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for shareholders legal persons
for the Extraordinary General Shareholders Meeting of 
Sphera Franchise Group S.A. of April 28th /29th 2022

	

	The undersigned, ________________________________________________
(Drafting note: the name of the shareholder legal person shall be filled in)
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 _____________________________, 
(the Principal),
acting by _______________________________ 
(Drafting note: the last and first name of the legal representative of the shareholder legal person shall be filled in, as appearing in the documents prooving the quality of legal 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 in accordance with Romanian law, having its registered office in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 4, 1st district, registered with the Trade Registry of Bucharest Court under number J40/7126/2017, fiscal identification code 37586457 (Sphera), to be held upon first calling on April 28th, 2022, 12:00 hrs. 
(Romania time), at Company's headquarters located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor - Ateneu Room, 1st District or, if the case, upon second calling, if the meeting cannot be held upon its first calling, April 29th, 2022, 12:00 hrs. (Romania time), at Company's headquarters located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor - Ateneu Room, 1st District (EGSM),

	whereas the Undersigned is a shareholder of Sphera, holding as of April 18th, 2022 (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 ________% out of the total number of voting rights (shares with voting rights),

	HEREBY appoint:

	___________________________________________, ________________________ citizen, born at ____________________, on ____________________________________, domiciled at _________________________________________________________________________________,

	identified with identity card / passport series ________________, no. ________________, issued by _______________________________________________, on _____________________, having the personal number _________________________________________,
(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__________ identified with identity card / passport series ________________, no. ________________, issued by _______________________________________________, on _____________________, having the personal number _________________________________________,

	(the Representative),

	AND, as substitute representative:

	(Note regarding the appointment of the substitute representative: A shareholder may appoint by special power of attorney one or more substitute representatives to ensure its representation in the EGSM in case the main representative appointed is unable to fulfil his mandate. If by the special power of attorney more substitute representatives are appointed, the shareholder shall determine the order in which they will exercise their mandate.)

	___________________________________________, ________________________ citizen, born at ____________________, on ____________________________________, domiciled at _________________________________________________________________________________,

	identified with identity card / passport series ________________, no. ________________, issued by _______________________________________________, on _____________________, having the personal number _________________________________________,
(the Substitute 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__________ identified with identity card / passport series ________________, no. ________________, issued by _______________________________________________, on _____________________, having the personal number _____________________________________,

	(the Substitute Representative),

	to attend to and to act as representative of the Principal in the EGSM and to exercise the voting rights corresponding to the shares held by the Principal and issued by Sphera, as registered with Depozitarul Central S.A. on April 18th, 2022 (the Reference Date), as follows:
EGSM Agenda items
1. Item no. 1
Approval of contracting by the Company, as borrower, together with US Food Network SA,  of a credit facility from Intesa Sanpaolo Commercial Bank Romania SA, as a cash credit ceiling with Multicurrency  option, up to a maximum amount of EUR 13.000.000, in which California Fresh Flavors SRL, US Food Network S.r.l. (Italy) and US Food Network SRL (Moldova) shall be guarantors, in the conditions mentioned in the supporting material available at the Company’s registered office and on the Company’s website, Investor Relations section- General shareholders meetings. 
In favor |_| Against |_| Abstain |_|

2. Item no. 2
Granting mandate to the Company’s Board of Directors in order to contract the banking facility mentioned at point 1 of EGSM agenda, fulfilling all and any required formalities in this sense, being further mandated to empower any third parties that he deems competent, in order to fulfill entirely or in part of the mandate granted.
In favor |_| Against |_| Abstain |_|

3. Item no. 3
Empower of the Chairman of the Board of Directors of the Company to fulfill, for and on behalf of the Company, of all ncessary formalities before Trade Registry, Official Gazette and/or any other public and/or private authorities, for the registration/filing of any of the resolutions adopted within the present EGSM dated April 28/29, 2022. 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 special power of attorney:

	a. is valid only for the EGSM for which it was requested and the Representative or, as the case may be, the Substitute Representative, has the obligation to vote in accordance with the instructions given by the shareholder appointing him, under the sanction of the annulment of the vote by the secretaries of the EGSM;
b. the deadline for the registration of the special powers of attorney at Sphera’s registry of its registered office, in hard copy or by e-mail (according to law no. 455/2001 regarding the electronic signature) is April 26th, 2022, 10:00 hrs. (Romania time);
c. shall be drafted in 3 originals, out of which: one shall be kept by the Principal, one shall be given to the Representative or, as the case may be, the Substitute Representative, and one shall be submitted/sent to the registered office of Sphera (registry desk);
d. shall be signed and dated by the Principal shareholder;
e. shall be filled in by the Principal shareholder, in all of the above mentioned matters.

	I attach to this special power of attorney:

	i) a copy of the valid identity document of the Undersigned’s legal representative; 

	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) a copy of the identity document of the individual Representative and, if the case, of the Substitute Representative (identity card for Romanian citizens, or passport for foreign citizens).

	For the Representative/Substitute Representative legal person, I also attach a) the certificate of status for the Representative/Substitute 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 the competent authority in the origin state not older than 3 months before the EGSM date and b) a copy of the identity document (identity card for Romanian citizens and passport for foreign citizens) of the legal representative of the Representative/Substitute Representative legal person.

	If several Substitute Representatives are named, the order of exercising the mandate is: ____________________

	Date of this special power of attorney                               _______________

	

	______________________________________
(Drafting note: to be signed by the Principal’s legal representative)

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