CONVENING NOTICE 
for the Extraordinary General Meeting of Shareholders of
SCALA DEVELOPMENT S.A.

According to Companies’ Law no. 31/1990, republished, with its subsequent amendments and supplementations, Law no. 24/2017 on issuers of financial instruments and market operations, as republished, FSA regulation no. 5/2018 on issuers of financial instruments and market operations, with its subsequent amendments and supplementations and SCALA DEVELOPMENT’s Articles of Association,

Board of Directors of SCALA DEVELOPMENT S.A. (hereinafter referred to as the “Company”), with its headquarters in Cluj-Napoca, Str. Someșului Nr.34 - 36, Cluj, registered with the Trade Registry attached to the Cluj Tribunal under number J12/949/2015, Sole Registration Code 34312520,

CONVENES

The Extraordinary General Meeting of Shareholders (“EGMS”) on 16.09.2024, starting at 1000 first meeting or on 17.09.2024 starting at 1000, second meeting, if the quorum requirements or statutory quorum conditions are not met at the first meeting,

at its headquarters in Cluj-Napoca, Str. Someșului Nr.34 - 36, Cluj which all the shareholders registered in the shareholders’ registry held by Central Depository S.A. by the end of 06.09.2024 considered as Reference Date for EGMS meetings are entitled to attend and vote. The Reference Date and agenda remain the same for both conventions.

Agenda for the EGMS:

1. Approval of the increase of the share capital through the conversion of claims and cash contribution in the amount of 25,740,343 lei nominal value, through the issuance, without issue premium, in the amount of 257,403,430 new registered, ordinary, dematerialized shares, with a nominal value of 0.1 lei each, as follows:
a. Through the conversion of certain, liquid and due claims in the amount of 21,616,393 lei held in relation to the Company by the shareholders Ax Perpetuum Impex SRL, a Romanian legal entity with registered office in Cluj Napoca, Branului str. 53, Cluj, CUI 6818298 and ORC registration no. J12/4671/1994 and Pitic Mihai Dan, from contractual loan relationships granted to the Company. After the increase of the share capital, the amount of the claims will be converted into 216,163,930 newly issued shares which will be allocated to the above-named shareholders as follows:
- 213,938,480 new shares will be allocated to the shareholder Ax Perpetuum Impex SRL
- 2,225,450 new shares will be allocated to shareholder Pitic Mihai Dan
b. Through cash contribution by the other shareholders of the Company recorded in the Register of Shareholders held by the Central Depository S.A. on the record date approved by the Extraordinary General Meeting of Shareholders, based on the exercise of the preferential rights accorded to them, one for each share held on the record date.

The share capital increase will follow the conditions below:
1.1. The exercise period of the Preference Rights will be 31 days and will be established by the Offering Prospectus related to the share capital increase in the form in which it will be approved by the Financial Supervisory Authority
1.2.  Preferential rights are not tradable
1.3.  The issue price is equal to the nominal value of the shares, i.e. 0.1 lei/share
1.4.  The maximum number of newly issued shares that may be subscribed by a shareholder registered in the Register of Shareholders of the Company on the record date will be calculated by multiplying the number of Preference Rights by the subscription ratio, i.e. 3.00. In other words, for each share held on the Record Date, a shareholder may subscribe 3 new shares.
1.5.  Any newly issued shares that remain unsubscribed at the end of the period of exercise of the Preference Rights will be offered for subscription at an issue price equal to the nominal value in a second stage, by public offer and/or in a private placement addressed to a maximum of 149 investors other than qualified investors per EU Member State and to an unlimited number of professional investors on the basis of the of the exemptions allowed from the publication of a prospectus provided for in EU Regulation 2017/1129 Article 1(4), by decision of the Board of Directors which will also determine the terms and conditions of the Offer.
1.6. Any newly issued shares which remain unsubscribed at the end of the second stage referred to in point 1.5. shall be canceled by decision of the Board of Directors, which shall also establish the final results of the capital increase.
1.7.  The purpose of the share capital increase is to consolidate the Company's financing structure, as well as to attract capital to finance its current activity.
2. Approval of the Board of Directors' authorization, with full authority and with the possibility of sub-delegation to the Chairman of the Board of Directors or the General Manager of the Company, to carry out all necessary steps and formalities, as well as to take all decisions in connection with the implementation of the share capital increase operation under the conditions approved in item 1 of the convening notice, including, but not limited to:

i) to contract financial intermediation services in order to elaborate the Prospectus and carry out the share capital increase operation;
ii) to approve and sign the Offer Prospectus, the Offer Document and any other documents necessary for the operation;
iii) to determine the subscription period, the subscription procedure, the terms of payment and all the details concerning the timing of the operation in the two stages of the capital increase;
iv) to establish the final results of the share capital increase operation, the cancellation of the remaining unsubscribed shares, to update the company's Articles of Association in accordance with the results of the share capital increase, to sign the updated Articles of Association and to record the results of the operation with the Trade Register Office and any of the capital market institutions.
3. Approval of the date of 02.10.2024 as "registration date", in accordance with art. 87, item 1 of Law 24/2017 on issuers of financial instruments and market operations, as republished, and in accordance with art. 2 lit. f) of FSA Regulation no. 5/2018 with its subsequent amendments and supplementations, 01.10.2024 as "ex-date", and 30.09.2024 as the date of the guaranteed participation. The payment date of the preferential rights will be 03.10.2024.

4. Empowering Pitic Mihai-Dan to sign on behalf of the Company the resolution of the Extraordinary General Meeting of Shareholders, to sign any documents and make any declarations necessary for the registration of the resolutions of the EGMS with the Trade Register, as well as to carry out any other formalities, such as publication, including paying any fees, to request and receive any documents issued by the Trade Register and/or any other competent authority, as well as granting him the right to delegate to another person the mandate to carry out the aforementioned formalities.
General information regarding the EGMS

At the date of the present convening of the SCALA DEVELOPMENTS.A. EGMS, the share capital of the company is 8.580.114 lei divided into 85.801.140 registered, common, dematerialized shares with a nominal value of 0.1 lei/ share, each share entitling to 1 (one) vote in the meetings of the General Meeting of Shareholders. 

Shareholders' rights with regard to participation in Extraordinary General Meetings of Shareholders (EGMS):

From 16.08.2024 at the latest until the date set for the EGM, shareholders may obtain, at the Company's registered office or on the Company's website https://scaladevelopment.ro/actionariat/ related to the Meetings, i.e. the convener, the total number of issued shares and voting rights at the date of the convener, the materials related to the items on the Meetings agendas, the special proxy and postal voting forms.

One or more shareholders registered in the Register of Shareholders on the reference date, representing,
individually or jointly, at least 5% of the share capital, may submit to the Company requests for the inclusion of new items on the agenda, provided that each item is accompanied by a justification or a draft
resolution proposed for adoption, as well as draft resolutions for items included or proposed for inclusion
on the agenda of the GMS, no later than 29.08.2024.

Requests may be submitted to the headquarter’s address Cluj-Napoca, str. Someșului nr. 34 - 36, Cluj or sent by e-mail to actionariat@scaladevelopment.ro accompanied by a copy of the identity card, in the case of individual shareholders, respectively, a copy of the identity card of the representative/trustee, the certificate issued by the trade register no later than 30 days prior to the publication of the notice of the GMS, in the case of legal entity shareholders. Requests sent by e-mail must bear the extended electronic signature incorporated in accordance with Law no. 455/2001 on electronic signature, republished, with subsequent additions and amendments (Law 455/2001). Irrespective of the method of sending, the following must be clearly stated in capital letters: „PROPOSAL FOR THE EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF SCALA DEVELOPMENT S.A. ON 16/17.09.2024”.

If applicable, the agenda of the EGMS completed with the items proposed by the shareholders in accordance with the law will be published no later than 03.09.2024.

Each shareholder has the right to make inquiries on the items on the agenda of the EGMs until 12.09.2024, 12 AM, and the answer will be given at the meeting and by posting the answer on the Company's website in the form of "question-answer". The question shall be accompanied by a copy of the identity card for the individual shareholder, respectively a copy of the identity card of the legal representative of the legal entity shareholder and a certificate issued by the Trade Register no later than 30 days prior to the publication of the notice of the GMS, as proof of the shareholder's status.

Attendance at EGMS

Entitled shareholders may participate (1) in person, (2) by postal vote or (3) may be represented at the GMSs by proxies who have been granted a special power of attorney or a general power of representation.

1). In the case of personal voting, individual shareholders and corporate shareholders are entitled to participate in the EGM by simply proving their identity by means of, in the case of individual shareholders, a valid identity card and, in the case of corporate shareholders, the valid identity card of the legal representative. The legal representative status of the legal entity shareholder shall be proved by a certificate issued by the Trade Register or other equivalent entity no later than 30 days prior to the publication of the notice of the GMS.

2). In the case of voting by proxy, it may be expressed by a general power of attorney in compliance with the legal provisions in force or by completing and signing the special proxy forms provided by the company. These must be submitted at least 48 hours prior to the EGMS, under penalty of nullity, in original to the address in Cluj-Napoca, Str. Someșului Nr.34 - 36, Cluj with original hand signature or by e-mail to actionariat@scaladevelopment.ro, with extended electronic signature incorporated in accordance with Law no. 455/2001. Irrespective of the method of dispatch, it must be clearly marked in capital letters "SPECIAL/GENERAL PROXY FOR THE SCALA DEVELOPMENT S.A. EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS ON 16/17.09.2024.”

Shareholders may not be represented on the GMS under a general power of attorney by a person who is in a conflict of interest situation. The special or general proxy will be void if the shareholder himself attends the GMS or appoints another proxy by a valid proxy, sent in due time and dated after the first proxy.
3. In the case of postal voting, shareholders shall complete, sign and submit at least 48 hours prior to the EGMS the postal voting form made available on the Company's website. The paper forms must be sent in a sealed envelope to the company's registered office, stating clearly and in capital letters on the envelope, "VOTE BY CORRESPONDENCE FOR THE SCALA DEVELOPMENT S.A. EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS ON 16/17.09.2024”. Votes may also be sent by e-mail with an extended electronic signature incorporated in accordance with Law no. 455/2001, to actionariat@scaladevelopment.ro with the same mention in the "subject" of the e-mail message.

Postal votes may be cast by a proxy, only if he/she has received from the shareholder he/she represents a special/general power of attorney which is submitted to the issuer in accordance with Article 105 paragraph (14) of Law no. 24/2017, on issuers of financial instruments and market operations, as republished and with the provisions of this notice, at least 48 hours prior to the EGM.

The postal voting form and the special/general proxy shall be accompanied by documents proving the shareholder's status, respectively:

· copy of the identity card of the natural person shareholder, true to the original;
· the registration certificate of the legal entity shareholder, in copy true to the original;
· certificate of the legal entity shareholder issued by the Trade Register or equivalent official document attesting the legal representative status of the signatory of the proxy, issued no later than 30 days prior to the date of publication of the notice of the EGMS, in original or copy true to the original, as well as a copy of the identity card of the legal representative (copy true to the original);
· a copy of the identity card of the authorized representative (proxy holder), true to the original. 

Documents submitted in a language other than Romanian or English must be accompanied by a certified translation into Romanian/English. Proposals for resolutions, requests for the introduction of new items on the agenda of the EGMS as well as proxies and voting papers not submitted in time, incomplete, illegible or not accompanied by documents proving the shareholder's status will not be taken into consideration.

For further information, please contact us at tel. 0264/532.015 or at actionariat@scaladevelopment.ro.


PRESIDENT OF THE BOARD OF DIRECTORS,
PITIC MIHAI DAN
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