantee agreements and/or the intercreditor agreement, including but not limited to the purpose, type, use, and extension of the loan and the subject matter of the guarantees; the decision and signature regarding such amendments shall be binding on the Company, within the limits of the authorization granted.
The Chief Executive Officer and/or the Chief Financial Officer of the Company may, together or individually, empower and grant authority to any third party they deems appropriate, in order to carry out all or part of the above-mentioned tasks, within the limits of the mandate granted whose purpose will accurately reflect the content of this EGMS Resolution.
The mandate granted by this resolution shall remain in effect until it is revoked by the Extraordinary General Meeting of Shareholders; such revocation shall be expressly communicated to the Bank by means of a written notice to that effect. Until such revocation is communicated, the signature of the Chief Executive Officer and/or the Chief Financial Officer shall be fully binding on the Company. 
In favor |_| Against |_| Abstain |_| 

9. Item no. 9
Approval of the amendment to the previously established collateral structures securing (i) the credit facility in the form of a committed term loan in the maximum amount of 27,000,000 EUR (twenty-seven million euros) (“Term Facility”) and (ii) the non-committed, revolving credit facility in the form of an overdraft facility with the option to issue letters of guarantee (L/G), in the maximum amount of 3,000,000 EUR (three million euros) usable in EUR/RON (“Overdraft/LG Facility”), which were granted by Raiffeisen Bank SA (“the Bank”) through Term Credit Facility Agreement No. 26/2026 and Overdraft Credit Facility Agreement with the Option to Issue Bank Letters of Guarantee No. 27/2026, as approved by Extraordinary General Shareholders’ Meeting Resolution No. 1 dated April 29, 2026, as follows:
A) In addition to the guarantees previously provided by the Company to secure the Term Facility and the LG Overdraft Facility, the following shall be provided in favor of the Bank, based on corresponding future guarantee agreements:
a. guarantee agreement concluded by SPHERA FRANCHISE GROUP S.A. in the form and with the content agreed upon by the Bank.
On the effective date of the new guarantee agreements signed by the Company, as well as those to be signed by US FOOD NETWORK S.A., AMERICAN RESTAURANT SYSTEM S.A., and CALIFORNIA FRESH FLAVORS S.R.L. to secure the two Facilities, the Bank will release the following from the guarantee:
a)     the movable property mortgage on the Guarantor’s Business Assets established by US FOOD NETWORK S.A.;
b)  the movable property mortgage on the Guarantor’s business assets established by CALIFORNIA FRESH FLAVORS S.R.L.;
c)   the movable property mortgage on the Guarantor’s business assets established by AMERICAN RESTAURANT SYSTEM S.A.
In favor |_| Against |_| Abstain |_| 



10. Item no. 10
Approval of maintaining the powers granted to the Company’s Chief Executive Officer and/or Chief Financial Officer by Extraordinary General Shareholders’ Meeting Resolution No. 1 dated April 29, 2026, regarding the negotiation and signing of the guarantee documentation related to the credit facilities granted by the Bank through the Term Facility and the Overdraft/LG Facility mentioned in item 9 on the agenda of the Extraordinary General Meeting of Shareholders (including new guarantee agreements or amendments to existing guarantee agreements, if applicable).
In favor |_| Against |_| Abstain |_| 

11. Item no. 11
Empowering of the Chairman of the Board of Directors of the Company to validly sign the resolutions taken by the present EGSM and/or any documents in this regard, related to the implementation of the resolutions adopted by this EGSM, his signature being fully valid and opposable to the Company and to fulfill, for and on behalf of the Company, of all necessary formalities before Trade Registry, Official Gazette and/or any other public and/or private authorities, for the registration/filing of any resolution or decision adopted by the EGSM on 28/29.10.2026.
The Chairman of the Board of Directors may, in his turn, to mandate any third parties that he deems competent, in order to fulfill entirely or in part of the above-mentioned tasks, within the limits of the mandate granted, his signature being fully valid and opposable to the Company. 

In favor |_| Against |_| Abstain |_| 


(Drafting note: Indicate your vote by ticking “X” in  one of the boxes “IN FAVOR”, “AGAINST” or “ABSTAIN”. If more than one box is ticked, or no box is ticked, the respective vote shall be considered null.)
This ballot by correspondence:
a. is valid only for the EGSM of October 28th, 2026, 11:15 hrs. (Romania time) and for the second convening of the same EGSM on October 29th, 2026, 11:15 hrs (Romania time), if the case.
b. the deadline for its registration at Sphera’s registry of its registered office, in hard copy or by e-mail (according to Law no. 455/2001 on the electronic signature, republished) is October 26th, 2026, 12:00 hrs. (Romania time).
c. is elaborated in two original counterparts, out of which: one (1) counterpart is received by the shareholder and one (1) counterpart shall be submitted/sent to Sphera’s registered office (registry).

	I hereby attach to this ballot:
(i) the copy of the identity card of the undersigned (identity card for Romanian citizens, or passport for foreign citizens);
(ii) a certificate of status of the Undersigned issued by the Trade Registry, or any other equivalent document, in original or true copy, issued by a competent authority of the state in which the shareholder is duly organised certifying the quality of legal representative, not older than 3 months before the publication date of the EGSM convening notice;
(iii) only in case of ballot by correspondence exercised by a representative, copy of the identity document of the representative individual (identity card for Romanian citizens or passport for foreign citizens). If the representative is a legal person, I also attach a) the certificate of status of the representative legal person, in original or true copy, issued by the Trade Registry, not older than 3 months before the EGSM date, or any other document, in original or true copy, issued by a competent authority of the origin state, not older than 3 months before the EGSM date, and b) a copy of the identity document of the legal representative (identity card for Romanian citizens or passport for foreign citizens) of the representative legal person;

	
Date of the ballot by correspondence ____________________

	

	______________________________ 
(Drafting note: to be signed by the shareholder or, as the case may be, by the shareholder’s representative.)

	______________________
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Radu Tărăcilă Pădurari Retevoescu SCA in association with Allen & Overy LLP


	




	[bookmark: bmkFooterPrimaryDoc][bookmark: bmkFooterPrimaryDoc7789b1a0b8c044b3978a2]

	
	5
	



