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Note regarding the approval by the Board of Directors  

of the summoning of the Ordinary General Meeting of Shareholders of SNN SA for approving (i) 
the extension of the term of the mandate contract concluded by Mr. George Sergiu Niculescu; (ii) the 
form of the Addendum to be concluded to the mandate contract, which is to be signed by the company 

with the interim director (iii) maintaining the monthly gross fixed compensation for the interim member 
of the Board of Directors and the variable component, as approved by the Resolution of the Ordinary 

General Meeting of Shareholders no. 5/28.04.2022. 
 
Considering the following aspects:  
 The provisions of art. 111 par. 2 (b) of Law No. 31/1990 on trading companies, republished, as 

further amended and supplemented ("Law No. 31/1990"), whereby the Ordinary General 
Meeting of Shareholders is competent to decide on the election and revocation of the members 
of the Board of Directors; 

 The provisions of art. 29 par. 1 of GEO no. 109/2011 on the corporate governance of public 
undertakings, as further amended and supplemented ("GEO no. 109/2011”), whereby "The 
members of the Board of Directors are appointed by the General Meeting of Shareholders, upon 
the proposal of the Board of Directors in office or of the shareholders” 

 The provisions of art. 13 par. (2) (c) and (f) of the Articles of Incorporation of SNN, updated on 
05.04.2021, whereby “the Ordinary General Meeting of Shareholders elects and revokes the 
members of the Board of Directors and establishes the terms and conditions of the mandate 
contract concluded with the members of the Board of Directors"; 

 the provisions of art. 64 (1) par. (3) and (5) of GEO no. 109/2011 on the corporate governance of 
public enterprises, as further amended: “ (…)  In case of vacancy of one or more director 
positions of a company, the shareholders, including the state shareholder, by the public custody 
authority, may convene the general meeting of shareholders, in order to appoint one or several 
interim directors, until the completion of the director selection procedure, according to this 
emergency ordinance. The shareholders, including the state shareholder, by the public custody 
authority, may present candidate proposals in the General Meeting of Shareholders (5) In the 
situations provided under par. (2)-(4), the term of the mandate is 4 months, with the possibility 
of its extension, for justified reasons, up to a maximum of 6 months.” 

 The fact that on 28.04.2022, by Resolution of the General Meeting of Shareholders no. 
5/28.04.2022 Mr. George Sergiu Niculescu was appointed as interim director, with a 4-month 
mandate, namely until 28.08.2022, inclusive; 

 The Recommendation of the Nomination and Remuneration Committee dated 27.06.2022, 
registered under No. 7398/27.06.2022. 
 

We submit to the approval by the SNN Board of Directors the convocation of the SNN Ordinary 
General Meeting of Shareholders in order to approve: 
  

- the extension of the term of the mandate contract concluded by Mr. George Sergiu Niculescu, 
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as interim director, by 2 months, starting from 29.08.2022 until 29.10.2022 inclusive, but no 
later than the date of completion of the director selection procedure in accordance with the 
provisions of GEO no. 109/2011, as further amended and supplemented, i.e. the date from 
which the selected director begins his/her work. The term of the mandate contract may only be 
extended under the conditions of the extension of the mandate of the director by means of a 
General Meeting of Shareholders Resolution, under the conditions of the law; 

- the form of the Addendum to be executed to the mandate contract, to be signed by the company 
with the interim director as well as the mandate of the Ministry of Energy representative at the 
General Meeting of Shareholders to sign the Addendum to the mandate contract of the interim 
director in the name and on behalf of the company; 

- maintaining the monthly gross fixed compensation for the provisional member of the Board of 
Directors and the variable component, as approved by Resolution of the Ordinary General 
Meeting of Shareholders no. 5/28.04.2022. 
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