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MINUTES 

of the General Ordinary Meeting of Shareholders 

SIMTEL TEAM S.A. 

 

Thursday, 24.04.2025, hours 12:00 – 12:37 

Bucharest, Splaiul Independenței nr. 319L, Brussels Building Office Building (Building B), 

Entrance A, Partners, District 6 

On 24.04.2025, 12:00 – 12:37, the shareholders of company SIMTEL TEAM S.A., registered 

registered in the Trade Register of the Bucharest Tribunal at no. J2010000564406, EUID 

ROONRC. J2010000564406, unique company code 26414626, with its registered address in 

Bucharest, Splaiul Independenței  no. 319L, Bruxeles Office Building (Building B), Entrance A, 

Ground floor, District 6  (“Company”), sitting in meeting in Bucharest, Splaiul Independenței  no. 

319L, Bruxeles Office Building (Building B), Entrance A, Ground floor, District 6, held an 

ordinary general meeting of shareholders (“General Meeting” or “AGOA”), convened in 

accordance with the provisions of Art. 117 of Law no. 31/1990 on companies, as subsequently 

amended and supplemented ("Companies Law") and Art. 9.1 of the Company's Articles of 

Association, by the convening notice published in the Official Gazette of Romania, part IV, no. 

1426/24.03.2025 and in the Bursa Newspaper of 24.03.2025, the current report being sent to the 

the Financial Supervisory Authority (ASF) and Bucharest Stock Exchange (BVB) on 20.03.2025.  

PROCEEDINGS OF THE SITTING 

On the other hand. Mr. Iulian Nedea, President of the Company’s Board, opened the proceedings 

of the General Meeting, held both in person at the address indicated for the General Meeting, 

namely the Company’s registered address, and by electronic means using the e-vote platform, 

according to the provisions concerning access to the e-vote platform included in the convening act 

published in the Official Gazette of Romania, part IV, no. 1426/24.03.2025. 

1. LEGAL AND STATUTORY REQUIREMENTS; PRIOR CHECKS 

Chair of the Meeting. The President of the Company’s Board, Mr Iulian Nedea, acts as the chair 

of the meeting, who is also chairing and leading the proceedings of the General Meeting (“Chair”). 

Secretary of the Meeting. Furthermore, Mr Iulian Nedea indicated that, in line with the provisions 

of Art. 129 para. 2 of the Companies’ Law, shareholders must appoint 1 to 3 secretaries among 

their membership (“Secretary/Secretaries”), who shall check the shareholders’ attendance list, the 

registered capital that each shareholder represents, and compliance with all the formalities required 

by the Companies’ Law and the Company’s Articles of Association for holding the General 
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Meeting. 

The General Meeting appoints Mr. Mihai Chișu of the attending shareholders to be the secretary 

of the General Meeting (“Secretary”), and informs the Secretary of his duties according to the 

Companies’ Law. The meeting secretary is elected with 100% of votes in favour out of the total 

votes cast, namely 1,736,873 voting rights (1,710,918 uncast votes, 21.93395% of the total voting 

rights). 

The General Assembly appoints the E-vote team to be the technical secretary. 

Preliminary checks. The Meeting Secretary, after checking all the documentation filed with the 

meeting secretariat, as well as the shareholders’ attendance list, certifies that all legal and statutory 

requirements for holding the General Meeting are met, and confirms as follows: 

(i) Convening. The General Meeting was convened according to the legal and the statutory 

requirements; the Convening Notice includes and meets all requirements according to the 

Company’s incorporation papers and the Companies’ Law. 

(ii) Attending shareholders. On the reference date of 14.04.2025, the Company has registered 

with the Central Depository a registered capital of 1,583,730 RON, subscribed and paid, 

divided into 7,918,650 registered shares, corresponding to 7,918,650 voting rights. At the 

beginning of the meeting, for purposes of establishing the quorum, the shareholders who 

voted by mail, are attending in person, are registered on the e-vote platform, or are 

represented have been considered for the quorum, namely 178 shareholders, owning 

6,303,412 shares of the Company, representing 79.60210%of the Company’s share capital, 

according to the Companies’ Law. 

(iii) Power of attorney. There were no documents confirming the mandates of the shareholders' 

representatives to be submitted to the Company's headquarters in accordance with the 

requirements of the Companies Law, at least 48 hours prior to the General Meeting.  

Therefore, the Secretary of the Meeting confirms that all legal and statutory requirements are met 

for a valid sitting of the General Meeting, in the presence of shareholders (attending in person, 

represented, or voting by mail) owning 79.60210% of the Company’s share capital, and the General 

Meeting can deliberate and decide on any matter on the agenda according to the convening notice, 

in line with the Companies’ Law. Minimum statutory quorum: at least 25% of the Company’s share 

capital. 

2. WORKING PAPERS 

The shareholders are informed by the Secretary that all the documents proving the convening of 

the General Meeting in accordance with the legal provisions, the acts of representation, the list of 

shareholders' attendance, as well as all the documents and information regarding the issues 
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included on the agenda of the General Meeting, are attached to the Company's records and files 

relating to the meetings of the General Meetings of Shareholders, being made available to them. 

The working documents, as the case may be, have been so designated, become an integral part of 

these minutes in accordance with the provisions of the Companies Law. 

In his introduction, the President stated the following: 

The international context and overlapping external crises in 2024 have generated volatility in 

supply chains and energy markets. For us, these challenges have accentuated the importance of 

our renewable energy projects, which respond to the increased need for energy independence and 

stability. By 2024, we have transitioned to large-scale projects, having the knowledge and structure 

to design and build projects regardless of their capacity and complexity.  

Furthermore, last year we continued to develop our own photovoltaic park division, and we 

currently own eight such projects. In parallel with the photovoltaic parks, we have commenced 

the development of energy storage parks, which are essential for the transition to a sustainable 

and efficient energy system. At present, we own five such parks, which are scheduled to be 

implemented in the second half of 2025 and throughout 2026. 

Looking ahead, in 2025 we will continue to diversify our portfolio of products and services in 

order to meet the increasing demands related to sustainability. In addition, we are exploring 

opportunities for expansion into international markets, where we aim to leverage our integrated 

ecosystem. 

3. AGENDA 

Considering the preliminary aspects, as taken on record, the Chair confirms that the legal and 

statutory requirements for holding the General Meeting are met, and proceeds to reading the 

agenda: 

 

1) Approval of the individual and consolidated annual financial statements drafted for the financial 

year ended on December 31, 2024, together with the Board of Directors’ report and the report of 

the independent auditor.  

2) Approval of the discharge of the members of the Board of Directors for the 2024 financial year 

based on the reports presented. 

3) Approval of the Company`s consolidated revenue and expense budget for the fiscal year 2025. 

4) Approval of the distribution of the net profit for the year 2024, established in accordance with the 

applicable legislation, in the amount of 32,277,125.64 lei, as follows: 

• 1,231 lei to set up the Company's legal reserves; 

• 32,275,894.64 lei representing retained profit. 
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5) Approval of the Company's management remuneration report for the fiscal year ended on 

December 31, 2024, in accordance with the presentation materials. 

6) Approval of the amendment of the Company`s Remuneration Policy in order to change the 

remuneration limits of the members of the Board of Directors, in gross amount, as follows: the 

minimum limit will be 19,176 lei per month and the maximum limit will be 49,593 lei per month. 

7) Approval of the remuneration of the members of the Board of Directors for the financial year 2025 

as follows: 

i. Remuneration of each member of the Board of Directors - executive administrator - at the 

level of 19,176 lei (gross) per month; 

ii. Remuneration of each member of the Board of Directors - non-executive director and 

founder of the Company - at the level of 49,593 lei (gross) per month; and 

iii. Remuneration of each member of the Board of Directors - non-executive director who is 

not a founder of the Company - at the level of 19,176 lei (gross) per month. 

8) Approval of the appointment of Mr. Bogdan Birta as a non-voting advisory member of the Audit 

and Risk Committee of the Company. Mr. Bogdan Birta meets the requirements set out in Art. 65 

para. (31) of Law No 162/2017 on the statutory audit of annual financial statements and 

consolidated annual financial statements and amending some normative acts. 

9) Approval of the extension of the mandate of BAKER TILLY KLITOU KLITOU AND 

PARTNERS S.R.L., with registered office at 42 Pipera Road, Globalworth Plaza, 7th floor, office 

no. 2, district 2, Bucharest, registered with the Trade Register under no. J40/5434/2003, with 

unique identification code 15381680, legally represented by Mr. Serge Gonvers - administrator, 

as external financial auditor of the Company for a period of one (1) year starting with April 30, 

2025, for the audit of the individual and consolidated financial statements for the financial year 

01.01.2025-31.12.2025; as well as to authorize the Chief Executive Director, with the possibility 

of sub-delegation, that in the name and on behalf of the Company, with full power and authority 

to negotiate the terms and conditions of the mandate of BAKER TILLY KLITOU AND 

PARTNERS S.R.L, as well as to negotiate, approve and sign the contract and any other documents, 

and to perform any legal documents and deeds necessary, useful or expedient in connection with 

the above. The mandate of the financial auditor is valid until April 30, 2026. 

10) Approval of the date of 16.05.2025 as registration date and the date of 15.05.2025 as the ex-date 

for the identification of shareholders who will be impacted by the effects of the decisions adopted 

by the AGOA. 

11) Approval of the mandate for Mr. Mihai Radu TUDOR, Chief Executive Director of the Company, 

who will have the possibility to sub-delegate, so as on behalf and on the name of the Company, 

with full power and authority, to sign any documents, including the AGOA resolution, to submit, 

to request publication in the Official Journal of Romania, Part IV of the resolution, and take any 

documents, to perform any formalities required before the Trade Registry Office and before any 

other authority, public institutions, natural persons or legal entities, and perform any operations 
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for the purpose of enforcing and ensuring the binding nature of the resolutions that will be passed 

by the AGOA. 

4. DELIBERATIONS AND DECISIONS 

Further, the Chair proposed debates on each aspect mentioned in the items on the agenda of the 

General Meeting, clarifying that the shareholders may vote by using electronic voting means, as 

per art. 197 of Regulation no. 5/2018, by accessing http://smtl.evote.ro/ from any device connected 

to the Internet. 

ITEM 1 ON THE AGENDA: 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 

Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted:  

DECISION 1. The shareholders approve the individual and consolidated annual financial 

statements drafted for the financial year ended on December 31, 2024, together with the 

Board of Directors’ report and the report of the independent auditor. 

For Decision 1, out of the total number of votes cast by the attending shareholders, namely 

6,295,551 voting rights, representing 79.50283% of the Company's share capital, the following 

results were obtained: 

• The number of shares for which valid votes were cast is 6,287,152, accounting for 

79.39677% of the Company's share capital. 

• The total number of valid votes cast is 6,287,152. 

• The number of votes cast " in favour": 6,287,152 voting rights, accounting  for 100% of 

the voting rights for this item. 

• The number of votes of votes cast "against": 0 voting rights, representing 0% of the voting 

rights for this item. 

• The number of express abstentions: 498 voting rights. 

• Number of votes not cast: 7,901 voting rights. 

Therefore, Decision no. 1 passed with 6,287,152 voting rights, representing 100% of the 

voting rights for this item. 

ITEM 2 ON THE AGENDA: 
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The Chair informed the shareholders that any questions regarding this item are welcome. As no 

questions were asked, a time period or the voting is offered. 

Following the debates, the vote casting, and the centralising of the ballots from all shareholders, 

the Secretary informed the Chair of the General Meeting of the results of the vote. The Chair of 

the General Meeting informed the shareholders that the following decision was passed as a result 

of the deliberations: 

DECISION 2. The shareholders approve the administrative discharge of the members of the 

Board of Directors for the 2023 financial year based on the presented reports. 

For Decision no. 2, out of the total number of votes cast by the attending shareholders, namely  

6,295,551 voting rights, representing 9.50283% of the Company’s shared capital, the following 

results were obtained: 

• The number of shares for which valid votes were cast is 1,238,797, accounting for 

15.64404% of the Company's share capital. 

• The total number of valid votes cast is 1,238,797. 

• The number of votes cast " in favour": 1,219,759 voting rights, accounting 98.46319% of 

the voting rights for this item. 

• The number of votes cast "against": 19,038 voting rights, accounting 1.53681% of the 

voting rights for this item. 

• The number of express abstentions: 5,042,790 voting rights. 

• The number of not cast: 13,964 voting rights. 

Therefore, Decision no. 2 passed with 1,219,759 voting rights, representing 98.46319% of the 

voting rights for this item. 

ITEM 3 ON THE AGENDA: 

The Chairman informed the shareholders that questions on this subject are welcome. 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was adopted:  
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DECISION 3. The shareholders approve the Company`s consolidated revenue and expense 

budget for the fiscal year 2025. 

For Decision 3, out of the total number of votes of the shareholders present, of 6,303,401 voting 

rights, representing 79.60196% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,303,004, accounting for 

79.59695% of the Company's share capital. 

• The total number of valid votes cast is 6,303,004. 

• The number of votes cast " in favour": 6,302,953 voting rights, accounting 99.99919% of 

the voting rights for this item. 

• The number of votes "against": 51 voting rights, accounting 0.00064% of the voting rights 

for this item. 

• The number of express abstentions in voting: 396 voting rights. 

• The number of not cast: 1 voting rights. 

Therefore, Decision no. 3 passed with 6,302,953 voting rights, representing 99.99919% of the 

voting rights for this item. 

ITEM 4 ON THE AGENDA: 

Shareholder Question: 

"Good afternoon. In 2024, the majority of results were delivered in the fourth quarter, with the 

first three quarters being weaker. How do you view the cyclicality for 2025?" 

The Chairman of the General Meeting responded that, as in the previous year, Simtel will also 

record its highest receipts and revenues in the fourth quarter of 2025. This is determined by the 

implementation of large-scale projects and by Simtel’s beneficiaries, who decide when and how 

to make their investments. 

Following the debates, the exercise of voting rights, and the centralization of the ballots from all 

shareholders, the Secretary communicated the voting results to the Chairman of the General 

Meeting. The Chairman informed the shareholders that, as a result of the deliberations, the 

following resolution was adopted: 
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This translation maintains the formal tone and structure appropriate for legal and corporate 

documentation. 

DECISION 4. The shareholders approve the distribution of the net profit for the year 2024, 

established in accordance with the applicable legislation, in the amount of 32,277,125.64 lei, 

as follows: 

a. 1,231 lei to set up the Company's legal reserves; 

b. 32,275,894.64 lei representing retained profit.  

Decision no. 4 was passed with 6,248,077 votes “in favour”, representing 78,90331% of the 

Company’s registered capital, and 99.64399% of the total votes expressed. 

For Decision no. 4, out of the total number of votes cast by the attending shareholders, namely 

6,303,412 voting rights, representing 79.60210% of the Company's share capital, the following 

results were obtained: 

• The number of shares for which valid votes were cast is 6,270,400, accounting for 

79.18521% of the Company's share capital. 

• The total number of valid votes cast is 6,270,400. 

• The number of votes cast " in favour": 6,248,077 voting rights, accounting 99.64399% of 

the voting rights for this item. 

• The number of votes "against": 22,323 voting rights, accounting 0.28190% of the voting 

rights for this item. 

• The number of express abstentions: 11,846 voting rights. 

• The number of not cast: 21,166 voting rights. 

Therefore, Decision no. 4 passed with 6,248,077 voting rights, representing 99.64399% of the 

voting rights for this point. 

ITEM 5 ON THE AGENDA: 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was adopted:  
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DECISION 5. The shareholders approve the Company's management remuneration report 

for the fiscal year ended on December 31, 2024, in accordance with the presentation 

materials. 

For Decision no. 5, out of the total number of votes of the shareholders present, of 6,303,412 voting 

rights, representing 79.60210% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 1,227,877, accounting a proportion 

of 15.50614% of the Company's share capital. 

• The total number of valid votes cast is 1,227,877. 

• Number of votes cast " in favour": 1,223,631 voting rights, accounting 99.65420% of the 

voting rights for this item. 

• Number of votes "against": 4,246 voting rights, accounting 0.34580% of the voting rights 

for this item. 

• Number of express abstentions: 5,046,228 voting rights. 

• The number of not cast: 29,307 voting rights. 

Therefore, Decision no. 5 passed with 1,223,631 voting rights, representing 99.65420% of the 

voting rights for this point. 

ITEM 6 ON THE AGENDA: 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was adopted:  

DECISION 6. The shareholders approve the amendment of the Company`s Remuneration 

Policy in order to change the remuneration limits of the members of the Board of Directors, 

in gross amount, as follows: the minimum limit will be 19,176 lei per month and the 

maximum limit will be 49,593 lei per month. 

For Decision no. 6, out of the total number of votes of the shareholders present, of 6,303,412 voting 

rights, representing 79.60210% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 1,223,324, accounting a proportion 

of 15.44864% of the Company's share capital. 
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• The total number of valid votes cast is 1,223,324. 

• Number of votes cast " in favour": 1,174,705 voting rights, accounting 96.02566% of the 

voting rights for this item. 

• Number of votes "against": 48,619 voting rights, accounting 3.97434% of the voting rights 

for this item. 

• Number of express abstentions: 5,058,922 voting rights. 

• Number of uncast votes: 21,166 voting rights. 

Therefore, Decision no. 6 passed with 1,174,705 voting rights, representing 96.02566% of the 

voting rights for this item. 

ITEM 7 ON THE AGENDA: 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was rejected:  

DECISION 7: The shareholders rejected the approval of the remuneration of the members 

of the Board of Directors for the financial year 2025 as follows: 

i. Remuneration of each member of the Board of Directors - executive administrator - at 

the level of 19,176 lei (gross) per month; 

ii. Remuneration of each member of the Board of Directors - non-executive director and 

founder of the Company - at the level of 49,593 lei (gross) per month; and 

iii. Remuneration of each member of the Board of Directors - non-executive director who 

is not a founder of the Company - at the level of 19,176 lei (gross) per month.  

For Decision no. 7, out of the total number of votes of the shareholders present, of 6,303,412 voting 

rights, representing 79.60210% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 1,213,352, accounting for 

15.32272% of the Company's share capital. 

• The total number of valid votes cast is 1,213,352. 
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• Number of votes cast " in favour": 564,206 voting rights, accounting 46.49978% of the 

voting rights for this item. 

• Number of votes "against": 649,146 voting rights, accounting 53.50022% of the voting 

rights for this item. 

• Number of express abstentions: 5,060,994 voting rights. 

• Number of uncast votes: 29,066 voting rights. 

Therefore, Decision no. 7 was rejected with 649,146 voting rights, representing 53.50022% 

of the voting rights for this point. 

ITEM 8 ON THE AGENDA: 

The time frame for voting through the electronic platform was offered. 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was adopted:  

DECISION 8. The shareholders approve the appointment of Mr. Bogdan Birta as a non-

voting advisory member of the Audit and Risk Committee of the Company. Mr. Bogdan 

Birta meets the requirements set out in Art. 65 para. (31) of Law No 162/2017 on the statutory 

audit of annual financial statements and consolidated annual financial statements and 

amending some normative acts. 

For Decision no. 8, out of the total number of votes of the shareholders present, of 6,304,206 voting 

rights, accounting 79.61213% of the Company's share capital, the following results were recorded: 

• The number of shares for which valid votes were cast is 6,265,925, accounting for 

79.1287% of the Company's share capital. 

• The total number of valid votes cast is 6,265,925. 

• Number of votes cast " in favour": 6,265,590 voting rights, accounting 99.99465% of the 

voting rights for this item. 

• Number of votes cast "against": 335 voting rights, accounting 0.00535% of the voting 

rights for this item. 

• Number of express abstentions: 2,143 voting rights. 

• Number of uncast votes: 36,138 voting rights. 
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Therefore, Decision no. 8 passed with 6,265,590 voting rights, representing 99.99465% of the 

voting rights for this item. 

ITEM 9 ON THE AGENDA: 

The time frame for voting through the electronic platform was offered. 

Following the debates, the voting exercise and the centralization of the ballots from all 

shareholders, the Secretary communicated the results of the vote to the President of the General 

Meeting. The Chairman of the Meeting informed the shareholders that, following the deliberations, 

the following decision was adopted:  

DECISION 9. The shareholders approve the extension of the mandate of BAKER TILLY 

KLITOU KLITOU AND PARTNERS S.R.L., with registered office at 42 Pipera Road, 

Globalworth Plaza, 7th floor, office no. 2, district 2, Bucharest, registered with the Trade 

Register under no. J40/5434/2003, with unique identification code 15381680, legally 

represented by Mr. Serge Gonvers - administrator, as external financial auditor of the 

Company for a period of one (1) year starting with April 30, 2025, for the audit of the 

individual and consolidated financial statements for the financial year 01.01.2025-

31.12.2025; as well as to authorize the Chief Executive Officer, with the possibility of sub-

delegation, that in the name and on behalf of the Company, with full power and authority to 

negotiate the terms and conditions of the mandate of BAKER TILLY KLITOU AND 

PARTNERS S.R.L, as well as to negotiate, approve and sign the contract and any other 

documents, and to perform any legal documents and deeds necessary, useful or expedient in 

connection with the above. The mandate of the financial auditor is valid until April 30, 2026. 

For Decision no. 9, out of the total number of votes of the shareholders present, of 6,304,206 voting 

rights, accounting 79.61213% of the Company's share capital, the following results were recorded: 

• The number of shares for which valid votes were cast is 6,278,621, accounting for 

79.28903% of the Company's share capital. 

• The total number of valid votes cast is 6,278,621. 

• Number of votes cast " in favour": 6,278,117 voting rights, accounting 99.99197% of the 

voting rights for this item. 

• Number of votes cast "against": 504 voting rights, accounting 0.00803% of the voting 

rights for this item. 

• Number of express abstentions: 3,919 voting rights. 

• Number of votes not cast: 21,666 voting rights. 
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Therefore, Decision no. 9 passed with 6,278,117 voting rights, representing 99.99197% of the 

voting rights for this item. 

ITEM 10 ON THE AGENDA: 

The Chairman informed the shareholders that, in accordance with the provisions of Law No. 

24/2017, it is necessary to establish a record date, i.e., the date for identifying the shareholders 

upon whom the effects of the resolution of the General Meeting of Shareholders will be reflected. 

The timeframe for voting via the electronic platform was offered. 

Following the debates, the exercise of voting rights, and the centralization of ballots from all 

shareholders, the Secretary communicated the voting results to the Chairman of the General 

Meeting. The Chairman informed the shareholders that, as a result of the deliberations, the 

following resolution was adopted: 

DECISION 10. The shareholders approve the date of 16.05.2025 as registration date and the 

date of 15.05.2025 as the ex-date for the identification of shareholders who will be impacted 

by the effects of the decisions adopted by the AGOA.  

For Decision no. 10, out of the total number of votes of the shareholders present, of 6,304,206 

voting rights, accounting 9.61213% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,281,741, accounting for 

79.32843% of the Company's share capital. 

• The total number of valid votes cast is 6.x.x. 

• Number of votes cast " in favour": 6,281,690 voting rights, accounting 99.99919% of the 

voting rights for this item. 

• Number of votes "against": 51 voting rights, accounting 0.00081% of the voting rights for 

this item. 

• Number of express abstentions: 5 voting rights. 

• Number of votes not cast: 22,460 voting rights.  

Therefore, Decision no. 10 passed with 6,281,690 voting rights, representing 99.99919% of 

the voting rights for this item. 

ITEM 11 ON THE AGENDA: 

The president specified that the decision is necessary to allow the registration of all the other 

charters adopted during the ordinary general meeting of the shares and proposed Mr. Mihai Radu 

Tudor, as General Manager of the Company, with the possibility of sub-delegation, as in the name 
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and on behalf of the Company, with full power and authority, to sign any documents, to collect 

any documents, to fulfill any necessary formalities before the Trade Register Office, as well as 

before any other authority, public institution, legal or natural person,    as well as to execute any 

operations, in order to carry out and ensure the enforceability of the resolutions to be adopted by 

the OGMS. 

Following the debates, the Chairman of the General Meeting asked the shareholders to express 

their vote on this point, and the following decision was adopted: 

DECISION 11. The shareholders approve the mandate for Mr. Mihai Radu TUDOR, Chief 

Executive Officer of the Company, who will have the possibility to sub-delegate, so as on 

behalf and on the name of the Company, with full power and authority, to sign any 

documents, including the AGOA resolution, to submit, to request publication in the Official 

Journal of Romania, Part IV of the resolution, and take any documents, to perform any 

formalities required before the Trade Registry Office and before any other authority, public 

institutions, natural persons or legal entities, and perform any operations for the purpose of 

enforcing and ensuring the binding nature of the resolutions that will be passed by the AGOA. 

For Decision no. 11, out of the total number of votes of the shareholders present, of 6,304,206 

voting rights, accounting 79.61213% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,272,341, accounting for 

79.20973% of the Company's share capital. 

• The total number of valid votes cast is 6,272,341. 

• Number of votes cast " in favour": 6,270,790 voting rights, accounting 99.97527% of the 

voting rights for this item. 

• Number of votes "against": 1,551 voting rights, accounting 0.02473% of the voting rights 

for this item. 

• Number of express abstentions: 10,564 voting rights. 

• Number of votes not cast 21,301 voting rights.  

Therefore, Decision no. 11 a fixed adopted with 6,270,790 voting rights, representing 

99.97527% of the voting rights for this point. 

The Chairman of the General Meeting asked the shareholders if there were any other matters to 

discuss during the General Meeting. 
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Shareholder Question: 

“Recently, Mr. Nedea, during a meeting with investors in Cluj, publicly stated that there is a 

possible intention to create a holding company composed of several separate companies with 

different fields of activity, companies which could be listed on the Stock Exchange. Could you 

please elaborate on this subject? Thank you.” 

The Chairman of the General Meeting responded that this topic requires extensive development. 

From a fiscal perspective, a holding company in Romania does not offer many advantages. 

However, for clarity and to delineate business lines, a holding structure could be useful. They are 

far from making a final decision. The company is also open to investing in other companies, as 

there are many projects underway, including a bond issuance project, so reorganizing the group 

has not been a priority. 

Shareholder Question: 

“You mentioned earlier that the potential division of activities within a holding allows for better 

structuring of operations and improved understanding by investors regarding their investments. 

In this possible scenario, wouldn’t the value of our individual investment in SMTL decrease?” 

The Chairman of the General Meeting replied that no decision has been made yet, and it is good 

to discuss these matters. Once clarified, shareholders will be approached for approval. There would 

be no fiscal or legal advantages, but under no circumstances would the value of Simtel decrease 

because Simtel would be a shareholder in all these companies, and ownership percentages would 

not be altered. 

The Company’s General Manager added that currently, the group’s structure is similar to a holding, 

organized by business lines, and any potential reorganization project would not aim to reduce 

shareholdings. 

The Meeting Secretary indicated that there were no further items to discuss in the General Meeting. 

The deliberations and the vote on all items on the agenda being exhausted, the meeting of the 

Ordinary General Meeting of Shareholders of SIMTEL TEAM S.A. on 24.04.2025 is declared 

closed at 12:37.  

The Meeting Secretary indicates that there are no other items to discuss in the General Meeting. 

As the deliberations and voting on all items of the agenda have been completed, the meeting of the 

Ordinary General Meeting of Shareholders of Company SIMTEL TEAM S.A. held on April 24, 

2025, was declared closed at 12:37 P.M. 
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The Chair of the General Meeting asked the Secretary to draft the minute of the General Ordinary 

Meeting of Shareholders, to be signed by the Chair of the General Meeting and the Secretary, and 

to draft the decision of the General Ordinary Meeting of Shareholders. 

This minute of the General Ordinary Meeting of Shareholders was drafted by the Secretary and 

and signed today, April 24, 2025, electronically, using a qualified electronic signature. This minute 

of the General Ordinary Meeting of Shareholders shall be filed in the registers and files of the 

Company’s general meetings of shareholders. 

Chair of the General Meeting 

Iulian Nedea 

______________________ 

Secretary  

Mihai Chișu 

______________________ 
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MINUTES 

of the Extraordinary General Meeting of Shareholders 

SIMTEL TEAM S.A. 

 

Thursday, 24.04.2025, hours 13:00 - 13:40.  

Bucharest, Splaiul Independentei nr. 319L, Bruxeles Office Building (Corp B), Entrance A, 

Ground floor, Sector 6 

On 24.04.2025, at 13:00 – 13:40, the shareholders of company SIMTEL TEAM S.A., registered 

registered in the Trade Register of the Bucharest Tribunal at no. J2010000564406, EUID 

ROONRC. J2010000564406, unique company code 26414626, with its registered address in 

Bucharest, Splaiul Independenței  no. 319L, Bruxeles Office Building (Building B), Entrance A, 

Ground floor, District 6  (“Company”), sitting in meeting in Bucharest, Splaiul Independenței  no. 

319L, Bruxeles Office Building (Building B), Entrance A, Ground floor, District 6, held an 

ordinary general meeting of shareholders (“General Meeting” or “AGEA”), convened in 

accordance with the provisions of Art.117 of Law no. 31/1990 on companies, with subsequent 

amendments and completions („Law of Companies”) and Art. 9.1 Of the Constitutive Act of the 

Company, through the convenor published in the Official Gazette of Romania part IV-a no. 

1426/24.03.2025 and in the Bursa Newspaper of 24.03.2025, the current report being sent to ASF 

and BVB on 20.03.2025 and the completion of the agenda published in the Official Gazette of 

Romania part IV-a no. 1745/10.04.205 and in the Bursa Newspaper of 120. the current report being 

sent to ASF and BVB on 10.04.2025. 

PROCEEDINGS OF THE SITTING 

Opening of the Meeting. Mr. Iulian Nedea, in his capacity as Chairman of the Board of Directors 

of the Company, opened the proceedings of the General Meeting, both in physical format at the 

address indicated for the holding of the General Meeting, namely the registered office of the 

Company, and in electronic format, via the e-vote platform, as access to the e-vote platform was 
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specified in the convening notice published. 

1. LEGAL AND STATUTORY REQUIREMENTS; PRIOR CHECKS 

Chair of the Meeting. The President of the Company’s Board, Mr Iulian Nedea, acts as the chair 

of the meeting, who is also chairing and leading the proceedings of the General Meeting (“Chair”). 

Secretary of the Meeting. Furthermore, Mr Iulian Nedea indicated that, in line with the provisions 

of Art. 129 para. 2 of the Companies’ Law, shareholders must appoint 1 to 3 secretaries among 

their membership (“Secretary/Secretaries”), who shall check the shareholders’ attendance list, the 

registered capital that each shareholder represents, and compliance with all the formalities required 

by the Companies’ Law and the Company’s Articles of Association for holding the General 

Meeting. 

The General Meeting appoints Mr. Mihai Chișu of the attending shareholders to be the secretary 

of the General Meeting (“Secretary”), and informs the Secretary of his duties according to the 

Companies’ Law. The meeting secretary is elected with 100% of votes in favour out of the total 

votes cast, respectively 1,731,752 voting rights (100% of the total votes cast). 

The General Assembly appoints the E-vote team to be the technical secretary. 

Preliminary checks. The Meeting Secretary, after checking all the documentation filed with the 

meeting secretariat, as well as the shareholders’ attendance list, certifies that all legal and statutory 

requirements for holding the General Meeting are met, and confirms as follows: 

(i) Convening. The General Meeting was convened according to the legal and the statutory 

requirements; the Convening Notice includes and meets all requirements according to the 

Company’s incorporation papers and the Companies’ Law. 

(ii) Attending shareholders. On the reference date of 14.04.2025, the Company has registered 

with the Central Depository a registered capital of 1,583,730 RON, subscribed and paid, 

divided into 7,918,650 registered shares, corresponding to 7,918,650 voting rights. At the 

beginning of the meeting, for purposes of establishing the quorum, the shareholders who 

voted by mail, are attending in person, are registered on the e-vote platform, or are 

represented have been considered for the quorum, namely 170 shareholders, owning 

6,301,111 shares of the Company, representing 79.57305% of the Company’s share capital, 

according to the Companies’ Law. 

(iii) Power of attorney. There were no documents confirming the mandates of the shareholders' 

representatives to be submitted to the Company's headquarters in accordance with the 
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requirements of the Companies Law, at least 48 hours prior to the General Meeting.  

Therefore, the Secretary of the Meeting confirms that all legal and statutory requirements are met 

for a valid sitting of the General Meeting, in the presence of shareholders (attending in person, 

represented, or voting by mail) owning 79.57305% of the Company’s share capital, the General 

Meeting may deliberate and adopt resolutions on any matter included on the agenda in accordance 

with the convening notice, except for item 6 on the agenda, for which a quorum requirement of at 

least 85% of the voting rights applies, in accordance with the provisions of the Companies Law 

and Law No. 24/2017. 

2. WORKING PAPERS 

The shareholders are informed by the Secretary that all documents evidencing the convening of 

the General Meeting in accordance with legal provisions, the representation documents, the 

attendance list of shareholders, as well as all documents and information relating to the matters 

included on the agenda of the General Meeting, are annexed to the Company’s registers and files 

relating to the meetings of the general meetings of shareholders and are made available to them. 

The working documents, as applicable and as designated, become an integral part of these 

minutes in accordance with the provisions of the Companies Law. 

Statutory minimum quorum: at least 25% of the Company’s share capital. At this meeting, 

shareholders present or represented, or voting by correspondence, representing 79.57305% of the 

total votes, are participating. 

3. AGENDA 

Based on the preliminary aspects as recorded, the Chair confirms that all legal and statutory 

requirements for holding this General Meeting have been fulfilled and proceeds to read the agenda: 

1) Approval of the amendment of Article 12.2 of the Company's Articles of Incorporation to reflect 

the resolutions under item 9 approved at the AGOA meeting as convened by this notice, as follows: 

 

ORIGINAL FORM PROPOSED FORM 

Art. 12.2. The Company shall have a 

financial auditor, natural or legal person, 

appointed by the Ordinary General Meeting 

Art. 12.2. The Company shall have a 

financial auditor, natural or legal person, 

appointed by the Ordinary General Meeting 
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of Shareholders in accordance with the law. 

The financial auditor of the Company is the 

company BAKER TILLY KLITOU AND 

PARTNERS S.R.L., of Romanian nationality, 

with registered office at 42, Pipera Road, 

Globalworth Plaza, 7th floor, office no. 2, 

district 2, Bucharest, registered with the 

Trade Register under no. J40/5434/2003, 

EUID ROONRC J40/5434/2003 with unique 

identification code 15381680, legally 

represented by Mr. Serge Gonvers, in his 

capacity as administrator. The auditor's 

mandate is valid until April 30, 2025  

of Shareholders in accordance with the law. 

The financial auditor of the Company is the 

company BAKER TILLY KLITOU AND 

PARTNERS S.R.L., of Romanian nationality, 

with registered office at 42, Pipera Road, 

Globalworth Plaza, 7th floor, office no. 2, 

district 2, Bucharest, registered with the 

Trade Register under no. J40/5434/2003, 

EUID ROONRC J40/5434/2003 with unique 

identification code 15381680, legally 

represented by Mr. Serge Gonvers, in his 

capacity as administrator. The auditor's 

mandate is valid until April 30, 2026. 

  
2) Approval of: 

• a corporate bonds issuance programme and/or of one or more individual issues of nominative 

bonds, in dematerialized and non-convertible form, non-convertible, unsecured, with or 

without discount, which may or may not be linked to sustainability objectives, with a total 

value of up to EUR 30,000,000 or the equivalent thereof in any other currency, denominated 

in Euro and/or lei and/or any other currency, with a fixed or variable interest rate, as the case 

may be, and with a maturity not exceeding ten (10) years (by reference to each issuance), and 

which shall be governed by any applicable law (the "Bonds"), the Board of Directors having 

full power to establish the terms and conditions of the issuance program and/or any issuance 

under the program and/or any individual issuance; 

• the conduct of one or more offers ("Offers" and each of them an "Offer"), having as subject 

the Bonds, in the form of (i) an Offer addressed to the public in Romania ("Public Offer"), 

and/or (ii) an Offer pursuant to permitted exceptions from the publication of a prospectus, 

including those set out in Article 1(4) letters (a) to (d) of Regulation (EU) 2017/1129 of the 

European Parliament and of the Council of June 14, 2017 on the prospectus to be published 

when securities are offered to the public or admitted to trading on a regulated market, and 

repealing Directive 2003/71/EC (the "Prospectus Regulation") and/or Offer addressed to 

investors to whom such Offers may lawfully be addressed and directed, in accordance with the 

exemptions from Regulation S (Regulation S) of the United States Securities Act of 1933 (the 

" Law on Securities") and without any obligation to comply with any other formalities under 
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any applicable law, to the extent and only if an investment in the Bonds does not constitute a 

violation of any applicable law by such investor ("Private Placement"), as in accordance with 

a decision adopted by the Board of Directors in this regard; 

• undertaking by the Company of all actions and formalities necessary, useful and/or opportune 

for the purpose of admitting the Bonds to trading on a regulated market or any other trading 

venue following a relevant Offer (the "Listings" and any of them the "Listing"); 

• empowering the Board of Directors to issue any resolution and to perform all legal acts and 

deeds necessary, useful and/or expedient for the enforcement of the resolutions passed by the 

AGEA in respect of the Bonds, any Offer and Listings (the Board of Directors shall have full 

discretion in respect of the passing of any resolution in respect of the Bonds, the Offers and 

the Listings), including, but not limited to, in respect of the following matters: 

a) negotiating as well as determining and approving the issuance amount, interest rate, 

issuance price in accordance with market conditions, as well as approving the other final 

terms and conditions of the respective Bonds and/or Offers, the contractual terms, drawing 

terms, early reimbursement terms, interest, fees and charges, guarantees, the establishment 

of any type of collateral, the selection of intermediaries for the Offers, ensuring the drafting 

and publication of any offer or listing prospectus, offer document, as well as negotiating, 

approving and signing any and all documents relating to the Bonds, Offers and Listings, 

approving the Listing markets, negotiating and signing any and all contracts with 

intermediaries and advisors, performing any and all necessary, useful and/or expedient 

legal acts and deeds;   

b) approval of any agreements relating to the Bonds and/or the Offers and/or the Listings or 

of any other arrangements, commitments, offer prospectuses, offer documents, any 

agreements of underwriting, selling, agency, trust, advisory, certificates, statements, 

registers, notifications, addenda and of any other necessary documents, useful and/or 

expedient instruments and documents, to perform any formalities and to authorize and/or 

execute any other actions necessary to give full effects to the issuance of the Bonds and/or 

the Offers and/or the Listings (as the case may be), etc; and 

c) empowering the Company`s representatives to sign any such documents, to perform any 

such formalities and perform any such actions. 

3) Approval of the modification of the limit up to which the Company may contract, as a debtor, 

individually or jointly with other companies wholly or partially owned by the Company, loans 

(credit lines, factoring, reverse factoring, working capital, leasing, issuance of bank guarantee 
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letters without cash collateral, issuance of letters of credit, etc.), from banking institutions, credit 

institutions and/or other banking or non-banking financial institutions,  or any other institutions 

allowed by law, from the maximum value of RON 150,000,000, approved by the Extraordinary 

General Meeting of Shareholders of the Company on 29.02.2024, to a maximum value of RON 

250,000,000.  

4) Approval of instituting guarantees by the Company for the financial obligations resulting from 

contracting loans as per point 1 above, directly or indirectly through one or more of the entities 

held fully or partially by the Company, by means of registering movable or immovable mortgages 

over the Company’s assets or over those owned by the entities held fully or partially by the 

Company (real estate, fixed assets, receivable, insurance policies etc.) as such shall be required by 

/ agreed with the financing entities in view of granting the loans, including but without limitation 

to the following types of guarantees in favour of the creditors: 

a. Securing with real estate mortgage and placing liens and restrictions to transfer, encumber, 

dismember, rent, demolish, build, furnish, restructure and joining, as well as the privilege 

of the financier over the real estate for which the Company holds a right of ownership or a 

real right over them; 

b. Securing with movable mortgage for specified existing assets relating to financed 

equipment purchased for the Photovoltaic Parks developed by the Company; 

c. Securing with movable mortgage over all receivables and the balance of the current account 

and sub-accounts opened with the financing bank;  

d. Securing with movable mortgage over all receivables from performance contracts and the 

balance of the account(s) opened with the respective financing bank; 

e. Security by moveable mortgage over all the monetary claims/insurance policies resulting 

from the concluded PPA Power Purchase Agreements, over the existing and future claims 

that may result from the EPC contracts for the Photovoltaic Parks developed by the 

Company; 

5) Approval of the delegation and the authorization of the Board of Directors to be able to decide 

with full powers the negotiation and contracting of loans within the indebtedness limit provided 

for in paragraph 3 above, as well as the negotiation and assumption of the related guarantees 

provided for in paragraph 4 above, as well as the conclusion of any additional acts of reduction, 

increase, completion, early repayment, refinancing, assignment or other modifications of such 

loans and guarantees,  within the provided indebtedness limits. The Board of Directors shall have 
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the possibility of sub-delegation for the signing of financing contracts and/or guarantee contracts 

and/or for the signing of any documents in relation to points 3 and 4 above. 

6) Approve the delegation and authorization of the Board of Directors to decide, for one or more 

operations of share capital increase with a number of shares issued by the Company, the nominal 

value of which shall not exceed for each increase operation 2% of the share capital of the Company 

valid at the beginning of each calendar year, carried out for the implementation of the multi-year 

employee incentive plans (SOP) within the Company, pursuant to the delegation of the powers of 

the AGEA regarding the increase of the Company’s registered capital according to art. 8.7. of the 

Articles of Incorporation, lifting or restricting of the shareholders’ right of preference, in line with 

the provisions of art. 217 of the Companies Law, and according to art. 86 para. (3) and art. 88 para. 

(1) of Law no. 24/2017 and art. 220¹ para. (4) of the Companies Law, the approval of the 

introduction of Article 8.7.¹ of the Articles of Incorporation, which shall read as follows:  

„For the purpose of implementing multi-annual employee incentive plans within the Company 

(SOP) through share capital increase operations, the Board of Directors shall have the power to 

raise or restrict the shareholders' right of preference for any issuance carried out for this purpose 

pursuant to the delegation of powers to the Extraordinary General Meeting of Shareholders on 

the resolution to increase the Company's share capital pursuant to art. 8.7. of the Articles of 

Incorporation, for each share capital increase operation within the limit of 2% of the Company's 

share capital valid at the beginning of each calendar year, in compliance with the provisions of 

Law no. 31/1990 on Companies, republished, as subsequently amended, respectively with the 

provisions of Law no. 24/2017 on issuers of financial instruments and market operations, 

republished, as subsequently amended and supplemented, and with any other provisions of the 

capital market legislation.” 

7) Approve the date of 16.05.2025 as registration date and the date of 15.05.2025 as the ex-date for 

the identification of shareholders who will be impacted by the effects of the decisions adopted by 

the AGEA. 

8) Approve the mandate for Mr. Mihai Radu TUDOR, General Manager of the Company, who will 

have the possibility to sub-delegate, on behalf and on account of the Company, with full power 

and authority, to sign any documents, including the AGEA resolution and the Company’s updated 

Articles of Incorporation; to submit, request publication in the Official Journal of Romania, Part 

IV of the resolution, and take any documents, to perform any formalities required before the Trade 

Registry Office and before any other authority, public institutions, natural persons or legal entities, 
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and perform any operations for the purpose of enforcing and ensuring the binding nature of the 

resolutions that will be passed by the AGEA. 

4. DELIBERATIONS AND DECISIONS 

Further, the Chair proposed debates on each aspect mentioned in the items on the agenda of the 

General Meeting, clarifying that the shareholders may vote by using electronic voting means, as 

per art. 197 of Regulation no. 5/2018, by accessing http://smtl.evote.ro/ from any device connected 

to the Internet. 

ITEM 1 ON THE AGENDA: 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 

Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted:  

The shareholders approve the amendment of Article 12.2 of the Company's Articles of 

Incorporation to reflect the resolutions under item 9 approved at the AGOA meeting as convened 

by the same notice, as follows: 

 

ORIGINAL FORM PROPOSED FORM  
Art. 12.2. The Company shall have a 

financial auditor, natural or legal person, 

appointed by the Ordinary General Meeting 

of Shareholders in accordance with the law. 

The financial auditor of the Company is the 

company BAKER TILLY KLITOU AND 

PARTNERS S.R.L., of Romanian nationality, 

with registered office at 42, Pipera Road, 

Globalworth Plaza, 7th floor, office no. 2, 

district 2, Bucharest, registered with the 

Trade Register under no. J40/5434/2003, 

EUID ROONRC J40/5434/2003 with unique 

identification code 15381680, legally 

represented by Mr. Serge Gonvers, in his 

Art. 12.2. The Company shall have a 

financial auditor, natural or legal person, 

appointed by the Ordinary General Meeting 

of Shareholders in accordance with the law. 

The financial auditor of the Company is the 

company BAKER TILLY KLITOU AND 

PARTNERS S.R.L., of Romanian nationality, 

with registered office at 42, Pipera Road, 

Globalworth Plaza, 7th floor, office no. 2, 

district 2, Bucharest, registered with the 

Trade Register under no. J40/5434/2003, 

EUID ROONRC J40/5434/2003 with unique 

identification code 15381680, legally 

represented by Mr. Serge Gonvers, in his 
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capacity as administrator. The auditor's 

mandate is valid until April 30, 2025 

capacity as administrator. The auditor's 

mandate is valid until April 30, 2026. 

  
For Decision 1, out of the total number of votes cast by the attending shareholders, namely 

6,301,905 voting rights, representing 79.58,307% of the share capital of the Company, the 

following results were obtained: 

• The number of shares for which valid votes were cast is 5,700,800, representing 

71.99207% of the Company’s share capital and 90.46154% of the voting rights for this 

item. 

• The total number of valid votes cast is 5,700,800. 

• The number of votes cast “ in favour” is 5,699,740 voting rights, representing 90.44471% 

of the voting rights for this item. 

• The number of votes cast “against” is 6 voting rights, representing 0.00010% of the voting 

rights for this item. 

• The number of abstentions is 1,054 voting rights. 

• The number of unexpressed votes is 601,105 voting rights. 

Therefore, Decision No. 1 was adopted with 5,699,740 voting rights, representing 90.44471% of 

the voting rights for this item. 

ITEM 2 ON THE AGENDA: 

A shareholder asks: “What level of indebtedness do you intend for project development?” 

The Chairman of the General Meeting and the General Manager respond that the Company is in 

an advanced stage of issuing bonds and that specific approval is required. The funds raised from 

the bond issuance will be used for developing the Company’s own assets and for mergers and 

acquisitions (M&A). Regarding the level of indebtedness, an exact figure cannot be specified, 

but it is estimated that the net debt to EBITDA ratio will be between 4 and 4.5. 

The time interval for voting via the electronic platform is provided. 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 
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Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted:  

DECISION 2. The shareholders approve:  

• a corporate bonds issuance programme and/or of one or more individual issues of nominative 

bonds, in dematerialized and non-convertible form, non-convertible, unsecured, with or 

without discount, which may or may not be linked to sustainability objectives, with a total 

value of up to EUR 30,000,000 or the equivalent thereof in any other currency, denominated 

in Euro and/or lei and/or any other currency, with a fixed or variable interest rate, as the case 

may be, and with a maturity not exceeding ten (10) years (by reference to each issuance), and 

which shall be governed by any applicable law (the "Bonds"), the Board of Directors having 

full power to establish the terms and conditions of the issuance program and/or any issuance 

under the program and/or any individual issuance; 

• the conduct of one or more offers ("Offers" and each of them an "Offer"), having as subject 

the Bonds, in the form of (i) an Offer addressed to the public in Romania ("Public Offer"), 

and/or (ii) an Offer pursuant to permitted exceptions from the publication of a prospectus, 

including those set out in Article 1(4) letters (a) to (d) of Regulation (EU) 2017/1129 of the 

European Parliament and of the Council of June 14, 2017 on the prospectus to be published 

when securities are offered to the public or admitted to trading on a regulated market, and 

repealing Directive 2003/71/EC (the "Prospectus Regulation") and/or Offer addressed to 

investors to whom such Offers may lawfully be addressed and directed, in accordance with the 

exemptions from Regulation S (Regulation S) of the United States Securities Act of 1933 (the 

" Law on Securities") and without any obligation to comply with any other formalities under 

any applicable law, to the extent and only if an investment in the Bonds does not constitute a 

violation of any applicable law by such investor ("Private Placement"), as in accordance with 

a decision adopted by the Board of Directors in this regard; 

• undertaking by the Company of all actions and formalities necessary, useful and/or opportune 

for the purpose of admitting the Bonds to trading on a regulated market or any other trading 

venue following a relevant Offer (the "Listings" and any of them the "Listing"); 

• empowering the Board of Directors to issue any resolution and to perform all legal acts and 

deeds necessary, useful and/or expedient for the enforcement of the resolutions passed by the 

AGEA in respect of the Bonds, any Offer and Listings (the Board of Directors shall have full 
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discretion in respect of the passing of any resolution in respect of the Bonds, the Offers and 

the Listings), including, but not limited to, in respect of the following matters: 

d) negotiating as well as determining and approving the issuance amount, interest rate, 

issuance price in accordance with market conditions, as well as approving the other final 

terms and conditions of the respective Bonds and/or Offers, the contractual terms, drawing 

terms, early reimbursement terms, interest, fees and charges, guarantees, the establishment 

of any type of collateral, the selection of intermediaries for the Offers, ensuring the drafting 

and publication of any offer or listing prospectus, offer document, as well as negotiating, 

approving and signing any and all documents relating to the Bonds, Offers and Listings, 

approving the Listing markets, negotiating and signing any and all contracts with 

intermediaries and advisors, performing any and all necessary, useful and/or expedient 

legal acts and deeds;   

e) approval of any agreements relating to the Bonds and/or the Offers and/or the Listings or 

of any other arrangements, commitments, offer prospectuses, offer documents, any 

agreements of underwriting, selling, agency, trust, advisory, certificates, statements, 

registers, notifications, addenda and of any other necessary documents, useful and/or 

expedient instruments and documents, to perform any formalities and to authorize and/or 

execute any other actions necessary to give full effects to the issuance of the Bonds and/or 

the Offers and/or the Listings (as the case may be), etc; and 

f) empowering the Company`s representatives to sign any such documents, to perform any 

such formalities and perform any such actions. 

For Decision 2, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58307% of the Company’s share capital, the following results were 

recorded: 

 

• The number of shares for which valid votes were cast is 6,300,429, representing 79.5644% 

of the Company’s share capital and 99.97658% of the voting rights for this item. 

 

• The total number of valid votes cast is 6,300,429. 

 

• The number of votes cast “in favour” is 5,690,115 voting rights, representing 90.29198% 

of the voting rights for this item. 
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• The number of votes cast “against” is 2,051 voting rights, representing 0.03255% of the 

voting rights for this item. 

 

• The number of abstentions is 608,263 voting rights. 

 

• The number of unexpressed votes is 1,476 voting rights. 

 

Therefore, Decision No. 2 was adopted with 5,690,115 voting rights, representing 90.29198% of 

the voting rights for this item. 

 

ITEM 3 ON THE AGENDA: 

The General Manager of the Company points out that it is necessary to increase the credit ceiling 

to access bank guarantee letters for new projects, so as not to affect ongoing projects. It is 

emphasized that this is only a possibility and that these limits will not necessarily be used. 

The time interval for voting via the electronic platform is provided. 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 

Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted: 

 

DECISION 3. The shareholders approve the modification of the limit up to which the Company 

may contract, as a debtor, individually or jointly with other companies wholly or partially owned 

by the Company, loans (credit lines, factoring, reverse factoring, working capital, leasing, issuance 

of bank guarantee letters without cash collateral, issuance of letters of credit, etc.), from banking 

institutions, credit institutions and/or other banking or non-banking financial institutions, or any 

other institutions allowed by law, from the maximum value of RON 150,000,000, approved by the 

Extraordinary General Meeting of Shareholders of the Company on 29.02.2024, to a maximum 

value of RON 250,000,000. 

For Decision 3, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58,307% of the Company’s share capital, the following results were 

recorded: 
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• The number of shares for which valid votes were cast is 6,279,264, representing 

79.29715% of the Company’s share capital and 99.64073% of the voting rights for this 

item. 

• The total number of valid votes cast is 6,279,264. 

• The number of votes cast “in favour” is 6.275.573 voting rights, representing 99.58216% 

of the voting rights for this item. 

• The number of votes cast “against” is 2,250 voting rights, representing 0.03,570% of the 

voting rights for this item. 

• The number of abstentions is 1.441 voting rights. 

• The number of unexpressed votes is 22.641 voting rights. 

Therefore, Decision No 3 was adopted with: 6,275,573 voting rights, representing 99.58216% of 

the voting rights for this item. 

ITEM 4 ON THE AGENDA: 

The time interval for voting via the electronic platform is provided. 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 

Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted: 

DECISION 4. The shareholders approve instituting guarantees by the Company for the financial 

obligations resulting from contracting loans as per point 1 above, directly or indirectly through one 

or more of the entities held fully or partially by the Company, by means of registering movable or 

immovable mortgages over the Company’s assets or over those owned by the entities held fully or 

partially by the Company (real estate, fixed assets, receivable, insurance policies etc.) as such shall 

be required by / agreed with the financing entities in view of granting the loans, including but 

without limitation to the following types of guarantees in favour of the creditors: 

a. Securing with real estate mortgage and placing liens and restrictions to transfer, encumber, 

dismember, rent, demolish, build, furnish, restructure and joining, as well as the privilege 
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of the financier over the real estate for which the Company holds a right of ownership or a 

real right over them; 

b. Securing with movable mortgage for specified existing assets relating to financed 

equipment purchased for the Photovoltaic Parks developed by the Company; 

c. Securing with movable mortgage over all receivables and the balance of the current account 

and sub-accounts opened with the financing bank;  

d. Securing with movable mortgage over all receivables from performance contracts and the 

balance of the account(s) opened with the respective financing bank; 

e. Security by moveable mortgage over all the monetary claims/insurance policies resulting 

from the concluded PPA Power Purchase Agreements, over the existing and future claims 

that may result from the EPC contracts for the Photovoltaic Parks developed by the 

Company. 

For Decision 4, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58307% of the Company’s share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,300,429, representing 

79.56443% of the Company’s share capital and 99.97658% of the voting rights for this 

item. 

• The total number of valid votes cast is 6,300,429. 

• The number of votes cast “in favour” is 6,296,956 voting rights, representing 99.92147% 

of the voting rights for this item. 

• The number of votes cast “against” is 2,655 voting rights, representing 0.04213% of the 

voting rights for this item. 

• The number of abstentions is 818 voting rights. 

• The number of unexpressed votes is 1,476 voting rights. 

Therefore, Decision No. 4 was adopted with 6,296,956 voting rights, representing 99.92147% of 

the voting rights for this item. 
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ITEM 5 ON THE AGENDA: 

The time interval for voting via the electronic platform is provided. 

Following the debates, the exercise of voting, and the centralization of ballots from all shareholders, 

the Secretary communicated the voting results to the Chairman of the General Meeting. The 

Chairman informed the shareholders that, as a result of the deliberations, the following resolution 

was adopted: 

DECISION 5. The shareholders approve the delegation and the authorization of the Board of 

Directors to be able to decide with full powers the negotiation and contracting of loans within the 

indebtedness limit provided for in paragraph 3 above, as well as the negotiation and assumption 

of the related guarantees provided for in paragraph 4 above, as well as the conclusion of any 

additional acts of reduction, increase, completion, early repayment, refinancing, assignment or 

other modifications of such loans and guarantees,  within the provided indebtedness limits. The 

Board of Directors shall have the possibility of sub-delegation for the signing of financing 

contracts and/or guarantee contracts and/or for the signing of any documents in relation to points 

3 and 4 above. 

For Decision 5, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58307% of the Company’s share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,277,406, representing 

79.27369% of the Company’s share capital and 99.61124% of the voting rights for this 

item. 

• The total number of valid votes cast is 6,277,406. 

• The number of votes cast “in favour” is 6,263,889 voting rights, representing 99.39675% 

of the voting rights for this item. 

• The number of votes cast “against” is 2,236 voting rights, representing 0.03548% of the 

voting rights for this item. 

• The number of abstentions is 11,281 voting rights. 

• The number of unexpressed votes is 24,499 voting rights. 



 
 

16 
SIMTEL TEAM S.A. 

J2010000564406, CUI 26414626 

Sediul social: București, sector 6, Splaiul Independentei nr. 319L,  

Clădirea Bruxeles (corp B), Intrarea A, Parter.                              

 
 

Therefore, Decision No. 5 was adopted with 6,263,889 voting rights, representing 99.39675% of 

the voting rights for this item 

ITEM 6 ON THE AGENDA: 

The Chairman of the General Meeting informed the shareholders that the quorum required by law-

a minimum of 85% of the share capital for this item-was not met; therefore, this item will no longer 

be put to a vote, considering the total number of votes of the shareholders present, which amounts 

to 6,301,905 voting rights, representing 79.58307% of the Company’s share capital. 

Accordingly, item 6 on the agenda will not be submitted to a vote due to the lack of the legal 

quorum. 

A shareholder asked the following question: “I understand the need to reward people through the 

Stock Option Plan (SOP), but I do not understand why it would be acceptable for small 

shareholders to suffer discretionary dilution (removal of pre-emptive rights) and why alternative 

methods, such as share buybacks, are not considered?” 

The Chair of the General Meeting responded that there are other technical possibilities to reward 

employees, but it would have been simpler through a share issuance with the removal of pre-

emptive rights, since the total dilution would have been insignificant (under 0.4%, compared to 

much larger annual increases in share values) and logistically it would have involved lower costs. 

It was reiterated that the founding shareholders do not benefit from the employee reward plan, so 

such a measure would dilute mostly the founding shareholders. 

ITEM 7 ON THE AGENDA: 

The Chair informed the shareholders that, in accordance with the provisions of Law No. 

24/2017, it is necessary to establish a record date, i.e., the date for identifying the shareholders 

upon whom the effects of the resolution of the General Meeting of Shareholders will be 

reflected. 

The timeframe for voting via the electronic platform was offered. 

Following the debates, the exercise of voting rights, and the centralization of ballots from all 

shareholders, the Secretary communicated the voting results to the Chairman of the General 

Meeting. The Chairman informed the shareholders that, as a result of the deliberations, the 

following resolution was adopted: 
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DECISION 7. The shareholders approve the date of 16.05.2025 as registration date and the date 

of 15.05.2025 as the ex-date for the identification of shareholders who will be impacted by the 

effects of the decisions adopted by the AGEA. 

For Decision 7, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58307% of the Company’s share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,285,627, representing 

79.37750% of the Company’s share capital and 99.7417% of the voting rights for this 

item. 

• The total number of valid votes cast is 6,285,627. 

• The number of votes cast “in favour” is 6,285,043 voting rights, representing 99.73243% 

of the voting rights for this item. 

• The number of votes cast “against” is 276 voting rights, representing 0.00438% of the 

voting rights for this item. 

• The number of abstentions is 308 voting rights. 

• The number of unexpressed votes is 16,278 voting rights. 

Therefore, Decision No. 7 was adopted with 6,285,043 voting rights, representing 99.73243% of 

the voting rights for this item. 

ITEM 8 ON THE AGENDA: 

The Chairman stated that the resolution is necessary to allow the registration of all other resolutions 

adopted during the General Meeting and proposed Mr. Mihai Radu TUDOR, in his capacity as 

General Manager of the Company, with the possibility of sub-delegation, to act on behalf of and 

for the account of the Company, with full power and authority, to sign any documents, to file and 

request the publication of the resolution in the Official Gazette of Romania, Part IV, to collect any 

documents, to perform any necessary formalities before the Trade Registry Office, as well as 

before any other authority, public institution, legal or natural persons, and to carry out any 

operations required to implement and ensure the enforceability of the resolutions to be adopted by 

the General Meeting of Shareholders. 

The time interval for voting via the electronic platform is provided. 
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Following the debates, the Chairman of the General Meeting requested the shareholders to cast 

their votes on this item, and the following resolution was adopted: 

DECISION 8. The shareholders approve the mandate for Mr. Mihai Radu TUDOR, Chief 

Executive Officer of the Company, who will have the possibility to sub-delegate, on behalf and on 

account of the Company, with full power and authority, to sign any documents, including the 

AGEA resolution and the Company’s updated Articles of Incorporation; to submit, request 

publication in the Official Journal of Romania, Part IV of the resolution, and take any documents, 

to perform any formalities required before the Trade Registry Office and before any other authority, 

public institutions, natural persons or legal entities, and perform any operations for the purpose of 

enforcing and ensuring the binding nature of the resolutions that will be passed by the AGEA. 

For Decision 8, out of the total votes of the shareholders present amounting to 6,301,905 voting 

rights, representing 79.58307% of the Company's share capital, the following results were 

recorded: 

• The number of shares for which valid votes were cast is 6,286,421, representing 

79.38753% of the Company's share capital and 99.7543% of the voting rights for this item. 

• The total number of valid votes cast is 6,286,421. 

• The number of votes cast “in favour” is 6,274,448 voting rights, representing 99.56431% 

of the voting rights for this item. 

• The number of votes cast “against” is 1,506 voting rights, representing 0.02390% of the 

voting rights for this item. 

• The number of abstentions is 10,467 voting rights. 

• The number of unexpressed votes is 15,484 voting rights. 

Therefore, Decision No. 8 was adopted with 6,274,448 voting rights, representing 99.56431% of 

the voting rights for this item. 

Following this, the Chairman of the General Meeting asked the shareholders if there were any 

other matters to discuss during the General Meeting. 
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The Secretary of the meeting indicated that there were no further matters to be discussed. 

The deliberations and voting on all items on the agenda having been completed, the Extraordinary 

General Meeting of Shareholders of SIMTEL TEAM S.A. held on April 24, 2025, is declared 

closed at 13:40. 

The Chairman of the General Meeting requested the Secretary to draft the minutes of the 

Extraordinary General Meeting of Shareholders, which will be signed by the Chairman and the 

Secretary, as well as the resolution of the Extraordinary General Meeting of Shareholders. 

The present minutes of the Extraordinary General Meeting of Shareholders of the Company were 

drafted by the Secretary and signed today, April 24, 2025, in electronic format with a qualified 

electronic signature. These minutes will be filed in the Company’s registers and files relating to 

the general meetings of shareholders. 

   

President of the General Assembly 

Iulian Nedea 

______________________ 

Secretary 

Mihai Chișu 

______________________ 

 


