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I. Important event to report:    
 

Extraordinary Shareholders Meeting of RETRASIB S.A. was held at the first calling, on 09th 
of October 2020, starting 12:00 p.m., at the Company’s headquarters, being duly convened 
in accordance with the Law. 

 

 

 

General Director,  

Claudia Adela Gherghel-Diaconeasa 
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Resolution of the Extraordinary General Meeting of Shareholders of Retrasib S.A. 

No. 94/ 9 October 2020 

The Extraordinary General Meeting of Shareholders of Retrasib S.A. (the “Company”), was held at the first 

calling, on 9 October 2020, starting with 12:00 p.m., at the Company’s headquarters, being duly convened in 

accordance with the provisions of Law no. 31/1990 concerning companies, republished, as subsequently 

amended and supplemented, of Law no. 24/21 March 2017, relating to the issuers of financial instruments and 

market operations, of Regulation no. 5/2018 regarding issuers of financial instruments and market operations 

of the Financial Supervisory Authority and of the Company’s Articles of Association. 

At the Extraordinary General Meeting of the Shareholders participated or were represented through their 

attorneys-in-fact empowered under the special power of attorney a number of 2 shareholders, holding a 

number of 1,138,028 shares of the total number of 1,215,212 shares and 1,138,028 voting rights of the total 

number of 1,215,212 voting rights, representing 93.64851565% of the share capital and of the voting rights. 

The meeting was chaired by Mrs. Claudia Gherghel-Diaconeasa, empowered person of Mr. Tilo Dorn, President 

of the Board of Directors (Special Power of attorney dated 1st of October 2020), who notified, under the 

conditions of art. 2023 Civil Code, the principal regarding the substitution of a third party, being unable to 

personally fulfil his entrusted mandate, in the context of the alert state decreed and prolonged on the 

Romanian territory due to the COVID-19 pandemic and given the evolution of infection cases with the SARS 

COV-2 virus;  Mr. Marinel Popa, was appointed secretary of the meeting with unanimity of votes, while Mrs. 

Livia Bordei was appointed as technical secretary in the same conditions.  

The president and the secretaries of the meeting certified that the legal and statutory conditions are fulfilled in 

order to hold the Extraordinary General Meeting of the Shareholders, that the list of shareholders was prepared 

and that the quorum conditions were fulfilled. 

The agenda of the meeting was established through the convening notice published with the Official Gazette no. 

3022 dated 4th September 2020 and the newspaper „Sibiu 100%” nr. 568 of the same date.  

Following deliberations, the Company’s shareholders approve the following: 

1.   Approves the amendment of the updated articles of association of the Company, by completing Chap. IV. 

GENERAL MEETING OF SHAREHOLDERS, by introducing new provisions to regulate the participation in the 

general meeting of shareholders by electronic means, provided that the shareholders are not physically present 

at the meeting, respectively by introducing art. 15¹, which will have the following form: 

"Art. 15¹. (1) In certain exceptional situations (natural disasters, pandemics, force majeure events, the 

enumeration being enunciative and not restrictive) the company allows its shareholders any form of 

participation in the general meeting by electronic means, in particular any or all forms of participation 

described below: 

a) real-time transmission of the general assembly; 

b) two-way communication in real time, which allows shareholders to address the general meeting remotely; 

c) a voting system, before or during the general meeting, which does not require the appointment of a 

representative to be physically present at the meeting. 

(2) The use of electronic means to allow the participation of shareholders in the general meeting may be 

conditioned only by requirements and constraints necessary to ensure the identification of shareholders and 

the security of electronic communication and only insofar as they are proportionate to the achievement of those 

objectives. These provisions shall apply without prejudice to the rules in force or which may be adopted with 

regard to the decision-making process within the company regarding the introduction or implementation of 

any form of participation by electronic means, including those provided in par. (3). 

(3) The company may use electronic means to allow the participation of shareholders in the general meeting if 
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the board of directors: 

a) has previously approved the procedures to be performed in order to use the respective electronic means; 

b) has previously decided that the requirements provided in par. (1) and that the respective electronic means 

may be used. 

(4) The provisions of par. (1) - (3) regulates the participation in the general meeting of shareholders by 

electronic means, provided that the shareholders are not physically present at the meeting.  

(5) The exercise of the vote by electronic means directly within the general meetings of the shareholders by the 

shareholders physically present at the meeting may be carried out only under the conditions of the proper 

observance of the provisions of Law no. 31/1990 regarding the companies, republished, with the subsequent 

modifications and completions, as well as with the observance of the special provisions of Law no. 24/2017 and 

of the FSA Regulation 5/2018, provided that: 

a) the board of directors has previously approved the procedures to be performed in order to use the respective 

electronic means; 

b) the respective electronic means of exercising the vote allow the subsequent verification of the manner in 

which the vote was taken in the meeting and, at the same time, ensures the possibility that each shareholder 

present at the meeting can verify his vote. 

(6) The requirement provided in par. (5) lit. b) must be duly observed also in the case of exercising the vote by 

remote electronic means, in the situation where the shareholders participate by electronic means in accordance 

with par. (1) - (3)”. 

The decision was adopted being expressed a total of 1.138.028 valid votes, representing 93,64851565% of the 

total number of voting rights and of the share capital, as follows: 

-In favour: 1.138.028 votes representing 93,64851565% of the total number of voting rights, representing 

100% of the votes validly cast; 

-Against: 0 votes representing 0% of the total number of voting rights; and 

-Retained: 0 votes accounting for 0% of the total number of voting rights. 

 

2.     Repeals sub-item 18.4.18 of item 18.4, within Art. 18 “Delegation of the Company's management” and the 

corresponding renumbering of the subsequent sub-items. 

The decision was adopted being expressed a total of 1.138.028 valid votes, representing 93,64851565% of the 

total number of voting rights and of the share capital, as follows: 

-In favour: 1.138.028 votes representing 93,64851565% of the total number of voting rights, representing 

100% of the votes validly cast; 

-Against: 0 votes representing 0% of the total number of voting rights; and 

-Retained: 0 votes accounting for 0% of the total number of voting rights. 

3.     Establishes the date of 29 October 2020 as registration date for the identification of shareholders on which 

the effects of the resolution of the General Extraordinary Meeting of Shareholders apply, according to 

provisions of Law no. 24/2017, and the date of 28 October 2020, as ex-date. Whereas there is no 

proposed resolution that would imply payments towards the shareholders, the shareholders do not decide 

with respect to the payment date, as defined by Regulation no. 5/2018. 

The decision was adopted being expressed a total of 1.138.028 valid votes, representing 93,64851565% of the 

total number of voting rights and of the share capital, as follows: 

-In favour: 1.138.028 votes representing 93,64851565% of the total number of voting rights, representing 
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100% of the votes validly cast; 

-Against: 0 votes representing 0% of the total number of voting rights; and 

-Retained: 0 votes accounting for 0% of the total number of voting rights. 

4.     Empowers each of Mr. Tilo Dorn, Mr. Ulrich Voss, Mr. Markus Spliethoff and/or of Mrs. Claudia-Adela 

Gherghel-Diaconeasa and/or any other persons designated by the aforementioned persons, to sign on 

behalf of the of the Company’s shareholders the resolution of the General Extraordinary Meeting of 

Shareholders (including an excerpt of this Resolution for its publishing), affidavits, applications, as the 

case may be, any other necessary documents and to fulfil all formalities required by the law in front of the 

competent authorities, and any third parties, including the Bucharest Stock Exchange, the Financial 

Supervisory Authority, the Central Depository, the Trade Registry in order to carry out the resolutions 

taken in the Extraordinary General Meeting of Shareholders, to publish and register them wherever 

necessary. 

The decision was adopted being expressed a total of 1.138.028 valid votes, representing 93,64851565% of the 

total number of voting rights and of the share capital, as follows: 

-In favour: 1.138.028 votes representing 93,64851565% of the total number of voting rights, representing 

100% of the votes validly cast; 

-Against: 0 votes representing 0% of the total number of voting rights; and 

-Retained: 0 votes accounting for 0% of the total number of voting rights. 

This resolution was drafted and executed in Romanian and English, today 9 October 2020, at the Company’s 

headquarters. 

President of the General Extraordinary Meeting of Shareholders 

Claudia Gherghel-Diaconeasa 

____________________ 

Secretary 

Marinel Popa 

_____________________ 

Technical Secretary 

Livia Bordei 

______________________ 

 


