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THE VOTING RESULTS  

OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF 

FONDUL PROPRIETATEA S.A. OF 28 MAY 2026 

 

 

Note: This document reflects the voting results for the items on the EGM agenda that were submitted 

to a vote at the first meeting convened on 28 May 2026. As items 1 and 2 on the EGM agenda could 

not be put to a vote at the first meeting, and the general quorum required for the valid deliberation 

of the EGM was not met at the second meeting convened on 29 May 2026, this document also 

includes the observations regarding the failure to meet the quorum requirements applicable to those 

items. 

 

Point 1 on the agenda refers to: 

 

“The approval of the consolidation of the nominal value of a share issued by the Company 

from the nominal value of RON 0.52/share to the nominal value of RON 52/share, by 

increasing the nominal value of the shares concomitantly with the decrease of the total 

number of shares (100 shares with a nominal value of RON 0.52/share will represent one 

share with a nominal value of 52 RON/share) (the “Nominal Value Consolidation”), in the 

following terms and conditions: 

 

a) the total number of shares in the Company’s share capital resulting from the Nominal 

Value Consolidation will be equal to the number of shares issued prior to the Nominal 

Value Consolidation divided by 100, representing the ratio between the consolidated 

nominal value (RON 52/share) and the nominal value prior to the Nominal Value 

Consolidation (RON 0.52/share), subject to adjustments made in accordance with the 

applicable legal provisions (i.e., if any share fractions result from the Nominal Value 

Consolidation at the level of any shareholder, the number of shares to be held by such 

shareholder will be rounded down to the next natural number); if, as a result of such 

rounding down, the Company shall acquire treasury shares, the consolidation of the 

nominal value of the shares is permitted only subject to compliance with the 

requirements set out in Companies’ Law no. 31/1990, republished, as subsequently 

amended and supplemented; 

 

b) considering that the number of treasury shares to be acquired by the Company pursuant 

to letter a) above would result in a fractional number and the rounding shall be made 

up to the next whole number, the Company’s share capital shall be increased by 

incorporating reserves in an amount equal to the nominal value of the rounding (i.e., 

RON 43.68 by reference to the current share capital of the Company), calculated on the 

basis of the consolidated nominal value of one share; 

 

c) The first paragraph of Article 7 of the Constitutive Act shall be amended and shall be 

read as follows: 

 

“(1) The subscribed and paid-up share capital of Fondul Proprietatea is in the amount of 

RON 1,664,407,992 divided into 32,007,846 ordinary nominative shares, having a 

nominal value of RON 52 each”.  
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d) the price for the compensation of the fractions of shares resulting from the Nominal 

Value Consolidation shall amount to RON 79.14/consolidated share, calculated by 

multiplying the amount of RON 0.7914 by 100 (representing the ratio between the 

consolidated nominal value (RON 52/share) and the nominal value prior to the Nominal 

Value Consolidation (RON 0.52/share)); 

 

e) the terms and conditions of payment and the calculation instructions for the amounts to 

be paid in accordance with the resolution adopted in case of the approval of this item 1 

on the EGM agenda shall be those reflected in the information document and the 

procedure on consolidation operations which are made available to shareholders as 

supporting material to this item on the EGM agenda; 

 

f) the Nominal Value Consolidation shall be subject to the authorization by the Financial 

Supervisory Authority of the amendment of Article 7 paragraph (1) of the Constitutive 

Act of Fondul Proprietatea as approved by shareholders under this item 1 of the EGM 

agenda, where required by applicable law or regulation; 

 

g) the following relevant dates shall be applicable in relation to the EGM resolution 

approving the Nominal Value Consolidation: 

 

• 17 September 2026 as registration date, identifying the shareholders who will 

benefit from the effects of the resolutions adopted by the EGM, in accordance with 

the provisions of art. 87 para. (1) of Issuers’ Law; 

• 16 September 2026 as “ex-date”, computed in accordance with the provisions of 

art. 2 (2) letter (l) of Regulation no. 5/2018;  

• 18 September 2026 as the payment date, in accordance with the provisions of art. 

(2) letter h) and art. 178 paragraph (4) of Regulation no. 5/2018 (being the date 

when the shares with a nominal value of RON 52 each will appear in the accounts 

of the relevant shareholders); and 

• 25 September 2026 the payment date calculated in accordance with the provisions 

of Art. 178 para. (1) of Regulation no. 5/2018, computed in accordance with the 

provisions of Article 91 paragraph (11) of Issuers’ Law, for the payment of the 

price at which the fractions of shares resulting from the application of the 

algorithm specific to the Nominal Value Consolidation are compensated. 

 

As they are not applicable to this EGM, the shareholders do not decide on the other aspects 

set out in art. 176 paragraph (1) of Regulation no. 5/2018 such as date of guaranteed 

participation. 

 

h) the Sole Director is authorized to issue any resolution and to perform all legal acts and 

deeds necessary, useful and/or opportune for the fulfilment of the resolution to be adopted 

by the EGM on the Nominal Value Consolidation, including with regard to the following 

matters: 

• negotiating, approving and signing any documents in connection with the 

Nominal Value Consolidation, performing any legal acts and deeds necessary, 

useful and/or opportune in connection with the above, including, in case of a delay 

of the process of obtaining the authorization of the Financial Supervisory 

Authority, approving the postponement of the relevant dates approved in 

accordance with letter g) above; 
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• to approve any agreements relating to the Nominal Value Consolidation or any 

other arrangements, commitments, disclosure documents, certificates, statements, 

declarations, registers, notices, addenda and any other necessary acts and 

documents, to perform any formalities and to authorize and/or execute any other 

actions necessary to give full effect to the Nominal Value Consolidation (including 

the amendment, update and execution of the Articles of Association as effect of 

the Nominal Value Consolidation, as well as performing all necessary, useful and 

advisable operations for the registration and amendment of the Articles of 

Association with the Trade Registry, the Financial Supervisory Authority, 

Bucharest Stock Exchange, Depozitarul Central S.A. and any other competent 

authorities); 

• to empower representatives of the Company to sign any such documents, carry 

out any such formalities and perform any such actions; and 

• to represent the Company before any competent authorities and institutions (such 

as the Trade Registry Office, the Financial Supervisory Authority, the Bucharest 

Stock Exchange, Depozitarul Central S.A.) in connection with the Nominal Value 

Consolidation. 

 

This item on the agenda follows the shareholders’ in-principle approval of the Nominal 

Value Consolidation granted pursuant to EGM Resolution No. 2 dated 26 February 2026, 

under which: 

• the Fund Manager was authorised to submit for shareholders’ approval within the 2026 

annual Extraordinary General Meeting of Shareholders the necessary resolutions for the 

implementation of the Nominal Value Consolidation; and 

• the Nominal Value Consolidation shall enter into force and is conditional upon the 

aforementioned subsequent resolution of the Extraordinary General Meeting of 

Shareholders approving the specific terms of such operation, including the price, the terms 

and conditions of payment, and the related registration and implementation steps, as well 

as the corresponding amendments to the Company’s Constitutive Act in accordance with 

the applicable law.” 

 

For point 1 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,397,781 voting rights were registered, and the 

attendance quorum was 40.7435% of the total voting rights exercisable on the reference date. 

 

According to the statutory requirements set out in the Constitutive Act, Article 14 point I paragraph 

(4) letter (i), Point 1 on the EGM agenda requires a special quorum of at least 50% of the total voting 

rights, both at the first and at the second convening, as it includes a share capital increase by 

incorporation of reserves. 

 

Since the special quorum requirements described above were not met at the first convening, the 

shareholders were unable to validly deliberate on this item during the EGM at the first convening. 

 

Shareholders were convened to deliberate exclusively on Items 1 and 2 on the following day, 29 

May 2026. At the second EGM meeting, the attendance in accordance with the excerpts from eVote 

voting platform was of 481,534,750 voting rights, representing 16.3305% of the total voting rights 

exercisable as of the reference date, 13 May 2026, namely 2,948,687,179 exercisable voting rights, 

this being below the minimum threshold of one-fifth (20%) required for the EGM to validly 

deliberate at the second convening. 
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As the general quorum required for the valid deliberation of the EGM was not met at the second 

convening, shareholders were unable to validly deliberate on this agenda item at the EGM held on 

29 May 2026. Consequently, the item was neither presented, discussed nor submitted to a vote at 

the second meeting, and the EGM did not adopt any resolution in respect of this item. 

 

Point 2 on the agenda, respectively: 

 

“Subject to item 1 on the EGM agenda not being approved by the EGM, the approval of the 

decrease of the subscribed and paid-up share capital of the Company by RON 131,090,615.24, 

from RON 1,664,407,948.32 to RON 1,533,317,333.08, pursuant to the cancellation of 

252,097,337 own shares acquired by the Company during 2025 through the 16th buy-back 

programme (the “Share Capital Decrease”), in the following terms and conditions: 

 

a) Once the Share Capital Decrease is finalized, the subscribed and paid-up share capital of 

Fondul Proprietatea shall have a value of RON 1,533,317,333.08, divided into 

2,948,687,179 shares, each having a nominal value of RON 0.52 per share. 

 

b) The first paragraph of Article 7 of the Constitutive Act after the Share Capital Decrease 

is finalized shall be amended and shall be read as follows: 

 

“(1) The subscribed and paid-up share capital of Fondul Proprietatea is in the amount 

of RON 1,533,317,333.08, divided into 2,948,687,179 ordinary nominative shares, 

having a nominal value of RON 0.52 each”.  

 

c) The Share Capital Decrease will take place on the basis of Article 207 paragraph (1) letter 

c) of Companies’ Law no. 31/1990 and will be effective after all the following conditions 

are met: 

(i) the resolution approving the Share Capital Decrease is published in the Official 

Gazette of Romania, Part IV for at least two months;  

(ii) the Financial Supervisory Authority authorizes the amendment of Article 7 

paragraph (1) of the Constitutive Act of Fondul Proprietatea as approved by 

shareholders under this item 2 of the EGM agenda, where required by applicable 

law or regulation;  

(iii) the shareholders’ resolution approving the Share Capital Decrease is registered 

with the Trade Registry.” 

 

Point 2 on the EGM agenda was conditional upon Point 1 being submitted to a vote and not being 

approved by the EGM. 

 

Since at the first convening the special quorum required for Point 1 was not met and Point 1 could 

not be submitted to a vote, Point 2 on the EGM agenda was not submitted to a vote during the EGM 

at the first convening. 

 

Shareholders were convened to deliberate exclusively on Items 1 and 2 on the following day, 29 

May 2026. At the second EGM meeting, the attendance in accordance with the excerpts from eVote 

voting platform was of 481,534,750 voting rights, representing 16.3305% of the total voting rights 

exercisable as of the reference date, 13 May 2026, namely 2,948,687,179 exercisable voting rights, 

this being below the minimum threshold of one-fifth (20%) required for the EGM to validly 

deliberate at the second convening. 
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As the general quorum required for the valid deliberation of the EGM was not met at the second 

convening, shareholders were unable to validly deliberate on this agenda item at the EGM held on 

29 May 2026. Consequently, the item was neither presented, discussed nor submitted to a vote at 

the second meeting, and the EGM did not adopt any resolution in respect of this item. 

 

Point 3 on the agenda refers to: 

 

“Approval of the participation of Fondul Proprietatea S.A. in the share capital increase of 

Compania Națională „Administrația Porturilor Maritime” - S.A., as approved by Resolution 

no. 1/30.03.2026 of the Extraordinary General Meeting of Shareholders of the said company, 

based on its capacity as shareholder and its pre emptive right, for the full preservation of 

Fondul Proprietatea S.A.’s stake in the share capital of Compania Națională „Administrația 

Porturilor Maritime” - S.A., with registered office in Constanța, Port Area, Maritime Station, 

registered with the Trade Register under no. J1998002308138, sole registration code 

RO11062831. 

 

(Item added on the agenda at the request of a shareholder holding more than 5% of the share 

capital)” 

 

For point 3 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,448,361 voting rights were registered, and the 

attendance quorum was 40.7452% of the total voting rights exercisable on the reference date. 

 

Point 3 on the agenda was approved, with the voting results being the following: 

- 1,183,170,899 votes “for”, representing 98.4787% of the votes held by the present and 

represented shareholders; 

- 9,455,946 votes “against”; 

- 5,922,027 abstentions; 

- 2,899,489 votes “not given”; 

- 0 votes annulled in the EGM meeting. 

 

Point 4 on the agenda refers to: 

 

“Approval of the instruction to the manager of Fondul Proprietatea S.A. and the granting of 

a mandate thereto to execute all deeds and carry out all formalities required for Fondul 

Proprietatea S.A. to subscribe, based on its pre emptive right, to the shares allocated to it in 

connection with the share capital increase of Compania Națională „Administrația Porturilor 

Maritime” - S.A., approved by Resolution no. 1/30.03.2026 of the Extraordinary General 

Meeting of Shareholders of the said company. 

 

(Item added on the agenda at the request of a shareholder holding more than 5% of the share 

capital)” 
 

For point 4 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,448,361 voting rights were registered, and the 

attendance quorum was 40.7452% of the total voting rights exercisable on the reference date. 

 

Point 4 on the agenda was approved, with the voting results being the following: 

- 1,184,040,180 votes “for”, representing 98.5511% of the votes held by the present and 

represented shareholders; 
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- 9,413,193 votes “against”; 

- 7,983,760 abstentions; 

- 11,228 votes “not given”; 

- 0 votes annulled in the EGM meeting. 

 

Point 5 on the agenda refers to: 

 

“Approval of the amendment of art. 10 of the Constitutive Act of the Company, as follows:  

 

“Art. 10 - Bonds  

Fondul Proprietatea is authorized to issue bonds under the conditions of the law.” 

 

(New item added on the agenda at the request of the shareholder Lion Capital SA dated 27 

April 2026)” 

 

For point 5 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,448,361 voting rights were registered, and the 

attendance quorum was 40.7452% of the total voting rights exercisable on the reference date. 

 

Point 5 on the agenda was approved, with the voting results being the following: 

- 1,151,029,169 votes “for”, representing 95.8035% of the votes held by the present and 

represented shareholders; 

- 44,914,405 votes “against”; 

- 2,536,265 abstentions; 

- 2,838,222 votes “not given”; 

- 130,300 votes annulled in the EGM meeting. 

 

Point 6 on the agenda refers to: 

 

“Approval of the amendment of art. 25 of the Constitutive Act of the Company, as follows: 

 

“Art. 25 - Financing of Own Activities  

For the fulfillment of its business purpose, including for investment purposes, Fondul 

Proprietatea uses the sources of financing provided by applicable laws and regulations." 

 

(New item added on the agenda at the request of the shareholder Lion Capital SA dated 27 

April 2026)” 

 

For point 6 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,448,361 voting rights were registered, and the 

attendance quorum was 40.7452% of the total voting rights exercisable on the reference date. 

 

Point 6 on the agenda was approved, with the voting results being the following: 

- 1,151,349,330 votes “for”, representing 95.8301% of the votes held by the present and 

represented shareholders; 

- 45,816,955 votes “against”; 

- 3,408,413 abstentions; 

- 873,663 votes “not given”; 

- 0 votes annulled in the EGM meeting. 
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Point 7 on the agenda refers to: 

 

“The approval of:  

 

(a) In relation to all other items on the EGM agenda except Item 1, the date of 18 June 2026 

as the Ex – Date in accordance with Article 176 paragraph (1), computed with the 

provisions of Article 2 paragraph (2) letter (l) of Regulation no. 5/2018; and  

 

In relation to all other items on the EGM agenda except Item 1, the date of 19 June 2026 

as the Registration Date, in accordance with Article 176 paragraph (1) of Regulation 

no. 5/2018, computed with the provisions of Article 87 paragraph (1) of Issuers’ Law. 

 

As they are not applicable to this EGM, except for the aspects described at Item 1 on the 

EGM agenda, the shareholders do not decide on the other aspects provided by Article 

176 paragraph (1) of Regulation no. 5/2018 such as date of the guaranteed participation 

and the payment date.  

 

(b) The empowerment, with authority to sub-delegate, of Daniel Naftali to sign the 

shareholders’ resolutions and the amended, renumbered and restated form of the 

Constitutive Act, as well as any other documents in connection therewith, and to carry 

out all procedures and formalities set out by law for the purpose of implementing the 

shareholders’ resolutions, including formalities for publication and registration thereof 

with the Trade Registry or with any other public institution.” 

 

For point 7 on the EGM agenda according to the Supplemented Convening Notice, in accordance 

with the excerpts from eVote voting platform, 1,201,448,361 voting rights were registered, and the 

attendance quorum was 40.7452% of the total voting rights exercisable on the reference date 

(compared to the quorum for the previous point, one additional shareholder registered and voted on 

this point after the opening of the meeting). 

 

Point 7 on the agenda was approved, with the voting results being the following: 

- 1,187,988,175 votes “for”, representing 98.8797% of the votes held by the present and 

represented shareholders; 

- 915,295 votes “against”; 

- 11,356,069 abstentions; 

- 1,188,822 votes “not given”; 

- 0 votes annulled in the EGM meeting. 
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