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CURRENT REPORT 

 
Pursuant to Romanian National Securities Commission Regulation no.1/2006 on issuers and 

operations with securities, as subsequently amended and supplemented  
 

 
Report date: 12-Apr-2018  
Name of the issuing entity: Sphera Franchise Group SA  
Statutory seat: Bucharest, Romania  
Visiting address: Bucharest, 239 Dorobanti Ave., 2nd Floor, 1st District, 
 Romania 
Phone no/Fax no: 0040 21 201 1757 / 0040 21 201 1759  
Sole Registration Code: RO 37586457  
Order number with the Trade Registry: J40/7126/2017 
Subscribed and paid-in share capital: RON 581,990,000  
Number of shares in issue: 38,799,340  
Number of listed shares: 9.831,753  
Regulated market on which the issued  
securities are traded: Bucharest Stock Exchange, Main Segment, Category 
 Premium (Shares) 
Symbol: SFG 
 
 

SIGNIFICANT EVENTS TO REPORT 
 
Updating the Agenda of the Convening Notice of the Extraordinary General Shareholders Meeting of the 
company Sphera Franchise Group SA dated April 26th, 2018 
 
Given: 

• The initial Convening Notice of the Extraordinary General Shareholders Meeting (the “EGSM”) published 
with the Official Gazette of Romania no. 1125, Part IV, dated March 26th, 2018, and with Bursa newspaper 
no. 56 dated March 26th, 2018, as well on the Company’s website www.spheragroup.com  on March 26th, 
2018; 

• The request of Wellkept Group SA, acting as Company’s shareholder holding 16,34% from the share 
capital, submitted on April 11th, 2018, by way of Notice no. 98, and duly registered with the Company under 
no. HQ4111/11.04.2018, at 16:50 hours (Romanian time), for adding on the Agenda of the EGSM the 
following item (the “Amendment Request Letter”): “Approval of covering accumulated losses afferent to 
2017, as reflected in the annual financial statements of the Company as at 31 December 2017 in a total 
amount of 10,195,561.39 RON, by decreasing the subscribed and paid up share capital of the Company 
from 581,990,100 RON to 571,794,538.61 RON by reducing the nominal value of the Company’s shares 
from 15 RON to 14.7372 RON. The share capital decrease is carried out based on art. 207 par. 1 let. B 
from Law 31/1990.”; 

• The provisions of the art. 1711 of the Companies Law no. 31/1990, as amended and supplemented, the 
provisions of the Law no. 24/2017 regarding issuers of securities and market operations and the FSA’s 
regulations, as well as the provisions of the Company’s articles of association,  

 
The Board of Directors of Sphera Franchise Group SA hereby informs and shareholders and the investors with 
regards to the approval of supplementing the EGSM Convening Notice as a result of the Amendment Request 
Letter, by way of Decision no. 68 dated April 11th, 2018.  
 
The EGSM Convening Notice shall have the Agenda as listed in the Annex hereto and shall be published with 
the Official Gazette of Romania, Part IV, with a daily newspaper of large circulation and on the website of the 
Company www.spheragroup.com, as well. 
 
Annex:  
The updated Convening Notice of the EGSM dated April 26th, 2018 
 

Cristian OSIAC, Mark HILTON, 

Chairman of the Board of Directors Chief Executive Officer 
 

http://www.spheragroup.com/
http://www.spheragroup.com/


 

 

 

SUPPLEMENTED CONVENING NOTICE 

 

The Board of Directors of Sphera Franchise Group S.A., a joint stock company managed under a one-tier 

system, operating in accordance with Romanian law, having its registered office in Romania, 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 (referred to as the "Company"), in accordance with 

the provisions of article 117 of Companies Law 31/1990, as republished ("Law 31/1990"), Law 24/2017 

regarding issuers of securities and market operations ("Law 24/2017"), FSA's regulations issued for the 

application of Law 24/2017 and with the Company’s articles of association, 

WHEREAS 

• The initial convening notice of the Extraordinary General Shareholders Meeting (EGSM) which was 

published in the Official Gazette – part 4, no. 1225 from 26 March 2018 and in the "Bursa" newspaper no. 

56 from 26 March 2018, as well as on the webpage of the Company at spheragroup.com on 26 March 

2018, 

• The request from Wellkept Group S.A., as shareholder holding 16.34% of the share capital of the Company, 

request made through letter no. 98/11.04.2018 registered with the Company under no. HQ4111/11.04.2018 

at hours 16:50 (Romania time), by which the supplementing of the EGSM agenda was requested with the 

following point (the "Ammendment Request Letter"): 

"Approval of covering accumulated losses afferent to 2017, as reflected in the annual financial statements 

of the Company as at 31 December 2017 in a total amount of 10,195,561.39 RON, by decreasing the 

subscribed and paid up share capital of the Company from 581,990,100 RON to 571,794,538.61 RON by 

reducing the nominal value of the Company's shares from 15 RON to 14.7372 RON. The share capital 

decrease is carried out based on art. 207 par. 1 let. b from Law 31/1990.", 

• The necessity to update and republish the initial convening notice as a result of receiving the 

Supplementing Request, 

 

according to the Company’s Board of Directors' decision from 21 March 2018 and to the subsequent decision 

of the Company’s Board of Directors from 11 April 2018 taken as a result of the Supplementing Request, 

based on the provisions of Law 31/1990 article 1171, of Law 24/2017, of FSA's regulations issued for the 

application of Law 24/2017 and in accordance with the provisions of the Company's articles of association, 

 

SUPPLEMENTS  

the agenda of the Extraordinary General Shareholders Meeting convened for 26.04.2018, 12:00 hrs. (Romania 

time), at Sheraton Bucharest Hotel – Colorado Conference Room, located at 5-7 Calea Dorobantilor, 1st District, 

Bucharest, Romania, 010551, by adding point 21. 

 

*the agenda of the Ordinary General Shareholders Meeting convened for 26.04.2018, 10:00 hrs. (Romania 

time), at Sheraton Bucharest Hotel – Colorado Conference Room, located at 5-7 Calea Dorobantilor, 1st District, 

Bucharest, Romania, 010551, remains unchanged. 
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THE ORDINARY GENERAL SHAREHOLDERS MEETING ("OGSM") 

On 26.04.2018, 10:00 hrs. (Romania time), at Sheraton Bucharest Hotel – Colorado Conference Room, located 

at 5-7 Calea Dorobantilor, 1st District, Bucharest, Romania, 010551, for all the shareholders registered in the 

shareholders‘ registry kept by the Central Depository at the end of 17.04.2018, set as the reference date for 

the OGSM, having the following agenda: 

1. Approve the Company’s individual annual financial statements for the financial year 2017, based on the 

reports elaborated by the Board of Directors and the financial auditor. 

2. Approve the Company’s consolidated annual financial statements for the financial year 2017, based on the 

reports elaborated by the Board of Directors and the financial auditor. 

3. Approve the discharge of liability for the Company’s Board of Directors for the financial year 2017. 

4. Approve the income and expenses budget and the business plan for the year 2018, at a consolidated level. 

5. Appoint an independent member of the Company’s Board of Directors to fill in the existing independent 

member of the Board of Directors vacancy, after the independent member of the Board of Directors Elyakim 

Davidai gave up this position. The term of office of the selected member of the Board of Directors shall be 

equal to the period left until the expiry of the term of office of the vacancy, namely 5 October 2019. The 

selected member of the Board of Directors shall conclude an administration contract with the Company, 

which shall contain provisions regarding the duties, responsibilities, rights, obligations and remuneration, in 

the standard form approved by the Company’s shareholders according to resolution no. 5 of 16.10.2017. 

6. Empower Mr. Cristian Osiac, as Chairman of the Board of Directors, to sign in the name and on behalf of 

the Company the administration contract that the Company shall conclude with the member of the Board of 

Directors elected according to point 5 governing his/her activity as member of the Board of Directors. 

7. Approve the remunerations granted to the members of the Company’s Board of Directors for the financial 

year 2018, amounting to EUR 2,000 net/month/member and EUR 300 net/member/session as additional 

remuneration for the members of the Board of Directors who are also members of the consultative 

committees. 

8. Approve the granting of additional remuneration (in cash and in shares) to the members of the board of 

directors, executive directors and certain employees of the Company, as per the relevant contracts in force, 

and/or who are eligible for participating in a Long-Term Incentive Plan, approved by the Company's Board 

of Directors (the "Plan"), in a total maximum net amount of EUR 510,000 (in equivalent LEI) for 2018. This 

total limit applies to all remuneration granted based on the Plan in 2018, irrespective of the fact that the 

actual payment of this remuneration is made in instruments and/or in instalments within a certain period of 

time. 

9. Approve the date of 15.05.2018 as the record date for the identification of the shareholders to whom the 

effects of the OGSM resolutions shall apply, in accordance with the applicable law. 

10. Empower the Chairman of the Board of Directors to draw up and sign in the name and on behalf of the 

Company and to submit any documents and to give any statements necessary for the implementation of 

the OGSM resolutions or for the registration/filing of the OGSM resolutions with the Trade Registry, and to 

carry out any other formalities, such as publication, including payment of any fees, to request and receive 

any documents/deeds issued by the Trade Registry and/or any other competent authority, and grant him 

the right to delegate to another person the power to carry out the above mentioned formalities. 

 

AND 
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THE EXTRAORDINARY GENERAL SHAREHOLDERS MEETING ("EGSM") 

On 26.04.2018, 12:00 hrs. (Romania time), at Sheraton Bucharest Hotel – Colorado Conference Room, located 

at 5-7 Calea Dorobantilor, 1st District, Bucharest, Romania, 010551, for all the shareholders registered in the 

shareholders‘ registry kept by the Central Depository at the end of 17.04.2018, set as the reference date for 

the EGSM, HAVING THE FOLLOWING SUPPLEMENTED AGENDA: 

1. Approval of amending art. 15.2 from the articles of association of the Company, in case of the election by 

the ordinary general shareholders meeting of the Company from 26/27.04.2018 of a new member of the 

board of directors of the Company for occupying the vacant position as a result of the fact that Elyakim 

Davidai gave up his mandate of independent administrator, which will have the following content: 

15.2 "The members of the Board of Directors are: 

15.2.1 Bairaktaris Stylianos, a Greek citizen, resident in Romania, born on 24.09.1973, in Greece, 

having the address in Romania in Bucharest, district 1, 4 Heleșteului Street, ap. 5, identified 

by Permanent Residence Card, series RPU, no. 40058, issued by the General Inspectorate 

for Immigration of Bucharest on 21.05.2015, valid until 20.05.2024, personal identification 

number 7730924400021, appointed for a mandate of 2 years which expires on 16.05.2019; 

15.2.2 Hilton Mark Nicholas, a British citizen, born on 05.12.1964, in Bangor, with declared domicile 

in the United Kingdom, identified by passport series GBR, no. 520138834, issued by IPS on 

17.03.2014 and valid until 17.12.2024, appointed for a mandate of 2 years which expires on 

16.05.2019; 

15.2.3 Cârmaciu Silviu-Gabriel, a Romanian citizen, born on 01.01.1980, in Bucharest, district 2, 

having his domicile in Bucharest, district 4, 18 Anton Bacalbaşa Street building 70, entrance 

2, 3rd floor, ap. 25, identified by Identity Card series RT no. 816931, issued by SPCEP S4 (4th 

District Public Community Service of Personal Records) on 09.11.2012, valid until 01.01.2022, 

personal identification number 1800101420088, appointed for a mandate of 2 years which 

expires on 16.05.2019; 

15.2.4 Osiac Cristian, a Romanian citizen, born on 23.10.1968, in Bucharest, district 6, having his 

domicile in Bucharest, district 2, 31 Colentina Road building R48, entrance B, 4th floor, ap. 63, 

identified by Identity Card series DP, no. 162738, issued by DEPABD (The Directorate for 

Persons Record and Databases Management) on 20.10.14, valid until 23.10.2024, personal 

identification number 1681023421537, appointed for a mandate of 2 years which expires on 

16.05.2019; 

15.2.5 Nasta Ion Marius, a Romanian citizen, born on 17.05.1967, in Bucharest having his domicile 

in Belgium, Brussels, 181 Avenue Jupiter, identified by passport, series 13839888, issued by 

Bucharest, valid from 08.02.2008 until 08.02.2018, personal identification number 

1670517423017, appointed for a mandate of 2 years which expires on 16.05.2019; 

15.2.6 [to be filled in with identification details as a result of the election of the BoD member], […] 

citizen, born in […] on […], with domicile in […], identified by […] series […], issued on […] 

and valid until […], having CNP […] appointed as independent member for a mandate which 

expires on 05.10.2019; 

15.2.7 Mitzalis Konstantinos, a Greek citizen, born on 08.10.1967 in the United States of America, 

having domicile in Romania in Bucharest, district 3, 2 Vasile Goldis Street, building M43, ap. 

2, identified by Registration Certificate series ROU no. 100676, issued by the General 

Inspectorate for Immigration of Bucharest on 26.09.2016, valid until 25.09.2021, personal 
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identification number 7671008400042, appointed as independent member for a mandate of 2 

years which expires on 05.10.2019." 

2. Approval of decreasing the subscribed and paid up share capital of the Company from 581,990,100 RON 

to 525,731,057 RON by reducing the nominal value of the Company's shares from 15 RON to 13.55 RON, 

through a decrease mechanism which incorporates two operation (covering losses and distribution of 

participation to shareholders) as follows: 

a) Approval of covering accumulated losses afferent to 2017, as reflected in the annual financial 

statements of the Company as at 31 December 2017 in a total amount of 10,195,561.39 RON, by 

decreasing the subscribed and paid up share capital of the Company from 581,990,100 RON to 

571,794,538.61 RON by reducing the nominal value of the Company's shares from 15 RON to 14.7372 

RON. The share capital decrease is carried out based on art. 207 par. 1 let. b from Law 31/1990. 

b) Approval of decreasing the subscribed and paid up share capital of the Company from 571,794,538.61 

RON to 525,731,057 RON by reducing the nominal value of the Company's shares from 14.7372 RON 

to 13.5500 RON, followed by the restitution to shareholders of a part of their contribution, pro-rata with 

their holding in the paid up share capital of the Company and calculated equally for each share. The 

share capital decrease is carried out based on art. 207 par. 2 let. b from Law 31/1990 and the 

shareholders who are registered in the Company's shareholders registry at the record data for the 

decrease will receive 1.1872 RON/share. 

As a result of the share capital decrease described above at letters a) and b), the subscribed and paid 

up share capital of the Company will be of 525,731,057 RON, divided into 38,799,340 ordinary shares, each 

having a nominal value of 13.55 RON. 

This decrease is justified by the need to optimize the Company's share capital through aligning the share 

capital to the development objectives of the Company and to it's distribution policies as presented in the 

Company's dividend policy. 

2.1 Approving the relevant dates for the share capital decrease: 

a) 09.11.2018 as record date for the share capital decrease, for the identification of the shareholders to 

whom the effects of the share capital increase shall apply;  

b) 08.11.2018 as ex date; and 

c) 29.11.2018 as payment date for the amount representing part of the contributions to the share capital 

which will be restituted to the Company’s shareholders as a result of the share capital decrease as 

presented at point 2 letter b from above. 

2.2 Carrying out by the Company's Board of Directors of all acts and decisions necessary for the 

implementation of the share capital decrease. 

21. Approval of covering accumulated losses afferent to 2017, as reflected in the annual financial statements of 

the Company as at 31 December 2017 in a total amount of 10,195,561.39 RON, by decreasing the 

subscribed and paid up share capital of the Company from 581,990,100 RON to 571,794,538.61 RON by 

reducing the nominal value of the Company's shares from 15 RON to 14.7372 RON. The share capital 

decrease is carried out based on art. 207 par. 1 let. b from Law 31/1990. 

3. Approval of amending the articles of association of the Company at the date when the share capital 

decrease mentioned at point 2 above will be effective, as follows: 

a) Art. 4.1 from the Company's articles of association is amended and will have the following content: 
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"4.1. The Company's share capital is of 525,731,057 lei, fully subscribed and paid, as follows: (i) 

1,355,000 lei paid in cash, out of which 984,678.5 lei in lei and 370,321.5 lei in EUR (81,446.6218 EUR 

at an exchange rate of 4.5468 lei/EUR) and (ii) 524,376,057 lei contribution in kind.  

History of the in kind contribution 

At the date of the Company's incorporation, the share capital was of 1,500,000 lei paid in cash. On 30 

May 2017, the shareholders from that moment approved the Company's share capital increase with 

contributions in kind with a value of RON 580,490,100, consisting of 379,999 shares issued by US Food 

Network S.A., a joint-stock company organized and operating according to the laws of Romania, having 

its registered seat in Bucharest district 1, 28-30 Gheorghe Magheru Blvd., registered with the Trade 

Register under no. J40/24660/1994, tax registration number 6645790 and 379,999 shares, issued by 

American Restaurant System S.A., a joint-stock company organized and operating according to the 

laws of Romania, having its registered seat in Bucharest district 1, 5-7 Calea Dorobanților Street, ground 

floor, unit C, D and terrace, room 79, registered with the Trade Register under no. J40/19307/1994, sole 

registration number 6331682 

As per the Evaluation Report prepared by Romanian Expert Consulting S.R.L., the value of the 

contribution in kind to the share capital, i.e. the value of those 379,999 shares issued by US Food 

Network S.A. was set at the amount of RON 519,704,310, and the value of those 379,999 shares issued 

by American Restaurant System S.A. was set at the amount of RON 60,785,790. 

The 38,699,340 shares issued by the Company in exchange for the contributions in kind are assigned 

to the shareholders who made contributions in kind as follows: 

(i) Tatika Investments LTD holds a total number of 10,576,530 shares as a result of its contribution 

in kind consisting of a number of 103,854 shares issued by US Food Network S.A. evaluated at 

a total value of RON 142,035,195 and a number of 103,854 shares issued by American 

Restaurant System S.A.  evaluated at a total value of RON 16,612,755;  

(ii) Lunic Franchising and Consulting Ltd. holds a total number of  8,645,433 shares as a result of its 

contribution in kind consisting of a number of 84,891 shares issued by US Food Network S.A. 

evaluated at a total value of RON 116.101.950 and a number of 84,891 shares issued by 

American Restaurant System S.A.  evaluated at a total value of RON 13.579.545.  

(iii) M.B.L. Computers SRL holds a total number of  8.900.848 shares as a result of its contribution 

in kind consisting of a number of 87.400 shares issued by US Food Network S.A. evaluated at a 

total value of RON 119.531.985 and a number of 87.400 shares issued by American Restaurant 

System S.A.  evaluated at a total value of RON 13.980.735.  

(iv) Anasa Properties SRL holds a total number of 4.253.057 shares as a result of its contribution in 

kind consisting of a number of 41,774 shares issued by US Food Network S.A. evaluated at a 

total value of RON 57,115,500 and a number of 41,774 shares issued by American Restaurant 

System S.A. evaluated at a total value of RON 6,680,355.  

(v) Wellkept Group SA holds a total number of  6,323,472 shares as a result of its contribution in 

kind consisting of a number of 62,080 shares issued by US Food Network S.A. evaluated at a 

total value of RON 84,919,680 and a number of 62,080 shares issued by American Restaurant 

System S.A.  evaluated at a total value of RON 9,932,400." 

b) Art. 4.2 from the Company's articles of association is amended and will have the following content: 

"4.2 The share capital is divided into 38,799,340 shares with a nominal value of RON 13.55/share." 

c) Annex 1 from the Company's articles of association is amended and will have the following content:  
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Tatika 
Investments Ltd. 

Number 

of shares 

owned 

Contribution to 
the share capital 

Holding compared 
to the total number 

of votes/share 
capital 

Participation to 
profit and loss 

rate 

M.B.L. 
Computers S.R.L. 

10.603.860 143.682.303,00 lei 27,33% 27,33% 

Wellkept Group 
S.A. 

7.759.868 105.146.211,40 lei 20,00% 20,00% 

Anasa Properties 
S.R.L. 

6.339.812 85.904.452,60 lei 16,34% 16,34% 

Other natural and 
legal 
shareholders 

4.264.047 57.777.836,85 lei 10,99% 10,99% 

TOTAL 9.831.753 133.220.253,15 lei 25,34% 25,34% 

Tatika 
Investments Ltd. 

38.799.340 525.731.057,00 lei 100,00% 100,00% 

 

4. Approve the date of 09.11.2018 as the record date for the identification of the shareholders to whom the 

effects of the EGSM resolutions shall apply, in accordance with the applicable law. 

5. Empower the Chairman of the Board of Directors to draw up and sign in the name and on behalf of the 

Company and to submit any documents and to give any statements necessary for the implementation of 

the EGSM resolutions or for the registration/filing of the EGSM resolutions with the Trade Registry, and to 

carry out any other formalities, such as publication, including payment of any fees, to request and receive 

any documents/deeds issued by the Trade Registry and/or any other competent authority, and grant him 

the right to delegate to another person the power to carry out the above mentioned formalities. 

 

Only the persons who are registered as shareholders as of the reference date 17.04.2018 ("Reference Date") 

in the Company's shareholders' registry kept by the Central Depository have the right to participate and vote in 

the OGSM/EGSM. 

 

Shareholders’ proposals regarding the general shareholders meeting  

One or more shareholders representing, individually or collectively, at least 5% of the Company's share capital 

(hereinafter referred to as "Initiators") are entitled to: 

a) add items on the agenda of the OGSM/EGSM, provided that each item is accompanied by a justification or 

a draft resolution proposed for adoption by the OGSM/EGSM; and 

b) submit draft decisions for the items included or proposed to be included on the agenda of the OGSM/EGSM. 

Initiators' requests for adding new items on the agenda, as well as the draft decisions for the items included or 

proposed to be included on the agenda of the OGSM/EGSM, together with the copy of the Initiator’s valid identity 

card, may be submitted as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, by the date of 11.04.2018, 17:00 hours (Romania time), in a sealed envelope, with a 

clear written statement and in capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018"; 
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b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 11.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, by the date of 11.04.2018, 17:00 hours (Romania time), at 

contact@spheragroup.com, with the subject "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018".  

The Company's shareholders, regardless of their participation to the share capital, as well as the current 

members of the Company’s Board of Directors, may submit candidate proposals for appointment as members 

of the Board of Directors, containing information about the name, domicile and professional background of the 

proposed candidates, accompanied by (i) a copy of the valid identity document of the shareholder/current 

member of the Company’s Board of Directors (in case of individuals, identity card/passport, and in case of legal 

persons, identity card/passport of the legal representative registered in the Company's shareholders list issued 

by the Central Depository), (ii) curriculum vitae and (iii) affidavit from the candidate stating that he is not in any 

incompatibility situation described by the applicable legal norms or that he understands to quit to any 

incompatibility situation for the purpose of his approval and that he accepts the mandate, if he is to be appointed. 

The candidate proposals, together with the above mentioned documents, may be submitted as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, by the date of 11.04.2018, 17:00 hours (Romania time), in a sealed envelope, with a 

clear written statement and in capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018"; 

b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 11.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, by the date of 11.04.2018, 17:00 hours (Romania time), at 

contact@spheragroup.com, with the subject "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018".  

The list comprising the information regarding the name, domicile and professional background of the candidates 

proposed to be elected members of the Board of Directors shall be available to shareholders on the Company's 

website (www.spheragroup.com) and at the Company's headquarters, being subject to review and amendment 

by the shareholders. 

The agenda supplemented with the items proposed by the aforementioned shareholders shall be published in 

compliance with the requirements stipulated by the law and the articles of association for convening the 

OGSM/EGSM, at least 10 days before the OGSM/EGSM date. 

 

http://www.spheragroup.com/
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Questions about the general shareholders meeting 

The Company’s shareholders, regardless of their participation to the share capital, may submit written questions 

regarding the items on the agenda of the OGSM/EGSM, accompanied by the copy of the shareholder's valid 

identity document, as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, by the date of 25.04.2018, 17:00 hours (Romania time), in a sealed envelope, with a 

clear written statement and in capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018"; 

b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 25.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, by the date of 25.04.2018, 17:00 hours (Romania time), at 

contact@spheragroup.com, with the subject "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018". 

 

Participation in the general shareholders meeting  

The access of the shareholders registered in the shareholders' registry as of the Reference Date and entitled 

to participate in the OGSM is permitted by simple proof of their identity, made (i) in the case of individual 

shareholders, with their identity document or, (ii) in case of legal persons shareholders, with the identity 

document of the legal representative, and (iii) in case of represented legal persons and individual shareholders, 

with the power of attorney given to the person representing them, in accordance with the applicable legal 

provisions. 

Shareholders registered as of the Reference Date in the Company’s shareholders' registry kept by the Central 

Depository may participate in person or by representation in the OGSM/EGSM, each shareholder having the 

right to appoint any other individual or legal person as representative to participate and vote on his behalf in the 

OGSM/EGSM, subject to the provisions of art. 92 of Law no. 24/2017. 

A shareholder may appoint one person to represent him in the OGSM/EGSM. However, if a shareholder owns 

shares in the Company in multiple securities accounts, this restriction shall not prevent him from appointing a 

separate representative for the shares held in each securities account in respect of a particular general meeting. 

However, the shareholder is prohibited from expressing different votes on the basis of the shares held by him 

in the Company's share capital. 

In the case of participation by representation, the shareholder shall appoint a representative by a special power 

of attorney in the form provided to the shareholders by the Company, both in Romanian and in English language, 

or by a general power of attorney granted according to the terms described below. 

A shareholder may appoint by power of attorney one or more substitute representatives who can assure his 

representation in the OGSM/EGSM in case the main representative appointed cannot fulfil his mandate. In case 

more substitute representatives are appointed by the power of attorney, the order in which they will exercise 

their mandate must be specified. 

In case a shareholder is represented by a credit institution which performs custody services, the latter may vote 

in the OGSM/EGSM based on the voting instructions received by electronic communication means, without the 
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shareholder having to issue a special or general power of attorney. The custodian shall vote in the OGSM/EGSM 

exclusively in accordance and within the limits of the instructions received from its clients who are shareholders 

as of the Reference Date. 

In the event that certain items which were not on the published agenda are discussed in the OGSM/EGSM, in 

accordance with legal provisions, the representative may vote on them in accordance with the interest of the 

shareholder it represents.  

 

Special power of attorney 

The special power of attorney is valid exclusively for the OGSM/EGSM it was requested for. The special power 

of attorney may be granted only by using the special power of attorney form provided to the shareholders by 

the Company in accordance with section Other provisions regarding the general shareholders meeting below. 

The representative has the obligation to vote in accordance with the instructions of the shareholder who 

appointed him. The special powers of attorney must contain specific voting instructions for each item on the 

agenda of the OGSM/EGSM. 

In case of the special power of attorney, an original copy, filled in English or Romanian language and signed by 

the shareholder, accompanied by a copy of the identity document of the shareholder and the representative, 

shall be submitted to the Company as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, by the date of 23.04.2018, 17:00 hours (Romania time), in a sealed envelope, with a 

clear written statement and in capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018"; 

b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 23.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, by the date of 23.04.2018, 17:00 hours (Romania time), at 

contact@spheragroup.com, with the subject "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018".   

In all cases, upon registration, the representative shall submit to the persons organising the OGSM/EGSM an 

original copy of the special power of attorney. 

 

General power of attorney 

The general power of attorney shall be valid only if: (i) it is granted for a period not exceeding 3 years, (ii) it 

expressly enables the representative of the shareholder granting such power of attorney to vote on all issues 

under debate in the general meetings of the Company’s shareholders, including acts of disposal and (iii) it is 

given by the shareholder, acting in capacity of customer, to an intermediary, as defined by art. 2 par. (1) item 

20 of Law  24/2017 or to a lawyer. The Company’s shareholders may not be represented in the OGSM/EGSM 

based on a general power of attorney given to a person who is subject to a conflict of interest that may arise in 

particular in one of the following cases: 

a) is a majority shareholder of the Company or is another entity controlled by such shareholder; 
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b) is a member of an administrative, management or supervisory body of the Company, of a majority 

shareholder or of a controlled entity, as provided under a) above; 

c) is an employee or an auditor of the Company or of a majority shareholder or of a controlled entity, as 

provided in under a) above; 

d) is a spouse or relative up to the fourth degree inclusively of one of the individuals referred to under a) - c) 

above. 

The general power of attorney shall contain at least the following information: 1. name of the shareholder; 2. 

name of the representative (to whom the power of attorney is granted); 3. date of the power of attorney and its 

period of validity, in compliance with legal provisions; the powers of attorney bearing a later date have the effect 

of revoking previously dated powers of attorney; 4. statement of the fact that the shareholder empowers the 

representative to attend and vote on his behalf by general power of attorney in the general shareholders meeting 

for the entire holding of the shareholder as of the reference date, expressly specifying the company/companies 

for which the general power of attorney is to be used.  

The validity of general power of attorney ceases in accordance with par. 2 of art. 151 of R 6/2009. 

Before its first use, a copy of the general power of attorney signed by the shareholder and complying with the 

minimum content provided by R6/2009, certified under signature by the representative as true copy of the 

original and accompanied by a copy of the shareholder’s identity document and an affidavit given by the 

intermediary or lawyer as below, shall be submitted to the Company as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, by the date of 23.04.2018, 17:00 hours (Romania time), in a sealed envelope, with a 

clear written statement and in capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018"; 

b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 23.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, by the date of 23.04.2018, 17:00 hours (Romania time), at 

contact@spheragroup.com, with the subject "FOR THE GENERAL SHAREHOLDERS MEETING OF 26 

APRIL 2018".   

The affidavit given by the legal representative of the intermediary or by the lawyer who received the general 

power of attorney, shall specify the following: 

a) the power of attorney is granted by such shareholder, having the capacity of customer, to the intermediary 

or, as the case may be, to the lawyer;  

b) the general power of attorney is signed by the shareholder, including by attaching an extended electronic 

signature, if necessary. 

The affidavit must be submitted in original, signed and, where appropriate, sealed, without any other further 

formalities related to its form being necessary. The affidavit shall be submitted to the Company together with 

the general power of attorney, in the terms and conditions set out above. 

Copies of the general powers of attorney certified under signature by the representative as true copies of the 

original shall be kept by the Company, this being mentioned in the minutes of the OGSM/EGSM. 
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Other provisions related to representation 

Shareholders may appoint and revoke their representative by electronic means of data transmission, the 

revocation being effective and binding for the Company if it is received by the Company until deadline for 

submitting/sending powers of attorney. 

The empowered person cannot be replaced by another person, except for the case where this right has been 

specifically granted by the shareholder in the power of attorney. In case the empowered person is a legal person, 

it can exercise the mandate granted through any person who is part of its administration or management body 

or of its employees. 

 

Voting by correspondence 

The Company's shareholders registered as of the Reference Date in the registry of the Company’s shareholders 

kept by the Central Depository may vote by correspondence using the ballot forms for voting by correspondence 

made available to shareholders by the Company, both in Romanian and in English language. 

The vote by correspondence may be cast by a conventional representative of the shareholder only if he receives 

from the shareholder whom he represents a special/general power of attorney to be submitted to the Company 

in accordance with article 92 of Law no. 24/2017. If the person representing the shareholder by personally 

attending the OGSM is another person than the one who expressed the vote by correspondence, then, for the 

validity of his vote, that person shall submit to the secretary of the OGSM/EGSM a written revocation of the vote 

by correspondence signed by the shareholder or by the representative who expressed the vote by 

correspondence. This requirement is not applicable if the shareholder or his legal representative is personally 

present at the OGSM/EGSM. 

In case of voting by correspondence, the ballot forms, filled in English or Romanian language and signed, 

accompanied by a copy of the identity document of the shareholder and the representative, may be submitted 

as follows: 

a) submitted at the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, 

office 4, 1st district, in a sealed envelope, with a clear written statement and in capital letters "FOR THE 

GENERAL SHAREHOLDERS MEETING OF 26 APRIL 2018" by the date of 23.04.2018, 17:00 hours 

(Romania time); 

b) sent to the Company's registry located in Romania, Bucharest, 239 Calea Dorobanti Street, 2nd floor, office 

4, 1st district, by any form of courier with acknowledgment of receipt, so that it is registered as received at 

the Company's registry by the date of 23.04.2018, 17:00 hours (Romania time), in a sealed envelope, with 

a clear written statement and with capital letters "FOR THE GENERAL SHAREHOLDERS MEETING OF 

26 APRIL 2018"; 

c) sent by e-mail having extended electronic signature attached, incorporated according to Law no. 455/2001 

regarding electronic signature, at contact@spheragroup.com, with the subject "FOR THE GENERAL 

SHAREHOLDERS MEETING OF 26 APRIL 2018" by the date of 23.04.2018, 17:00 hours (Romania time).  

 

Other provisions regarding the general shareholders meeting 

In case of shareholders who are legal persons or entities without legal status, the capacity of legal representative 

is established based on the list of shareholders valid as of the Reference Date, received from the Central 

Depository. Documents certifying the capacity of legal representative drafted in a foreign language other than 
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English language shall be accompanied by a translation made by a sworn translator into Romanian or English 

language, without the legalization or apostille of these documents being necessary. 

In all the cases described above, when a reference is made to: 

a) the identity documents of a person, the following documents are considered: (i) in case of individuals – 

identity card/passport, and (ii) in case of legal persons – identity card/passport of the legal representative 

registered in the list of Company’s shareholders issued by the Central Depository; 

b) the shareholder’s representative registered in the list of shareholders issued by the Central 

Depository, if that respective representative is not registered as such in the records of the Central 

Depository, for identifying the representative of the shareholder legal person, a certificate of status issued 

by the Trade Registry shall be submitted, or any other equivalent document, in original or true copy of the 

original, issued by a competent authority of the state in which the shareholder is legally registered, certifying 

the quality of legal representative, which shall not be older than 3 months before the publication date of the 

convening notice for the OGSM/EGSM. 

Failure to send the general or special powers of attorney/ballot by correspondence forms until the due date is 

sanctioned with the loss of the right to vote by representative/correspondence within the OGSM/EGSM. The 

special powers of attorney/ballot by correspondence forms which do not contain at least the information 

contained in the form provided by the Company are not binding to the Company and the general powers of 

attorney that do not contain the minimum information required by the legal provisions are also not binding to the 

Company. 

If, on 26.04.2018 (date of the first convening of the OGSM/EGSM), the legal and statutory validity requirements 

for holding the OGSM/EGSM are not met, the respective OGSM/EGSM is convened on 27.04.2018 in the same 

location, at the same time, and having the same agenda. 

The documents and informative materials concerning the points included on the agenda of the OGSM/EGSM, 

this convening notice, the draft resolutions, the total number of shares and the voting rights at the date of the 

convening, as well as the special powers of attorney and ballot by correspondence forms for the OGSM/EGSM 

shall be made available to the shareholders, both in Romanian and in English language, at least 30 days before 

the date of the OGSM/EGSM, at the Company’s registered office of Romania, Bucharest, 239 Calea Dorobanti 

Street, 2nd floor, office 4, 1st district and shall be made available on the Company’s website 

(www.spheragroup.com, Investor Relations section). 

As of the date of the convening, the Company’s share capital is formed of 38,799,340 nominative shares, each 

share giving the right to one vote; thus, the total number of voting rights as of the date of the convening is 

38,799,340 voting rights. 

The draft resolutions proposed by shareholders shall be posted on the Company’s website as soon as possible, 

after being received by the Company. 

Additional information may be obtained from the Investor Relations Department, by phone 021.201.17.57 and 

on the Company’s website www.spheragroup.com. 
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