






-copy for shareholder, mandatory, issuer-
SPECIAL POWER OF MANDATORY

We, the undersigned ………………., with headquarters located in …………………., identified with Trade Registry Code J …………., Fiscal Code ………………, legally represented by ……………………, as ……………………….., holder of ………….. shares (…………% of the share capital), issued by NAPOCHIM S.A., which confer me the right to ………… votes in the Extraordinary General Meeting of Shareholders of NAPOCHIM S.A., hereby empower …………………., holder of Identity Card series … no ………., with Personal Identification No …………………., as my representative in the Extraordinary General Meeting of NAPOCHIM S.A. shareholders that will be held at the headquarters of the company, on 28.12.2016, at 10 A.M., or on 29.12.2016, at 10 A.M., at the date when the second meeting will be hold on, if the first meeting can not be hold, to exercise the voting right afferent to our holding shares registered in the Shareholders’ Register, as follows:

1. Approval of completing/changing some of the company’s provisions from the Act of Incorporation, as it follow: Art 2 align 2 will become: „The company carrys on its activity in accordance with Romanian laws, especially with the legislation regarding the companies and with the regulation regarding the capital market, but also with the provisions of the present Act of Incorporation.”,  Art 9 paragraph 2 will become: „The company’s shares are freely transferable, property law over the shares transfers in accordance with the regulations regarding the transffer of the securities of the companies listed on the alternative trading system administreted by BSE – ATS.”, Art 20 point B letter f) will become: „f) decide/s regarding any other change of the Act of Incorporation or any other problems given in its competence.”, Art. 21 paragraph 1 will become: „ The General meeting is convened by The Board.”; Art. 21 paragraph 2 will become: „Ordinary General Meetings take place at least once a year, within 4 months from the end of the financial year, for the examination of the balance sheet and of the income statement/profit and loss account for the previous year and for establish the activity program and the budget for the next year.”, Art. 21 paragraph 4 will become:”The General Meeting is convened by the Board, at the request of the shareholders representing at least 5% of the share capital and if the request contains provisions which are responsibilities of the meeting.”; Art 23 paragraph 3 will become: „Voting right can be exercise by the shareholders registered in shareholders registry at the reference date personaly, by legal representative, by representative on the base of a power of attorney or by corespondence voting, in accordance with the law in force.”, Art 24 paragraph 6 will become: „In the relation with third parties, the company is represented by the General Manager, who acts separately.”, Art 25.1 letter e) will become: „e) organisation of the shareholders general meeting.”, Art 25.1 letter f) will become: „f) establishment of the company’s main activity and development directions.”, Art 25.1 letter g) will become: „g) establishement of the accounting policies and of the financial control system and approving of the financial planning.”, Art. 25.1 letter h) will become: „h) directors appointment and dismissal, establishment of their remuneration and supervision of their activity.”, Art 25.1 letter i) will become: „i) introduction of petition for opening company’s insolvency procedure.”, Art. 25.1 letter l) will become: “l) empowering some third parties to represent the company in front of any banking institution.”; Art 25.2 letter d) will become: “d) strict fulfillment of the duties that the law and the Act of Incorporation impose.”, Art 26 paragraph 2 will become: “President of the Board can be appointed also General Manager.”, Art 31 paragraph 1 will become: “Hiring the company personnel, establishment of its rights and duties is made by the General Manager, with the compliance of the law in force.”

	For 
	Against
	Abstention

	
	
	


2. Approval the repeal of Art. 31 paragraph 2, paragraph 3, paragraph 4 and paragraph 5.

	For 
	Against
	Abstention

	
	
	


3. Approval of the Act of Incorporation updated.

	For 
	Against
	Abstention

	
	
	


4. Approval of the ratification of the Board’s Decision no 11/09.05.2016.

	For 
	Against
	Abstention

	
	
	


5. Approval of 17.01.2017 as registration date and the date of 16.01.2017 as the ex date.

	For 
	Against
	Abstention

	
	
	


6. Authorizing a person namely …………………, identified with …………………, having the address …………………, to sign on behalf and for all shareholders the EGM resolution to be adopted, the Articles of Incorporation updated, documents, forms and applications taken / made to order or judgment of the EGM to be adopted in relation to any individual or legal entity. 

	For 
	Against
	Abstention

	
	
	


7. Authorizing a person namely …………………, identified with …………………, having the address …………………, to fulfill all formalities regarding the enforceability and registration of EGM Resolution to be adopted at the Trade Registry functioning in relation to Cluj Tribunal and its publication in the Official Gazette of Romania, Part IV. 
	For 
	Against
	Abstention

	
	
	


I, the undersigned hereby give/not give discretionary voting power to the above-mentioned representative, on the matters which have not been identified and included on the agenda untill the date hereof.

Date









Company name

……………….



                                           ………………………

Legally representative

…….………………

Signature and stamp

