COMCEREAL S.A. TULCEA

NOTA JUSTIFICATIVA
privind revocarea auditorului financiar si
numirea unui nou auditor financiar

In conformitate cu Actul Constitutiv al Comcereal
S.A. (,,Societatea”) si Legea societatilor nr.
31/1990, Adunarea Generald a Actionarilor are
competenta de a numi si revoca auditorul
financiar, de a stabili durata minima a contractului
de audit financiar si nivelul remuneratiei
auditorului financiar.

Prin Hotdrarea Adunarii Generale Ordinare a
Actionarilor din 28 aprilie 2025, Combined Ideas
S.R.L. a fost numit auditor financiar al Societatii
pentru exercitiul financiar incheiat la 31
decembrie 2025.

Avand 1n vedere schimbarea controlului Societatii
in cursul anului 2025 si necesitatea alinierii
auditului statutar la nivel de grup, precum si
asigurarea respectarii obligatiilor de raportare
aplicabile emitentului listat, Consiliul de
Administratie propune:

1. Revocarea Combined Ideas S.R.L. din
calitatea de auditor financiar al Societatii, inainte
de expirarea mandatului acordat prin Hotararea
Adundrii Generale Ordinare a Actionarilor din 28
aprilie 2025;

2. Numirea Baker Tilly Klitou and Partners
S.R.L. in calitate de auditor financiar al Societatii
pentru auditul situatiilor financiare individuale si
consolidate, inclusiv pentru exercitiului financiar
incheiat la 31 decembrie 2025;

3. Stabilirea duratei minime a contractului de
audit la 1 (un) an;

4. Mandatarea Consiliului de Administratie
pentru negocierea si semnarea contractului de
audit si stabilirea remuneratiei auditorului
financiar in conditiile legii.

EXPLANATORY NOTE
regarding the revocation of the financial auditor
and the appointment of a new financial auditor

In accordance with the Articles of Association of
Comcereal S.A. (the “Company”) and the Companies
Law no. 31/1990, the General Meeting of
Shareholders has the authority to appoint and revoke
the financial auditor, to establish the minimum
duration of the audit engagement and the
remuneration of the financial auditor.

By resolution of the Ordinary General Meeting of
Shareholders dated 28 April 2025, Combined Ideas
S.R.L. was appointed as financial auditor of the
Company for the financial year ended 31 December
2025.

Considering the change of control of the Company
during 2025 and the need to align the statutory audit
at group level, as well as to ensure compliance with
the reporting obligations applicable to a listed issuer,
the Board of Directors proposes:

1. The revocation of Combined Ideas S.R.L. as
financial auditor of the Company, prior to the expiry
of the mandate granted by the Ordinary General
Meeting of Shareholders Resolution dated 28 April
2025.

2. The appointment of Baker Tilly Klitou and
Partners S.R.L. as financial auditor of the Company,
for the audit of the stand-alone and consolidated
financial statements, including those related to the
financial year ended 31 December 2025.

3. The establishment of the minimum duration of
the audit engagement at 1 (one) year.

4. The authorization of the Board of Directors to

negotiate and execute the audit engagement
agreement and to determine the auditor’s
remuneration in accordance with the law.
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