
 
 

 

 

SIF MUNTENIA SA’s Ordinary General Meeting of Shareholders  

of April 25/26, 2013 

 

PROCEDURE 

on exercising the right to vote 
(openand secret voting)1 

 

I. PRELIMINARY CONSIDERATIONS 

All shareholders of SIF MUNTENIA S.A. (the “Company”) registered with the Company’s register of 

shareholders on April 5, 2013 COB (the “reference date”) are entitled to attend and vote in SIF MUNTENIA 

S.A’s Ordinary General Meeting of Shareholders dated April 25/26, 2013 (the “GMS”). 

According to the Applicable Regulations2, the Company’s shareholders may exercise their right to vote in the 

GMS meeting in person, by proxy or voting by correspondence. 

This procedure (the “Procedure”) regulates the rules and procedure to be followed for the Company’s 

shareholders to exercise their voting right (both open and secret voting3) as follows: (i) by proxy, under the 

special proxy forms (the “Proxy Form(s)”); respectively (ii) voting by correspondence, based on ballots for 

voting by correspondence (the “Ballot(s) for Voting by Correspondence”) (see Section II – Common 
issues and rules for proxy voting and voting by correspondence, Section III – Particular issues concerning 
proxy voting and Section IV – Particular issues concerning voting by correspondence). 

This Procedure also includes the rules to be followed for the exercise of (openand secret) voting rights in the 

GMS meeting room (see Section V – Voting in the GMS meeting room). 

  

                                                   
1 This Procedure has been supplemented and updated at the request of the Company’s shareholders to supplement the agenda (for 
details, please access www.sifmuntenia.ro). 
2For the purpose of this Procedure, “Applicable Regulations” means Law No. 31/1990 as republished, as further amended, Law No. 
297/2004, as further amended, Government Emergency Ordinance No. 32/2012, as further amended, CNVM Regulation No. 15/2004, as 
further amended, CNVM Regulation No. 6/2009, as further amended, CNVM Guidelines No. 26/2012, as well as any other CNVM 
secondary rules which are of relevance for the organization and development of general meetings. 
3 According to article 6 (16) of the Company’s Articles of Association, “Decisions are taken by openor secret vote. Secret vote is 
mandatory if the members in the Council of Shareholders’ Representatives are appointed or revoked and for the decisions on the 
director’s liability”. Therefore, secret voting shall be used for items 7 and 8 on the updated agenda (i.e., concerning the revocation of 
all members in the Council of Shareholders’ Representatives, respectively the election of new members in the Council of Shareholders’ 
Representatives). 
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II. COMMON ISSUES AND RULES FOR PROXY VOTING AND VOTING BY CORRESPONDENCE 

1. Available Proxy Forms and Ballots for Voting by Correspondence 

Proxy Forms and Ballots for Voting by Correspondence shall be made available to the Company’s 

shareholders as of the date provided in the GMS convening notice, at the Company’s headquarters or on its 

website www.sifmuntenia.ro. The Company shall also send Proxy Forms to the shareholders by mail or 

courier, at their written request under the conditions provided in the GMS convening notice. 

The Company shall make available to the shareholders separate Proxy Forms and Ballots for Voting by 

Correspondence, depending on the type of vote corresponding to the GMS agenda (i.e., openor, as the case 

may be, secret vote) as follows: 

(i). Unique Proxy Form, for items 1 to 8 on the agenda4; 

(ii). Ballots for Voting by Correspondence for open voting (i.e., unique ballots corresponding to items 1 to 

6 on the agenda), and  

(iii). Separate Ballots for Voting by Correspondence for secret voting (i.e., for each of the items 7 and 8 

on the agenda). 

Proxy Forms and Ballots for Voting by Correspondence shall be available in Romanian and English.  

2. Delivery of Proxy Forms / Ballots for Voting by Correspondence by shareholders  

Proxy Forms / Ballots for Voting by Correspondence shall be delivered to the Company by one of the 

following methods: 

(i). By mail or courier, at the following address: SIF Muntenia SA – 16 Splaiul Unirii, sector 4, 040035 
Bucharest; 

(ii). By e-mail, with electronic signature, at the following e-mail address: vot.electronic@sifmuntenia.ro 

(iii). In person, at the Company’s headquarters. 

Proxy Forms/ Ballots for Voting by Correspondence may be filled in and delivered by shareholders in 

Romanian or English. 

Proxy Forms/ Ballots for Voting by Correspondence may be sent to the Company by April 23, 2013 8:30 
a.m. at the latest – for the first convening, respectively April 24, 2013 8:30 a.m. at the latest - for 
the second convening. 

COMMENTS: 

1. The documentation accompanying the Proxy Forms which are delivered by shareholders as per item (i) 

above (i.e., by mail or courier) shall be organized as follows: 

(i). The documentation shall be submitted in a sealed envelope, to be marked on the outer side (in 

capital letters) with (a) shareholder’s name/corporate name, (b) the wording “FOR THE GMS OF 
SIF MUNTENIA DATED APRIL 25/26, 2013” (c) the type of document (i.e., Proxy Form). 

(ii). The documentation shall contain: 

                                                   
4 On April 4, 2013, the Company shall supplement the Unique Proxy Form as regards item 8 on the agenda by inserting the list of 
candidates for the Council of Shareholders’ Representatives submitted by the candidacy deadline (i.e., April 3, 2013). 
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a. the Proxy Form and, as the case may be, the statement issued by the custodian credit 

institution5, in original form, issued in accordance with the provisions hereof; 

b. If applicable, the DILR6 in accordance with this Procedure. 

2. The documentation accompanying the Ballots for Voting by Correspondence which are delivered by 

shareholders as per item (i) above (i.e., by mail or courier) shall be organized as follows: 

(i). the documentation shall be submitted in a sealed envelope (the “Master Envelope”), to be 

marked on the outer side (in capital letters) with (a) shareholder’s name/corporate name, (b) the 

wording “FOR THE GMS OF SIF MUNTENIA DATED APRIL 25/26, 2013” (c) the type of document 

(i.e., Ballot for Voting by Correspondence). 

(ii). the Master Envelope shall contain 2 (two) separate sealed envelopes, as follows: 

(a) the envelope with the documentation to be reviewed before the GMS date (“Envelope 1”), 

and 

(b) the envelope with the documentation to be reviewed in the GMS (“Envelope 2”). 

(iii). Envelope 1 shall be sealed and inserted in the Master Envelope and shall be marked on the outer 

side in capital letters with (a) shareholder’s name/corporate name, (b) the wording: “ENVELOPE 1: 

DOCUMENTATION ACCOMPANYING THE BALLOT FOR VOTING BY CORRESPONDENCE TO BE 

OPENED BEFORE THE GMS MEETING”.  

(iv). Envelope 1 shall contain the following documentation: 

a. Copies of the following documents (certified true copies with shareholder’s handwritten 

signature): (1) the Ballot for Voting by Correspondence for open voting7, (2) the Ballot for 

Voting by Correspondence for the secret vote on item 7 on the GMS agenda and/or the 

Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS agenda; 

please note that the remote vote cast by the shareholder8 must be concealed on 
such copies by any means whatsoever9. 

b. If applicable, the DILR in accordance with this Procedure. 

(v). Envelope 2 shall be sealed and inserted in the Master Envelope and shall be marked on the outer 

side (in capital letters) with (a) shareholder’s name/corporate name, (b) the wording: “ENVELOPE 

2: BALLOT FOR VOTING BY CORRESPONDENCE – SECRET VOTE. DO NOT OPEN BEFORE 

THE GMS DATE, APRIL 25/26, 2013”. 

(vi). Envelope 2 shall contain, in separate and sealed envelopes, the following documents (issued 

under this Procedure, in original form): 

a. the Ballot for Voting by Correspondence for the secret vote on item 7 on the GMS agenda, 

and/ or 

b. the Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS agenda. 

                                                   
5 For representation by custodian credit institution. For details, please refer to Section III – Comments, item 4. 
6DILR means the Documentation for the Identification of the Legal Representative (see Section II4 below). 
7 Alternatively, in Envelope 1 could be inserted the original of the Ballot for Voting by Correspondence for open voting. 
8 Such copies shall be used in order to determine the GMS quorum, by counting the voting rights of shareholders who cast votes by 
correspondence. 
9 E.g., with correction fluid, black marker pen, etc. 
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Each of the two envelopes shall be marked on the outer side in capital letters with the item on the 

agenda to which it refers, i.e.: “SECRET VOTE – ITEM 7” and/or “SECRET VOTE – ITEM 8”. 

3. The documentation accompanying the Proxy Forms which are delivered by shareholders as per item (ii) 

above (i.e., by e-mail with electronic signature) shall be sent by e-mail with electronic signature, 

containing the following “Subject” line: “PROXY FORM – THE GMS OF APRIL 25/26, 2013” and shall 

have attached (x) the Proxy Form and, as the case may be, the representation issued by the custodian 

credit institution10, and (xx) if applicable, the DILR in accordance with this Procedure. 

4. The documentation accompanying the Ballots for Voting by Correspondence which are delivered by 

shareholders as per item (ii) above (i.e., by e-mail with electronic signature) shall be sent by separate 

e-mails, depending on the type of vote to which they refer (open/secret vote), as follows:  

(i). E-mail 1: to contain the following “Subject” line “NOT SECRET –BALLOT FOR VOTING BY 
CORRESPONDENCE”. 

E-mail 1 shall have the following attachments: 

a. Copies of the following documents (certified true copies with the handwritten signature of 

the shareholder): (1) the Ballot for Voting by Correspondence for open voting, (2) the 

Ballot for Voting by Correspondence for the secret vote on item 7 on the GMS agenda 

and/or the Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS 

agenda: please note that shareholder’s remote option/vote11 must be concealed 
on such copies by any means whatsoever12. 

b. If applicable, the DILR in accordance with this Procedure. 

(ii). E-mail 2: to contain the following “Subject” line “SECRET –BALLOT FOR VOTING BY 
CORRESPONDENCE”. 

E-mail 2 shall have the following attachments: 

a. the Ballot for Voting by Correspondence for the secret vote on item 7 on the GMS agenda, 

and/ or 

b. the Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS agenda. 

The relevant item on the agenda to which the aforementioned document refer shall be stipulated 

in the document name (according to the following format: type of document13 - Item [7]/[8].pdf). 

5. The documentation accompanying the Proxy Forms which are delivered by shareholders as per item (iii) 

above (i.e., documentation submitted in person at the headquarters) shall be brought in person at the 

Company’s headquarters and shall consist of (x) the Proxy Form, in original, issued in accordance with 

this Procedure and, as the case may be, the statement issued by the custodian credit institution14, and, 

if applicable, (xx) the DILR in accordance with this Procedure. 

6. The documentation accompanying the Ballots for Voting by Correspondence which are delivered by a 

shareholder as per item (iii) above (i.e., documentation submitted in person at the headquarters) shall 

be submitted as follows: 

                                                   
10 For representation by custodian credit institution. For details, please refer to Section III – Comments, item 4. 
11 Such copies shall be used in order to determine the GMS quorum, by counting the voting rights of shareholders who cast votes by 
correspondence. 
12 E.g., with correction fluid, black marker pen, etc. 
13 Ballot for Voting by Correspondence. 
14 For representation by custodian credit institution. For details, please refer to Section III – Comments, item 4. 
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(i). the documentation to be reviewed before the GMS shall be submitted without a sealed 

envelope, by mere registration at the Company’s headquarters, and shall contain the following: 

a. Copies of the following documents (certified true copies with the handwritten signature of 

the shareholder): (1) the Ballot for Voting by Correspondence for open voting, (2) the 

Ballot for Voting by Correspondence for the secret vote on item 7 on the GMS agenda, 

and/or the Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS 

agenda: please note that shareholder’s option/vote15 must be concealed on such 
copies by any means whatsoever16. 

b. If applicable, the DILR in accordance with this Procedure. 

(ii). The secret vote documentation to be reviewed in the GMS, which shall be submitted in a sealed 

envelope, to be marked on the outer side (in capital letters) with (a) shareholder’s 

name/corporate name, (b) the wording: FOR THE GMS OF SIF MUNTENIA DATED APRIL 25/26, 
2013”, and (c) the type of document: “BALLOT FOR VOTING BY CORRESPONDENCE – 

SECRET VOTE. DO NOT OPEN BEFORE THE GMS DATE, APRIL 25/26, 2013”. 

The sealed envelope shall contain 2 (two) separate and sealed envelopes, each containing 

one of the following documents (issued in accordance with this Procedure, in original form): 

a. the Ballot for Voting by Correspondence for the secret vote on item 7 on the GMS agenda, 

and/ or 

b. the Ballot for Voting by Correspondence for the secret vote on item 8 on the GMS agenda. 

Each of these 2 envelopes shall be marked on the outer side, in capital letters, with the item on the 

agenda to which it refers, i.e.: “SECRET VOTE – ITEM 7” and/or “SECRET VOTE – ITEM 8”. 

3. Format of Proxy Forms and Ballots for Voting by Correspondence. Identification of 
signatories 

To ensure proper identification of signatories, Proxy Forms and Ballots for Voting by Correspondence must 

have the following format only: 

(i). Proxy Forms and Ballots for Voting by Correspondence sent by mail or courier: either duly given before 

the notary public or certified for the identity of the signatory by an attorney-at-law who, according to 

the applicable legal provisions, is competent to do so.  

Exception: Proxy Forms empowering as proxy a person who is not a Company shareholder must be 

duly given before the notary public only. 

(ii). Proxy Forms and Ballots for Voting by Correspondence sent by e-mail: they will have attached or 

logically associated the electronic signature of the shareholder or his legal representative, in compliance 

with the conditions provided by Law No. 455/2001; if it does not follow from the digital signature 

certificate that the signatory is a legal representative, the Proxy Forms and Ballots for Voting by 

Correspondence shall be accompanied by certified true copies of DILR. 

(iii). Proxy Forms and Ballots for Voting by Correspondence submitted in person to the headquarters shall be 

signed, at the Company’s headquarters, by the shareholder who is an individual or, as the case may be, 

                                                   
15 Such copies shall be used in order to determine the GMS quorum, by counting the voting rights of shareholders who cast votes by 
correspondence. 
16 E.g., with correction fluid, black marker pen, etc. 
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by the legal representative of the shareholder which is a legal entity (as such legal representative is 

identified under the DILR). 

COMMENTS: 

The Company shall not be held liable if the secret vote is disclosed by those (notaries/attorneys-at-law) 

who certify the signatories’ identity and capacity, according to the rules mentioned above. 

4. Documentation for the identification of the shareholder’s legal representative (“DILR”): 

DILR shall contain the following: 

(i). For a Romanian legal entity shareholder: an ascertaining certificate issued by the Trade Registry or 

any other similar document attesting to the capacity of legal representative, issued by a competent 

Romanian authority - in original or true copy. 

(ii). For a foreign legal entity shareholder: a similar document to an ascertaining certificate of the Trade 

Registry, issued by the competent authority of the State where the shareholder is legally registered, 

certifying his/her capacity of legal representative - in original or true copy (i.e., containing a “true 

copy” mark in English, followed by a handwritten signature). 

(iii). For a shareholder which is an entity without legal personality: a document certifying the capacity 

of legal representative, issued by the competent authority or any other document attesting to this 

capacity, in accordance with the legal provisions- in original or true copy (i.e., containing a “true 

copy” mark in English or Romanian, as the case may be, followed by a handwritten signature). 

COMMENTS: 

1. A DILR drafted in a foreign language other than English shall be accompanied by a certified translator’s 

Romanian or English translation. 

2. DILR shall be issued no more than 3 months before the publication date of the GMS convening notice. 

One set of DILR for the two types of Ballots for Voting by Correspondence (i.e. both for the open voting 

and for the secret vote) shall be attached to the Ballots for Voting by Correspondence in accordance 

with this Procedure. 

III. PARTICULAR ISSUES CONCERNING PROXY VOTING  

According to Applicable Regulations, the Company’s shareholders registered on the reference date (i.e., April 

5, 2013) may participate in the GMS by proxy, under a special proxy issued in accordance with the provisions 

hereof.  

Proxy Forms may be acquired as per Section II1 (Available Proxy Forms and Ballots for Voting by 
Correspondence) hereof. The Company shall provide the shareholders with 3 copies of the Proxy Forms 

(shareholder/proxy/ Company), one set for each type of vote (i.e. for open voting and, as the case may be, 

for secret voting).  

Three (3) originals of the Proxy Forms shall be filled in: one for the shareholder, one for the proxy and one 

to be submitted at the Company’s headquarters or by e-mail at the following address: 

vot.electronic@sifmuntenia.ro by April 23, 2013 8:30 a.m. at the latest – for the first convening, 
respectively April 24, 2013 8:30 a.m. at the latest - for the second convening. 

Proxy Forms shall be filled in as follows: 
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a. the shareholder shall fill in his/its identification details, including his/its legal representative’s, according 

to the Proxy Form indications. 

b. the shareholder shall fill in the identification details of his/its proxy, whether a shareholder or not, 

according to the Proxy Form indications. 

c. for each item on the agenda to be submitted to the vote, the shareholder shall check with an “X”, 

according to its/his personal choice, one of the options “in favour”, "against" or "refraining"; 

discretionary voting is prohibited. 

As concerns item 2 on the GMS agenda, where alternative resolutions are proposed, the following rules 

shall apply: 

(i). The shareholder may indicate his/its voting option (“in favour”, "against" or "refraining") only with 

respect to one of the alternative resolutions; leaving the other alternative resolution in blank (i.e., 
failure to express a vote in respect thereof) shall not lead to the cancellation of the cast vote. 

(ii). If the shareholder’s Proxy Form indicates the type of vote for both alternative resolutions : 

 If the shareholder indicates a vote “in favour” for both alternative resolutions, the vote thus 

cast is regarded as contradictory and shall be cancelled (in respect of both alternative 

resolutions) and the rules laid down at item 2 of the COMMENTS Section below shall become 

applicable (is the proxy is attending the meeting); 

 If the shareholder indicates a vote “against” for both alternative resolutions, the vote thus 

cast shall be valid. 

d. the Proxy Forms shall bear the shareholder’s handwritten signature.  

COMMENTS: 

1. The Proxy Forms that have not been registered with the Company by April 23, 2013, 8.30 a.m. at 
the latest for the first convening or by April 24, 2013, 8.30 a.m. at the latest for the second 
convening shall not be taken into account in establishing the attendance and the voting quorum within 

the GMS.  

2. The proxy’s attendance in the GMS under a Proxy Form providing voting indications with Technical 

Errors17 or not providing such indications (with respect to a particular item or all items) shall be relevant 

to the calculation of the quorum, but it shall not entitle the proxy to exercise within the GMS the right to 

vote for these resolutions under the said Proxy Form.  

3. The Proxy Forms shall be valid for the GMS meeting only.  

4. A shareholder may grant a special proxy enabling the credit institution that provides custody services 

for the respective shareholder to attend the GMS, subject to the following (cumulative) requirements:  

(i). The Proxy Form is signed and stamped, as the case may be, by the shareholder. 

(ii). The original Proxy Form is submitted to the Company, within the deadline indicated at item 1. 

(iii). The Proxy Form is accompanied by an affidavit issued by the empowered credit institution 

(submitted in original and stamped) attesting that: (a) the credit institution is providing custody 

                                                   
17For the purpose of this Procedure, in relation to a voting indication or, as the case may be, a cast vote, Technical Errors mean that the 
respective voting indication/vote a) is illegible; or b) provides for contradicting or confusing options; or c) is conditional. 
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services for said shareholder; (ii) the instructions in the Proxy Form are identical with the 

indications contained in the SWIFT message requiring the credit institution to vote on behalf of 

said shareholder; and (c) the Proxy Form is signed by such shareholder (or by its legal 

representative, if applicable). 

(iv). The Proxy form is accompanied by the DILR regarding the signatory of the affidavit provided at 

item (iii) above. 

5. The same person may attend and vote in the GMS as proxy of several Company shareholders, under 

the Proxy Forms issued and sent to the Company by its shareholders according to this Procedure. 

6. The Proxy Forms shall be received and checked by the relevant persons appointed by SAI Muntenia 

Invest SA, the Company’s administrator. 

7. For the Proxy Forms to be valid, their issuer must be a shareholder on the reference date (i.e. on April 

5, 2013); for Proxy Forms which are not duly given before the notary public, the proxy’s capacity as 

shareholder on the reference date shall also be checked. 

8. The votes cast by the proxies within the GMS shall be in full compliance with the mandate granted 

under the Proxy Forms; the vote cast in breach of the voting instructions provided for in the Proxy 

Forms shall be cancelled. 

9. The revocation of the Proxy Forms shall take place or shall be considered to have occurred in the 

following cases: 

(i). Direct attendance of the GMS by the shareholder who issued the Proxy Form, regardless of 

whether the former exercises or not his right to vote; nevertheless, if the shareholder enters the 

meeting room during the GMS proceedings (i.e., after at least one of the items on the agenda 

was submitted to vote), the votes already cast by the proxy with respect to the items discussed 

in the GMS (i.e., before the shareholder entered the meeting room) shall remain valid. 

(ii). Receipt by the Company, by the deadline for the submission/ delivery of Proxy Forms, of a new 

Proxy Form (indicating the same proxy or not) or, as the case may be, a Ballot for Voting by 

Correspondence issued and sent according to the provisions hereof. 

(iii). Receipt by the Company of an application to expressly revoke the Proxy Form on behalf of the 

issuing shareholder / its attorney-in-fact, if the issuance or delivery of such application was in line 

with the provisions hereof regarding the attendance of the GMS by proxy. Furthermore, if the 

application to revoke is sent through the attorney-in-fact (acting on behalf of the shareholder), it 

shall be accompanied by the document attesting to the latter’s capacity of attorney-in-fact (issued 

and sent under the provisions hereof regarding the attendance of the GMS by proxy). If the 

Company receives the application to revoke during the GMS meeting (i.e., after at least one item 

on the agenda was submitted to vote), the revocation shall become effective only with respect to 

the items that were not put to the vote. 

10. The provisions of this Section III (Particular issues concerning proxy voting) shall be supplemented 

accordingly with the provisions of Section II (Common issues and rules for proxy voting and voting by 
correspondence). 

IV. PARTICULAR ISSUES CONCERNING VOTING BY CORRESPONDENCE 
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According to the Applicable Regulations, the Company shareholders registered on the reference date (i.e., 
April 5, 2013) may cast a vote by correspondence within the GMS based on a Ballot for Voting by 

Correspondence issued and sent to the Company according to the provisions hereof. 

The Ballots for Voting by Correspondence may be acquired according to the instructions at Section II.1 

(Available Proxy Forms and Ballots for Voting by Correspondence) hereof. 

The Ballots for Voting by Correspondence shall be filled in as follows: 

a. the shareholder shall fill in its identification details, and its legal representative’s, as per the instructions 

in the Ballots for Voting by Correspondence. 

b. for each item to be put to the vote, the shareholder shall check with an “X”, according to its/his 

personal choice, one of the options “in favour”, "against" or "refraining". 

As regards item 2 on the GMS agenda, the following rules shall apply: 

(i). The shareholder may exercise its right to vote (“in favour”, "against" or "refraining") only with 

respect to one of the two alternative resolutions; leaving the other option in blank (i.e., failure to 

cast a vote in respect thereof) shall not cause the cancellation of the cast vote. 

(ii). If the shareholder casts its vote in respect of both alternative resolutions: 

 If the shareholder votes “in favour” for both alternative resolutions, the vote thus cast is 

considered contradictory and shall be cancelled (as regards both alternative resolutions) and 

the rules at item 2 of the COMMENTS Section below shall apply; 

 If the shareholder votes “against” in respect of both alternative resolutions, such vote shall be 

valid. 

c. The shareholder shall handwrite its signature on the Ballot for Voting by Correspondence.  

The filled-in Ballots for Voting by Correspondence shall be submitted / sent to the Company, according to the 

provisions of Section II2 (Delivery of Proxy Forms/ Ballots for Voting by Correspondence by shareholders) 
hereof, by April 23, 2013, 08.30 a.m. at the latest for the first convening or by April 24, 2013, 
08.30 a.m. at the latest for the second convening. 

COMMENTS: 

1. The Ballots for Voting by Correspondence that have not been submitted to the Company by April 23, 

2013, 08.30 a.m. at the latest for the first convening or by April 24, 2013, 08.30 a.m. at the 
latest for the second convening shall not be taken into account in establishing the attendance and 

voting quorum within the GMS.  

2. According to the Applicable Regulations, the Ballots for Voting by Correspondence cancelled for 

Technical Errors shall be relied upon in establishing the quorum, but shall be disregarded when one of 

the items on the agenda is put to the vote. 

3. If signed by the legal representative of the shareholder (individual represented by proxy/ legal entity/ 

entity without legal personality), Ballots for Voting by Correspondence must be accompanied by the 

relevant DILR, with the following exceptions: (a) Ballots for Voting by Correspondence duly given before 

a notary public; and (b) Ballots for Voting by Correspondence issued in electronic form, if the digital 

signature certificate proves that the signatory of the Ballot for Voting by Correspondence is a legal 

representative. 
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4. Votes by correspondence cast on Remote Ballots for Voting by Correspondence shall be centralized, 

checked and tabulated by a commission appointed by the Company’s administrator, SAI Muntenia Invest 

S.A. The commission shall verify whether the data on the Ballot for Voting by Correspondence are 

identical to those recorded in the Shareholder’s Register on the reference date and whether the Ballot 

for Voting by Correspondence was filled in and certified in accordance with this Procedure.  

With regard to Ballots for Voting by Correspondence for open voting, the members of the commission 

have the obligation to keep the votes by correspondence safe and confidential until each resolution on 

the GMS agenda has been voted on. The commission shall send the votes to the commission appointed 

by the GMS to count the votes, when each resolution is submitted to vote, for shareholders that used 

the voting by correspondence, based on the voting minutes. 

Ballots for Voting by Correspondence for secret voting shall be delivered by the members of the 

commission to the Meeting Secretariat and the Technical Secretariat as received from the shareholders, 

without being opened and/or read, under a minutes, after the secret votes have been cast by the 

attending shareholders / their proxies in the GMS for the relevant item on the agenda that requires 

secret vote and after such votes have been counted. The Meeting Secretariat and the Technical 

Secretariat shall open the envelopes / messages after they have been received from the commission as 

per the above. 

11. Ballots for Voting by Correspondence shall be or shall be considered revoked in the following cases: 

(i). The direct participation in the GMS of the shareholder that issued the relevant Ballot for Voting by 

Correspondence or its proxy, regardless of whether the shareholder/its proxy exercises its voting 

right or not; however, if the shareholder enters the GMS meeting room during the meeting (i.e. 
after the voting procedure has commenced for at least one item on the agenda), the remote 

votes that have already been taken into consideration (i.e. before the shareholder entered the 

meeting room) shall remain valid. 

(ii). The receipt by the Company, by the deadline for the submission/transmission of a Ballot for 

Voting by Correspondence, of a new Ballot for Voting by Correspondence or Proxy Form (if the 

shareholder’s statement revoking the prior Ballot for Voting by Correspondence is enclosed 

thereto), if the relevant Ballot for Voting by Correspondence / Proxy Form (including the 

revocation statement) was issued and delivered by the shareholder in observance of the 

provisions hereof. 

(iii). The receipt by the Company of an express application to revoke a Ballot for Voting by 

Correspondence from the shareholder/attorney-in-fact which issued such Ballot for Voting by 

Correspondence, if said application was issued and delivered in accordance with the provisions 

hereof on the participation in the GMS by proxy. Furthermore, if the revocation application is sent 

by attorney-in-fact (i.e. acting on shareholder’s behalf), a document certifying that the latter is an 

attorney-in-fact (issued and sent in accordance with the provisions hereof on voting by 

correspondence) must be attached thereto. 

12. The provisions of this Section IV (Particular Issues Concerning Voting by Correspondence) shall be 

supplemented accordingly with the provisions of Section II (Common Issues and Rules for Proxy Voting 
and Voting by Correspondence). 

V. VOTING IN THE GMS MEETING ROOM 
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1. According to the Applicable Regulations, the Company’s shareholders may exercise their voting right in 

the GMS either in person (direct participation), or by proxy (based on a special proxy). 

2. The shareholders/ shareholders’ proxies intending to participate in the GMS shall be identified in 

accordance with the rules provided in the GMS convening notice. 

3. For the efficiency of the voting process, in accordance with the Applicable Regulations, the Company’s 

administrator has approved specific procedures regarding the use of electronic means of communication 

in the GMS. 

4. When entering the room, shareholders / their proxies shall be handed the unique ballot for 

openvoting (consisting of the voting slips corresponding to each of items 1 to 6 on the agenda), which 

shall include the sole identifier allotted to the relevant shareholder (i.e. a bar code for identifying the 

shareholder and its voting rights) (“Sole Identifier”); each of the voting slips contained in the ballot 

for openvoting shall bear the Company stamp and shall contain (i) the shareholder’s surname and 

forename or corporate name, legible and in capitals; (ii) the number of voting rights held by the 

shareholder on the reference date (according to the shareholders’ register), in a legible form; (iii) voting 

options regarding the relevant item on the agenda (i.e. “In favour”, “Against” or “Refraining”, as well as 

(iv) place for the handwritten signature of the shareholder / its proxy. The votes cast on ballots (voting 

slips) which do not contain the bar code and/or which do not bear the Company stamp shall be 

cancelled.  

5. When entering the room, shareholders / their proxies shall be handed a separate secret vote ballot for 

each of the 2 items on the agenda that require secret vote (items 7 and 8 on the agenda). Ballots for 

secret vote shall bear the Company stamp and shall contain (i) the sole code allotted to the relevant 

shareholder (i.e. a bar code for identifying the shareholder’s voting rights) (the “Identification 
Code”), (ii) legible number of voting rights, as well as (iii) the relevant item on the agenda as contained 

in the convening notice that requires a secret vote, with boxes for exercising the voting right by 

selecting one of the following options: “In favour”, “Against” or “Refraining”. The votes cast by ballots 

for secret vote which do not contain the Identification Code and/or do not have the Company’s stamp 

affixed shall be cancelled. 

6. For each item on the agenda, the vote shall be cast by checking “X” on the ballot for one option: “in 

favour”, “against” or “refraining”.  

7. The votes cast on an item in the agenda shall be cancelled for technical errors in the following cases:  

(i). they contain contradictory or confusing options (e.g., they contain several voting options for the 

same item on the agenda, no option is selected, etc.); 

(ii). they are illegible; 

(iii). they are conditional; 

(iv). they are not compliant with the voting indications provided in the Proxy Form issued by the 

shareholder; 

(v). with regard to item 2 on the agenda, contradictory votes are cast (i.e. votes “In favour”) regarding 

both alternative resolutions. 

8. Voting: 

A) Open Vote 
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(i). Open vote shall be cast on items 1 to 6 on the GMS agenda in accordance with the published 

convening notice. In order to vote on such items on the agenda, the shareholders shall check / mark 

“X” in the box corresponding to the selected option on the ballot, i.e. the option "in favour", 

"against" or "refraining". 

As concerns item 2 on the GMS agenda, the following rules shall apply: 

(a). The shareholder may choose to vote on only one of the two alternative resolutions; if the 

other option is left blank (i.e. no vote is cast on the other alternative), this shall not 

determine the cancellation of the vote so cast. 

(b). If the shareholder votes on both alternative resolutions: 

 If the shareholder votes “in favour” on both alternatives, the vote so cast shall be 

considered contradictory and shall be cancelled (with regard to both alternative 

resolutions); 

 If the shareholder votes “against” regarding both alternatives, the vote so cast shall be 

valid. 

(ii). After voting, the shareholders / proxies thereof shall cut out from the ballot for open vote the slip 

with the relevant item on the agenda (i.e. the one for which they voted) and introduce it in the open 

ballot boxes in the room bearing the visible mention corresponding to the selected option: "in 

favour", "against" or "refraining". 

(iii). The final validation of open votes cast by the shareholders / their proxies in the GMS shall be made 

by the Meeting Secretariat with the support of the Technical Secretariat; ballots containing options 

other than the one for which the box in which they were inserted is allotted (e.g., the option on the 

ballot is “in favour” and the ballot was introduced in the “against” box) shall be valid. 

(iv). Considering the large number of Company shareholders and the measures which, according to the 

Applicable Regulations, may be implemented in the GMS with a view to enhance the efficiency of the 

voting process, the votes introduced in the boxes for an item on the agenda shall be validated 

individually and then counted by reading machines, by applying the bar code reader on the Sole 

Identifier of the ballot, which shall send the votes cast by each shareholder to the counting IT 

system; the voting option actually exercised by the shareholder ("In favour", "Against" or 

"Refraining") shall be checked/marked by hand in the IT system (by the Meeting Secretariat with the 

support of the Technical Secretariat). The IT system shall count the votes validly cast with regard to 

each voting option, and the accuracy of the automated calculation of the votes may be checked and 

is expressly guaranteed by the supplier of the technical solution contracted by the Company’s 

administrator. 

(v). With a view to ensuring transparency in exercising and counting the votes, the following data shall 

be displayed on a screen / screens available in the meeting room when counting the validated votes, 

in direct correlation with the development of the vote counting process: the name/corporate name 

of the shareholders for which the vote was validated and counted, the number of voting rights held 

by each one and the vote cast; also, the total of the votes cast for each voting option shall be 

displayed and updated in real time as the votes are counted.  

B) Secret Vote 
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(i). Voting on items 7 and 8 on the GMS agenda as per the published convening notice is secret. For 

voting on these two items on the agenda, shareholders shall check / mark “X” in the box 

corresponding to the selected option on the ballot, i.e. the option "in favour", "against" or 

"refraining". 

(ii). After casting the secret vote, shareholders / their proxies shall insert the relevant secret ballot in 

the secret ballot boxes in the room that visibly bears the mention “Ballot box for secret voting”.  

(iii). The final validation of the secret votes cast in the GMS by the shareholders / their proxies will be 

made by the Meeting Secretariat with the support of the Technical Secretariat. 

(iv). Considering the large number of Company shareholders and the measures which, according to the 

Applicable Regulations, may be implemented in the GMS with a view to enhance the efficiency of the 

voting process, the votes introduced in the boxes for an item on the agenda shall be validated 

individually and then counted by reading machines, by applying the bar code reader on the Sole 

Identifier of the ballot, which shall send the votes cast by each shareholder to the counting IT 

system; the voting option actually exercised by the shareholder ("in favour", "against" or 

"refraining") shall be checked/marked by hand in the IT system (by the Meeting Secretariat with the 

support of the Technical Secretariat). The IT system shall count the votes validly cast with regard to 

each voting option, and the accuracy of the automated calculation of the votes may be checked and 

is expressly guaranteed by the supplier of the technical solution contracted by the Company’s 

administrator. 

(v). With a view to ensuring transparency in exercising and counting the votes, when counting the 

validated votes, the then total number of votes cast for each voting option shall be displayed on a 

screen / screens available in the meeting room, in real time and in direct correlation with the 

development of the vote counting process. 

 

SIF MUNTENIA SA 

by its administrator 

SAI MUNTENIA INVEST SA  

Petre Pavel Szel 

Chairman – General Manager 

 


