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e .. . CONVOCATOR . . _ .
ADIINARE GENERALA ORDINARA A ACTIONARILOR
: Soc1etat11 PRODLACTA S. A

Consiliul de:Administratie al S.C. PRODLACTA SA cu sediul in Bragov, -str. Ecaterina-- -+ .. . .
Teodoroiu, nr. 5, judetul Brasov inregistrata la Registrul Comer;ulm Brasov sub nr. J08/67/1991 CUI e

1112568 ("Societatea"), -

Avand in vedere
.+ Disporiile Legii 31/1990- republicata si modificata
. D1sp021t111e Regulamentelor ASF/CN.V.M. si a Legii privind piata de capital nr.
: 297/2004
. _.Dlspozmlle Actului Constitutiv al Someta;n

CONVOACA

- ADUNAREA GENERALA ORDINARA A ACTIONARILOR PRODLACTA S.A. pentru datade " -2 oo

28.04.2016. orele 10%, 1a sediul S.C. PRODLACTA S.A. din Brasov, str. Ecaterina Teodoroiu nr. 5,

O all A ZFA LIS LA ..
judetul Brasov, pentru toti actionarii inregistrati in Registrul Actionarilor societati, tinut si eliberat de -

Depozitarul Central S.A., la data de 18.04.2016, considerat ca dat de referintd pentru aceastd Adunare,-
cu urmdtoarea .

ORDINE DE ZI:

L. Prezeﬁtarea dezbaterea si aprobarea situatiilor financiare anuale intocmite pentru exercitiul
financiar din anul 2015, pe baza rapoartelor prezentate de Consiliul de Admlmstratle §1 de. aud1torul

financiar;

2. Prezentarea, dezbaterea si aprobarea Raportulul anual al administratorilor 1ntocm1t conform

Regulamentului nr. 1/2006 al CNVM -

3. Aprobarea descdrcdrii de gestiune a administratorilor pentru activitatea desfasuratd in exercitiul
.. finaneciar, din anul 201.5;

4. Prezentarea, dezbaterea si aprobarea bugetului de venituri §i cheltuieli pentru anul 2016 si a .

programulm de act1v1tate pe anul 2016

5. Alegerea prm vot secret a- d01 membrl ai COIlSth.lllI de Admlmstratle avand in vederea demlsule Cme Tt
d-lor administratori. Serghei Puscutd si Victor Cibotaru . Durata mandatilui acestora . fiind limitatd. .- -

la durata mandatului Consiliului de Admlmstratle in functiune (mandat 2015 - 2019), 1ndemn1zat1a
fiind cea stabilita in sedinta AGOA din 29.04.2015. .

Llsta cu pr1v1re la numele persoanelor propuse pentru ﬁlnctla de administrator se va aflala

dlSpOthla actionarilor atit la sediul societatii cit si pe website-ul Societétii www.prodlacta.ro.

6. Discutarea si aprobarea propunerii de prelungire a mandatului de auditor financiar al- S.C.

PRODLACTA S.A a Cabinétilui Individual de Audit Paus-Constantin -pentru auditarea situatiilor . :
" financiare anuale aferente exercitiului financiar 2016. Dutata prelungirii contractului fiind de 1 an. -

Imputernicitea Presedintelui CA si semneze Actul Aditional de prelungire a Contractului.de Audit. -




7. Tmputernicirea dlui Jardan Vladimir si efectueze toate demersurile necesare in vederea Inregistrarii -
hotérarilor Adunrii Generale Ordinare a Actionarilor si indeplinirii tuturor formalitétilor necesare .
*in-fata autoritatilor competente incluzand,. dar fari a se limita la, Oficiul Registrului Comer;ulur de

" pe:lingd’ Tnbunalul Brasov Bursa de Valori Bucuresti, Autoritatea de Supraveghere:Financiard: 7 -z¢ -

8. Aprobarea date1 de 13 05. 2016 ca ,data de fnregistrare” pentru identificarea actionarilor asupra -
cérora se rasfrang efectcle hotaram Adunarii, 12.05. 2016 ex date : e

in cazul nemdephmru condltnlor de vahd1tate/cvorum prevazute de Actul Constitutiv al Soc1etatu pentru
prima convocare, a doua convocare va avea loc pe data de 29.04.2016, orele 10" 1a aceea§1 adresd, cu .- -
aceeasi ordine de zi si Datd de referinta. : =

La. sedinta - A.G.O.A. convocatd pentru data de 28.04.2016, pot participa si vota numai actionarii
1nreg1strat1 in registrul actionarilor societatii, tinut de Depozitarul Central la data de 18.04.2016, stabilita .

ca data de refermta

La data convocdrii, cap1ta1u1 social al Societarii este format din 47.204.091 -actiuni - nominative, .
indivizibile, de valori egale si dematerializate, fiecare actiune dand dreptul la un vot in cadrul adunarn
generale a actionarilor.. .. v . . e N

Proiectul de Hotirare al Adunirii generale ordinare a actionarilor, documentele §i materialele de sedintd.
pot fi obtinute incepand cu data de 28 martie 2016 de la sediul Societatii din Bragov, str. Ecaterina -

Teodoroiu, nr. 5,-judetul Brasov in zilele. lucratoare 1ntre orele 8,00 -16,00 sau pe website-ul Societatii,. ...~ -

respectlv WWW. Qrodlacta ro.

Unul sau mai multx act10nar1 reprezentand mdmdual sau 1mpreuna cel putin 5% din capitalul social, al -
S.C. PRODLACTA S.A, au dreptul: ~ 4
e de a introduce puncte pe ordinea de zi a adundrii generale, cu conditia ca ﬁecare punct
suplimentar sa fie redactat in scris, si fie fnsotit de o justificare sau de un proiect de hotérére -
propus spre adoptare de adunarea generala ordinara in termen de cel mult 15 zile de la data.
‘publicirii prezentei convociri in Monitorul Oficial al Roméniei Partea a IV-a ‘
o de aprezenta proiecte de hotdrire pentru punctele incluse sau propuse spre a fi incluse pe ordinea
de zi a adundrii generale ordinare , in termen de cel mult 15 zile de la data publicarii prezentei
convociri in Monitorul Oficial al Roméniei Partea a I'V-a.

Actionarii mentionati in-aliniatele precedente au obligatia sa trimitd materialele/ intrebarile in scris, in
plicuri inchise, sau prin mijloace electronice purtdnd semnatura electronica extinsa incorporata conform
Legn nr.445/2001 privind semnatira electronica pe adrasa de email : office@prodlacta.ro cu mentiunea
scrisa clar, cu majuscule: PENTRU ADUNAREA GENERALA ORDINARA A ACTIONARILOR
DIN DATA DE 28/29.04.2016..

Propunerile vor: fi insotite de copil ale -actelor de identitate, - buletin/ carte de 1dent1tate in cazul
persoanelor fizice, respectiv certificat de Inregistrare in cazul persoanelor Jur1dlce, precum si copia actu1u1
care dovedeste cahtatea de reprezentant legal al acestora la sed1u1 soc1etat11 in plic Inchis.- S

‘Fiecare actlonar al S. C Prodlacta are dreptul sa adreseze 1ntrebar1 in scr1s privind punctele de pe ordinea -

de zi a adunirii generale. Actionarii vot putea adresa ‘intrebari in scris insotite de.copia actelor de
identitate (buletin/ carte de identitate in cazul persoanelor fizice, respectiv certificat de inregistrare in -
cazul persoanelor juridice precum si copia actului care dovedeste calitatea de reprezentant legal al -
acestora) la sediul societitii pana la data de 26 aprilie 2016, in phc inchis, cu mentiunea scrisa clar-cu -
majuscule: PENTRU ADUNAREA GENERALA ORDINARA A ACTIONARILOR DIN DATA DE -
28/29.04.2016 sau , sau prin mijloace electronice purtand semnatura electronica extinsa incorporata
conform Legii nr.445/2001 privind semnatura electronica pe adrasa de email : ofﬁce@nrodlacta 10-CU |
mentiunea scrisa clar, cu maJuscule PENTRU ADUNAREA GENERALA ORDINARA A

ACTIONARILOR DIN DATA DE 28/29 04.2016




Accesul actionarilor fhregistrati in registrul actionarilor la Data de Referintd si indreptatiti sd participe la -~~~ =
AGOA este permis ptin simpla probd a-identitatii acestora facutd: in cazul actionarilor.persoane fizice cu--

actul de ldentltate in' cazul persoane ﬁz1ce reprezentate cu 1mputermc1rea datd persoanei- ﬁz1ce care le-
- reprezmta conform’ legislatiei in' vigoare si actul d&’ iderititate al persoanei imputernicite, “iar in cazul- =
persoanelor Jurldlce prin  prezentarea certificatului constatator eliberat de Registrul- Comertului, in:
original sau cople conformé cu or1g1na1u1 sau orice alt document, fn original sau in copie conformi cu.

originalul, emls de catre o autorltate competenta din statul in care actionarul este inmatriculat legal si care
atestd calitatea de reprezentant legal, nu. mai vechi de 3 luni fnainte de data publicarii- convocatorului
AGOA si actul de identitate al reprezentantului legal, iar in cazul persoanelor juridice reprezentate .de
alte persoane decét reprezentantii legali si cu fmputernicirea datd persoanei fizice care le reprezintd si
actul de identitate al acesteia. :

Fiecare actionar al Societitii inregistrdt la data de referingi (respectiv- 18 aprilie 2016)are- dreptul s& - .« -
desemneze orice altd persoand fizicd sau juridicd in calitate de reprezentant pentru a participa si votain. = -
numele siu in cadrul AGOA, in baza unei procuri speciale, avand forma i continutul formularului de’

procurd spec1a1a disponibilizat de citre Societate pentru AGOA Actionarul reprezentat are obligatia s& -
specifice, in cadrul formularutui de procuri speciald, in mod expres instructiunile de vot pentru fiecare

punct de pe ordinea de zi a AGOA. Procura speciald este valabild doar pentru AGOA: pentru care a fost.
solicitatd, iar reprezentantul are obligatia sd voteze in conformitate cu instructiunile formulate. de: .
actionarul care 1-a desemnat. Procurile care vor fi intocmite contrar continutului formularului de procurd:

- speciald disponibilizat:de Societate nu vor fi valabile, ‘mandatarul pierzdnd dreptul -de- reprezentare-a’. - -

actionarului pe care 11 reprezmta in baza procurii.

Formularele de procurd spemala pentru reprezentare in AGOA vor fi disponibilizate pe pagina de internet

a Societdtii www.prodlacta.ro, precum si pe suport de hartie la sediul Societatii incepind cu data

publicarii convocatorului, atét in limba roména cét si in limba englezi. Procurile speciale vor fi intocmite

in baza formul‘arulﬁi de procuri speciald disponibilizat de Societate, completate, semnate i stampilate, - -

dacd este cazul, in mod corespunzitor in 3 exemplare originale (un exemplar pentru actionar, un

exemplar. pentru reprezcntant si un exemplar pentru, Societate). Exemplarul original pentru Societate al.
procurii speciale pentru AGOA in limba roménd sau in limba englezd, fmpreuna cu o copie a actului de

identitate, al actionarului (in cazul persoanelor fizice, buletin/carte de identitate, respectiv in cazul

persoanelor juridice buletin/carte de identitate al/a reprezentantului legal nscris in lista -actionarilor.: - .- o

Societitii - em1sa de Depoz1taru1 Central S.A.) vor‘fi depuse la sediul Societdtii, in plic. inchis, cu

mentiunea scrisi in clar §i cu maJuscule' "PENTRU ADUNAREA GENERALA ORDINARA A. .
',_ACTIONARILOR DIN DATA DE 2829 aprlhe 2016" cu_cel putin 48 de ore inainte de AGOA,

respectiv pani la data de 26 aprlhe 2016 ora 10:00, sub sanctlunea pierderii exercitiului dreptu1u1 de vot
in cadrul AGOA.: ' : '

- Procurile spec1ale ‘Impreund cu copla actu1u1 de 1dent1tate al actionarului, pot fi transmise §1 prln e-mail . .
cu semniturd electronici extins incorporatid conform Legii or. 455/2001 privind semnétura’ ‘electronicy; . ..
cu cel putin 48 de ore tnairite de data AGOA, respectiv pand la data de 26 aprilie 2016.0ra 10:00 fa~ *.°
adresa: ofﬁce@prodlacta 1o ment1onand la "subiect": "PENTRU ADUNAREA GENERALA C

ORDINARA A ACTIONARILOR DIN DATA DE 28/29 aprllle 2016 "

De asemenea, un actlonar poate desemna pr1n procura specxala unul sau mai multi reprezentanti supleanti
care si 1i asigure reprezentarea tn AGOA, in cazul in care reprezentantul desemnat prin procura speciald

este In 1mp0s1b1htate de a-si 1ndephm mandatul. In cazul in care prin procura speciald.sunt desemnati mai.
multi reprezentant1 supleanti, se va stab1l1 ordmea in care acestia i5i vor exercita mandatul.-La .data

stabilitd pentru -AGOA, la intrarea in sala de sedmta a aduniri generale, reprezentantul desemnat. al

actionarului va preda reprezentantulm Societtii originalul procurii speciale, tn cazul in care aceasta a fost -




© transmisd prin e-mail cu sémnitura-electronicd - extinsad incorporaté'si o copie a actului de identitate 4l
1ep1 ezentantulm desemnat (buletm/carte de 1dent1tate) : :

: Ac’uonaru mai pot ﬁ reprezentatl in cadrul AGOA de un: reprezentant desemnat ("Mandatar") ciruia i s-a - e

.acordat o procurd generala

* Procura generala se acorda pentru o penoada care nu va depa$1 3 ani, permltand expres reprezentantulul o

sd voteze in.toate aspectele aflate in dezbaterea adunarﬂor generale ale actionarilor Societitii; inclusiv in

ceea ce priveste acte de dlspozme cu conditia ca procura generald: (i) si fie acordatd de cédtre actionar, in -

calitate de client, unui intermediar definit conform Legii pietei de capital nr. 297/2004 sau unui avocat si
(ii) in cuprinsul procurii generale si fie mentionatd calitatea mandatarului de intermediar sau avocat.
Mandatarul nu poate fi substituit de o altd persoand. Totusi, in cazul in care mandatarul este o persoand

juridici, aceasta poate sd fsi exercite mandatul primit prin intermediul oric#rei persoane ce face parte din. . -
organul de administrare. sau-conducere sau dintre angajatii sdi. Dovada calitatii Mandatarului.se va face.: ... -. -
prin declaratie pe propria raspundere a Mandatarului- semnatd.de citre Mandatar la intrarea.in sala-de : -
sedintd in fata orgamzatonlor adunarii. Actionarii Societatii nu pot-fi reprezentafi in AGOA pe baza .

procurii generale de ciitre o persoand care se afld intr-o situatie de conflict de interese ce poate aparea in
special In unul dintre urmétoatele cazuri: SRR S

a) esteun ac;ionar major_itar al Societtii, sau o alti entitate, controlati de respectivul actionar;.

- b) este membru al unui organ de administrare, de conducere sau de supraveghere al Societatii, al. unui -.
actionar majoritar sau al unei entitéti controlate, conform celor previzute la lit. a); . . :

c) este un angajat sau un auditor al Societatii ori al unui actionar majoritar sau al unei entitati controlate,

conform celor prevézute la lit. a);

d) este sotul, rada sau afinul pani la gradul, al patrulea inclusiv al uneia dintre persoanele ﬁz1ce C
prevazute la lit. a)-c). ‘

"Procura generali trebuie s& contind cel putin urméatoarele 1nformat11 1 numele/denumirea actionarului; 2.
numele/denumirea reprezentantului (cel caruia i se acordd procura); 3. data procurii, precum §i perioada

. de valabilitate a acesteia, cu respectarea prevederilor legale; procurile purtdnd o' datd.ulterioard au-ca .

efect - revocarea procurilor datate anterior; 4. precizarea faptului ci actionarul fmputerniceste
reprezentantul si participe §i-s& voteze in.numele sdu prin procura generald in -adunarea generald a

actionarilor pentru intreaga detinere a actionarului la data de referintd, cu specificarea expresi a:
vsoc1etat11/soc1etat110r pentru care se utilizeazd respectiva procura generald. Procura. generala inceteazd in -

conformitate cu alin. 2 al art. 151 din Regulamentul CNVM 6/2009.

- Un, actlonar poate. desemna o_singurd persoand sd i reprezmte la AGOA. Cu toate acestea -dacd un .-,
. actionar detme actlum ale Soc1etat11 in mai multe conturi de valori mob1hare aceasti. restnctle nu il va o
1mp1ed1ca sé desemneze un reprezentant separat pentrli actiunile detinute in fiecare. cont de valori -
mobiliare cu privire la o anumiti adunare generald. Totusi, act1onaru1u1 i se interzice sd exprlme votun e

diferite in baza. actiunilor detinute de acesta in capitalul social al Soc1etat11

Inainte de prima lor utilizare, procurile generale in copie cuprinzénd mentiunea conformit&tii cu originalul-

sub semnitura mandatarului Insotite de o copie a actului de identitate valid al actionarului-(in cazul
persoanelor fizice, buletin/carte de 1dent1tate/pa§aport respectiv in cazul :persoanelor juridice,

buletin/carte de 1dent1tate/pa$aport a reprezentantului legal inscris n lista actlonanlor Societétii, emisd de:
Depozitarul Central S.A.) vor fi depuse la. Sediul Soc1etétu sau trimise prin orice form# de curierat cu.
confirmare de primire. catre sediul Soc1eta1,:11 astfel incat si fie inregistrate ca fiind primite la- sediul.

Societatii cu cel putin 48 de ore naintea tinerii AGOA, in plic inchis, cu mentiunea scrisd in clar §i cu
majuscule: "PENTRU ADUNAREA GENERALA ORDINARA A ACTIONARILOR DIN DATA
. 4




DE 28/29 -aprilie 2016”: Procurilé pot fi transmise i prin e«mail cu semndturd electronicd - extinsd: - *

~..incorporatd conform- Legii nr..455/2001 privind semnitura electronicd cu cel putin 48.de.ore. Inaintea. . -

tinerii AGOA .respectiv pani la data de 26 aprilie 2016, ora 10:00, la adresa office@prodlacta.ro; . ::
* mentionand la "subiect": "PENTRU ADUNAREA GENERALA ORDINARA A ACTIONARILOR— e

'DIN DATA DE 28/29 aprllle 2016"

"Daci: persoana care reprezmta actionarul ptin participare personala la AGOA este alta decét cea care a:

- exptimat votul- prin corespondenta atunci- pentru valabilitatéa votului sdu aceasta prezintd la AGOA o - ST

revocare serisi a votului-prin corespondentd semnatd de actionar sau de reprezentantul care a-exprimat.
votul prin corespondentd.-Acest lucru nu este necesar daci actionarul sau reprezentantul legal-al acestuia
este prezent la AGOA

Actionarii Soc1etat11 mreglstratl la data de referinta (respectiv 18 aprilie 2016) fn registrul actionarilor . - -
- tinut de Depozitarul Central SA au posibilitatea de a vota prin corespondentd, inainte de data AGOA, prin . .-

utilizarea-buleinulului de vot prin corespondents fn limba roménd sau in limba engleza Buletinul .de vot-.

prin corespondentd pentru AGOA poate fi obtinut, incepénd cu data publicdrii convocdrii, la sediul -

- Societitii, precum i de pe pagina de internet a Societatii (WWW. prodlacta.ro) atét in limba roménd cét si.
in limba englezd. . . . : e

Votul prin corespondentd poate fi expnmat de cdtre un reprezentant numai in situatia in care acesta a.
primit din partea actionarului pe care il reprezintd o imputernicire speciald/generald care se depune la -
em1tent conform reguhlor prevazute ma1 sus pentru depunerea procurﬂor generale/speciale :

Tn cazul votului prin corespondenta Bulstinele de vot completate §1 semnate, impreuni cu copia actului
de identitate valabil al actionarului (in cazul, persoanelor fizice buletin/carte de identitate, respectiv in
cazul persoanelor juridice buletin/carte de identitate al/a reprezentantului legal inscris in lista actionarilor -
Societatii emisd de Depozitarul Central S.A.) pot fi inaintate dupd cum urmeaza:

a) depuse sau transmise la sediul Societatii, prin orice forma de curierat cu confirmare de
primire, In p11c tnchis, cu mentiunea scrisd in clar si cu majuscule: "PENTRU ADUNAREA
GENERALA ORDINARA A ACTIONARILOR DIN DATA DE 28/29 aprilie 2016" cu 48 de ore
tnainte de data AGOA respectiv pani la data de 26 aprilie 2016 ora 10,00, sau

'b) - transmise ‘prin e-mail cu semnaturd ‘eléctronics extinsd incorporatd conform Legii nr.
455/2001 privind semnatura electromca cu 48 de ore fnainte de data AGOA respectiv pani la data de-
26 aprilie 2016 ora 10, 00, la" adresa: " officé@prodiacta.ro, mentionind la "subiect": "PENTRU-
ADUNAREA GENERALA ORDINARA A ACTIONARILOR D]N DATA DE 28/29 aprllle 2016".

- Formularele de vot prm corespondenta care nu sunt primite de citre Societate In termenul stabilit mai sus
nu vor fi luate in calcul pentru determmarea cvorumulm §1 maJontatu pentru adoptarea hotaranlor in .

= cadrul AGOA

Procurile spec1ale/bulet1nelele de vot prm corespondenta care nu contin cel putin informatiile cuprinse in -
formularul pus la-dispozitie de Societate nu sunt opozabile Societatii, nefiind opozabile Societdtii nici-
procurile generale caré nu contin informatiile minime cerute de prevederile legale.

La completarea procurilor speciale si a buletinelor de vot de corespondentd, vd rugdm s& tineti cont de
posibilitatea completérii ordinii de zi a AGOA cu noi puncte, in acest caz, procurile speciale actualizate .
si buletinele de vot actualizate, atat in limba roméni cét si in limba englezd pot fi obtinute de la sediul. -
Societatii §i de pe websﬂe—ul Soc1etat11 (WWW Drodlacta ro) mcepand cu data pubhcarn ord1m1 de zi

completata




T toate cazurile descrise mai sus i care se face referire la reprezentantul acfionarilor fnscris: in lista

Actionarilor emisd-de. Depozitarul Central S. A., dacd 1espectxvu[ reprezentant nu. este nscris. ca atarein

ewdentele Depoznarultu Central S.A., pentru identificarea reprezentantului actionarului persoana Juridied - -
se va tr ansmite un certlr" cat constatator eliberat de Reglsuul Comertului, prezentat In original sau copie

confor mé cu orwmalul sau orice alt document, Tir.original: sau Tn copie conformd cu originalul. emis de

. ciitre.0 'ultorxtate competenta din statul in care. actionarul este Tnmatriculat legal s care atestd cahtatea de
l*eprezemant legal, nu’mai ‘vechi de 3 luni Tnainte de: data publicarii convocatorului AGOA. Documentele-

care atesta calitatea de-reprezentant legal intocmite Tntr-o limba strding, alta decét. limba englezd. vor:fi

Tnsotite de o naducexe realizatd de un traducitor autorizat in Timba romand sau in limba engleza.

Emitentul nu va SOIICIta legalizarea sau apostilarea documentelor care atestd calitatea de reprezemant
legal al acponaruhu

. Toate documentele-la care se face referire in prezentul-Convecator pot fi gisite si descércate de pe site-ul

societitii S€ PRODLACTA SA, respectiv: www,prodlacta.ro
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S.C. PRODLACTA S.A.

Registered office: S Ekaterina Teodoroiu, street,
Brasov County, registered with the Trade Register Brasov
: under No.J08/67/1991 CUI 1112568

(the" Company'')

GENERAL MEETING OF THE SHAREHOLDERS OF THE COMPANY TO BE HELD ON
THURSDAY APRIL 28, 2016 AT 5, EKATERINA TEODOROIU STREET BRASOV, ROMANIA AT
10:00 AM.

CONVENING NOTICE

Dear Shareholder, You are hereby invited to the general meeting of shareholders of the Company (the
“General Meeting”) which is scheduled to take place on Thursday April 28, 2016 at 10.00 am. at 5
Ekaterina Teodoroiu street, Brasov, in order to deliberate on the following matters: .

In accordance with

« The provisions of Law 31/1990 republished and amended

« The provisions of Regulations ASF / NSC and the Capital Market Law no. 297/2004,

» The provisions of the Articles of Association

Agenda of the General Meeting

1. To submit, debate and approve the statutory and the consolidated financial statements of the
Company for the financial year ended December 31, 2015 based on the reports submitted by the
Board of Directors and the financial auditor;

2. To present, debate and approve the annual Report of directors prepared in accordance with
Regulation no. 1/2006 issued by NSC;

3. To discharge the directors for the financial year ended December 31, 2015.

4. To present, discuss and approve income and expenditures for the year 2016 and the 2016 work
program. 3 : :

5. To election by secret ballot two members of the Board of Directors as a result of resignations . .
administrators Mr. Serghei Pugcutd and Mr. Victor Cibotaru. ‘The duration of their mandate being
limited to the term of office of the Board of Directors in operation (term 2015-2019) the. 1ndemmty;_
being established within the general meeting on April 29, 2015. _

The list of the names of persons proposed for the office of administrator will be available to
shareholders both, at the company headquarters and on the Company's website www.prodlacta.ro.

6. To extend the mandate of the financial auditor of SC S.A. PRODLACTA of Cabinet Individual
Audit Paun Constantin to audit the annual financial statements for fiscal year 2016, whose term of .
office shall be prolonged for 1 year. To authorize the President to sign with the audit-company an -
audit agreement for the auditing of SFG’S 2016 business activities.

7. To authorize Mr. Vladimir Jardan to carry out all necessary actions for registration of the decisions
of the Ordinary General meeting of Shareholders and perform all necessary formalities before the




compe;tent authorities, .includin_g, but not limited to the trade Register Office, in the Court of Brasov,
the Stock exchange of Bucharest, the Financial Supervision Authority.

8. To appi'dve May 13,2016 as "registration date" for identifying»shareholders who are affected-by the
decision of the Assembly from May 12, 2016.

In the eve_iit of brgacli of ponditions of validity/quormﬂ undéf the cdnﬁpany's Charter for the ;ﬁrst
Convening, tl}e 'second Convening will be held on Friday, April 29, 2016, at 10:00 a.m. at the same
address with the same agenda and reference date. o - ’ ‘ ' ' -

Only sllarehglders, registered in th_e register of shareholders of the' company, kept by the Central securities
Depository on April 18, 2016 set as the date reference, may participate and vote at the meeting of the
AGA, scheduled for April 28, 2016. ' :

At the date of Convocation the Company's share capital consists of 47,204,091 registered, indivisible, of
equal value and dematerialized shares, each share giving the right to one vote at the general ‘meeting of
shareholders. ’ I o

The draft resolution of the ordinary General Meeting of shareholders, the documents and materials of the
meeting can be received, beginning from March 28, 2016 are available at the registered. office of the
Company in Brasov, 5 Ekaterina Teodoroiu, street, on weekdays from 8:00 to 16:00 or on the web site‘ of
the Company www.prodlacta.ro. S -

One or more shareholders, whose shares represent individually or together at least 5%o0f SC PRODLACTA

SA: -

e may request for additional items to be included in the agenda of the General Meeting, provided that
each 'add;iti'onal point-to be drawn up in writing, be supported by a justification or a draft resolution,
if- the fespective’ request is submitted in writing and adopted within max. 15 days of the
publication of this notice in Monitorul Oficial of Romania, Part IV.

B . .
o, N

‘e thay preserit their draft resolutions to each agenda item in writing'no later than 15 days of the
‘publication of this notice in Monitorul Oficial of Romania, Part IV.

Shareholders referr‘ed‘ to in the previous paragraphs shall send materials / questions in writing in sealed
envelopes, or via electronic means, carrying an electronic signature in accordance with Law 445/2001
on the electronic signature on the email address: office@prodlacta.ro with clearly written inscription in
capital letters: FOR THE ORDINARY GENERAL MEETING OF SHAREHOLDERS APRIL
28/29,2016. - _ . IR o
The sugges,tions' will be accompanied by copies of identity documents, ID / ID card for individuals, or

 certificate of registration for legal persons, as well as a copy proving the legal representative thereof at
the Company's headquarters, in a sealed envelope.

Any member attending the meeting has the right to ask questions. Shareholders will be able to ask
questions in writing accompanied by copies of identity documents (ID / ID card for individuals, or
certviﬁcate'_o,f registrz_tﬁon for legal persons, as well as a copy proving the legal representative thereof) at
the Compariy's headquarters witil April 26, 2016 in a sealed envelope with clearly written inscription
in capital letters: FOR THE ORDINARY GENERAL MEETING OF SHAREHOLDERS APRIL
28/29, 2016 or via electronic means, carrying an electronic signature in accordance with Law 445/2001
on the electronic signature on the email address: office@prodlacta.ro with clearly written inscription in
capital letters: FOR THE ORDINARY GENERAL MEETING OF SHAREHOLDERS APRIL
28/29,2016. ‘ S ‘ o : o

The access of the sharéholders registered in the shareholders register at the reference date and entitled
to parti‘c.ip’aie at General meeting is ‘allowed by simply proving their identity, which in' case of
individual $hareholders is performed by presenting identity documents, and in case-of legal entities and
individial shareholders represented (other than legal representatives), is performed with the
authorization of the individual representing them, subject to the provisions of the legislation applied in
the field ‘and presentation of the certificate issued by the Trade Register, (original or certified copy), or




any other document, in original or copy of the orlgrnal issued by a State Competent Authority, in
which the shareholder is legally registered, proving the legal representative status, not older than 3
months beiore the date of publication of Convening Notrce of the General Meetm g

Each shareholder of the Company registered at the reference date (i.e. April 18, 2016) has the right to
‘appoint any other natural or legal person as a proxy to attend and vote on his behalf in the framework
of general meetmg, on the basis of a special power of attorney with a special form and content
established by the Society for general meeting. Represented shareholder shall specify, in the spec1a1
power of attorney, voting instructions for each item on the agenda of AGOM. The power of attorney is
valid only for AGOM for which it was requested and the representative shall vote in accordance with
instructions issued by the shareholder that appointed him. The powers of attorney that will be written
in violation of the content of the form of special power of attoriiey established by the Cornpany wrll
not be valid, the Trustee loosing his/her right to 1epresent the shareholder whom he represents under
powe1 of attorney .

Special- Power of Attorney forms for representation in the AGOM will be made available on the
Company's website www.prodlacta.ro and at the Company's registered office both in Romanian and in
English. Special Powers-of Attorney will be made on the basis of specral power of attorney form madé
available by the Society, filed, signed and stamped, if necessary in*3 copies (one copy for the
shareholder, one copy for the 1ep1esentat1ve and one copy to the Society). The original copy of special
power of attorney for general meeting in Romanian and English languages, together with a copy of ID
document of the shareholder (for individual persons, ID/ID document, for legal entities ID document
of legal representative registered in list of shareholders issued by the Central Depository Company
S.A.) will be submitted at the Company's headquarters in a sealed envelope with clearly written
inscription ~in  capital letters: FOR THE ORDINARY GENERAL MEETING OF
SHAREHOLDERS ‘APRIL 28/29, 2016 at least 48 hours before the AGOM, i.e. “until Aprll 26
2016 10 00 am. unde1 penalty of losing their exercise of Votrng 11ghts in the AGOM

Special ! Powel of Attomeys together ‘with a copy of shareholder s ID card may be submltted via
electronrc means, car1y111g an electronic srgnature in accordance with Law 445/2001 on the electronic
signature at'least 48 hours before the AGOM, i.e. until Apnl 26,2016 10:00 a.n., on the email address:
officé@prodlacta.ro with clearly written inscription in- capital letters: FOR THE ORDINARY
GENERAL MEETING OF SHAREHOLDERS APRIL 28/29 2016 : Y

In addltron a shareholder may appoint by special power of attorney one or more 1epresentat1ves to-act
on his behalf at AGOM, if the representative appointed by special power of attorney is unable to ﬁllﬁll
his/her mandate ‘In case if several alternate representatrves will be appointed through-a special power
of attorney, the ordér in which they will exercise their mandate will be determined; On the day of
AGOM; at the entrance to the meeting room of the General Assembly, ‘the designated 1epresentat1ve of
the shareholder ‘will present to the Company's representative the original power of attorney, (and if this
has been sent by e- marl) W1t11 extended electronic srgnature and a copy ID ca1d of the de51gnated
1ep1esentat1ve o R :

Shareholders may be represented at the AGOM by a 1ep1esentat1ve ("Trustee") WlllCl’l was granted a
general power of attorney. - -

General power of attorney 1is- granted for a- period not’ exceedmg 3 years, expressly allowrng the
representative to vote on ‘all matters under debate in the genéral meetings of shareholders of the
Company, 1nclud1ng provided that the general power of “attorney: (i) shall be granted by the
shareholder, as a customer, to an intermediate defined in accordance with Capital Market Law no.
297/2004 or to a lawyer, and (ii) in the general power of attorney the quality of intermediary trustee or
lawyer’ should ‘be mentioned. The trustee cannot be substituted by another person. However, if the
trustee is a legal -entity, he may exercise the received mandate via any person belonging to the
administrative or management body or to his employees. The proof of trustee’s status shall be effected
by his’ declaration on honot signed by the Trustee at the entrance to the meeting room before the
meetmg or gamzers Shareholders of the ‘Company cannot be 1epresented at the AGOM on ‘the basrs of




general power of attorney by a person who is in a situation of conflict of interest that may arise, in
particular, in one of the following cases: - ‘ : S Sipe

a) isa iii:ajvo'r_ sharéhc_%’lder o_f the Company, or other person cdr_ltlj'c'illed by the relevant shareholder;

b) is a member of the administrative, management or vs,ﬁ'pef\'/isory‘ board of the ‘Company, of a
‘controlling shareholder or controlled entity, as provided in paragraph a); = '

c) isan employee ‘or; an auditor of the Company or of a contr_olli-ng shareholder or controlled entity as
* provided in paragraph a); o : AR O

d) ishusband, relative including one of the persons referred to in paragraph. a)-c).

General power of attorney must contain minimum the followitig information: 1. name of the shareholder; 2.
name of the 1_‘¢pi‘éset1taﬁVe (the one to whom the power of attorney is granted); 3. Date of a power of
attorney and the period of validity, according to the applicable legislation; powers of attorney carrying a
'later date have the effect of revoking powers of attorney previously dated; 4. an indication that authorizes
shareholder’s representative to participate and vote on his behalf by general power of attorney at the
general meeting of shareholders, specifying company / companies for which the hereof power of attorney is
used. General power of attorney shall be terminated in accordance with par. 2 art. 151 of NSC Regulation
6/2009. - | - o S o

A shareholder may appoint one person to represent him at the AGOM. However, if a shareholder holds
Company shares in several securities accounts, this restriction will prevent him from appointing a
representative separately for held shares in each securities account regarding a certain general meeting.
However, the shareholder is not allowed to express different votes in respect of held shares by him in the
share capital-of the Company. - L e e "

Before their first use, ggliei"al poWers of attorney (a copy containing an indication of compliance with the
original ‘document withsignature: of the authorized person with enclosure of a copy of valid identity
document of the shareholder (in the case of individuals, identity/identity card/passport respectively, in the
case of legal persons, identity card/passport of the legal representative registered-in the ‘list-of shareholders
of the Company issued by the Central Depository S. A.) should be submitted to the Company or sent by
any form of courier with aclé;noWIed gment of receipt to the address of the company, so that to be registered
as received at the registered office of the Company at least 48 hours before the ' AGOM, in a sealed
envelope ‘with :clearly 'written "inscription in capital letters: FOR T HE ORDINARY GENERAL
MEETING OF SHAREHOLDERS APRIL 28/29, 2016. Special Power of Attorneys, together with a
copy of shareholder’s 1D card may be submitted via electronic means, carrying an electronic signature in
accordance with Law 445/2001 on the electronic signature at-least 48 hours before the AGOM, i.e. until
April 26, 2016 10:00 am., on thé email address: office@prodlactaro with clearly written inscription in
capital letiers; FOR THE ORDINARY GENERAL MEETING OF SHAREHOLDERS APRIL 28129,

If the person representing the shareholder by personal participation at the General Meeting of Shareholders
is different from that, which has cast his vote by correspondence, then for the validity of his vote he shall
submit to AGOM a written revocation voting via email signed by the shareholder or represeéntative who has
voted by mail order. However, this is not necessary if the shareholder or his legal representative is present
at AGOM. ~

Company- shareholders registered at the reference date (ie April.18, 2016) in the register of shareholders
kept by the Central Depository SA may vote by mail prior to the date of AGOM, using voting ballot via
email in Romanian or English. The voting ballot via email for the AGOM can be received beginning from
the date of:publication of the convocation, at the Company's headquarters and on the website of the
Company (www.prodlacta.ro) both in Romanian and in English.

Voting by cpﬁé:spondehqé cafi be done by the representative only if he has received from the sharéholder
whom he represents, a special/ ‘general power of attorney. In the ane of voting by mail, Ballots filled in and




signed, tqgethé}lf Witl1 a copy of the document proving the ideﬁtitylo'f the sha’;‘eholdéi (in case of iridiVidLiéi
persons, {der;tlvty card, respectively in case of legal persons the identity card of the legal representative
included in the list of shar'eholdcrs issued by the Central Depository S. A.) can be submitted as follows:

a) should be submitted to the Company or sent by any form of courier to the registered office of the

~ Company at least 48 hours before the AGOM, in a sealed envelope with clearly written inscription
in capital letters: FOR THE ORDINARY GENERAL MEETING OF SHAREHOLDERS
APRIL 28/29, 2016 until April 26, 2016 10:00 a.m., or '

b) submitted via eléctronic means, carrying an electronic signature in accordance with Law 445/2001

on tlieplectronic signature at least 48 hours before the AGOM, i.e. until April 26, 2016 10:00 a.m.,

on the email address: ofﬁpe@prodlacta.ro with clearly written inscription in capital letters: FOR
THE ORDINARY GENERAL MEETING OF SHAREHOLDERS APRIL 28/29,2016.

Mail Votil1§_f01';ns the-ttfare not received by the Company within ﬁhe pe,rio’d. specified above Wﬂl not be
considered for quorum and majority to adopt decisions under AGOM. ' .

Neither 'speéitgd:‘l‘powe_rs of attorney nor general powers of at(orné'y and mail VOting ballots that do not
contain at least the information included in the form provided by the Company ate not opposable to the
Company. ' '

When filing spécial powers of attorney and mail ballots, please be aware of the possibility to file the
agenda of AGOM with new items, in this case, special updated powers of attorney and ballots, both in
Romanian and in English may be obtained from the Company's headquarters and on the Company's website
(www.prodlacta) from the date of publication of the agenda. :

If the agenda 1s 311pﬁie1n§nted arid. the shareholders do not send the updatéd special powers of -attornéy
and/or- mail voting forms, special ‘powers of attorney and ballots for voting by mail sent prior to the
completion of agenda will be taken into account only for points which are on the completed agenda. =

In all the above mentioned -cases where reference is made to ‘t_h'e representative’ of - the  shareholder,
registered in'the list of shareholders issued by the Central Depository, if that representative is not registered
as such in the register of the Central Depository SA, for identifying the representative of the legal person,
shareholder shall sent a confirmation certificate issued by the Trade Registry, presented in original or a
certified copy. of it, or any other’ document, in original or certified copy issued by a state competent
authority, in Which‘jthe shareholder is legally registered and certifying the quality of legal representative,
dating no more than 3 months before the date of publication of the convening notice for AGOM.
Documents attesting the legal representative drafted in a language other than English, will be accompanied
by a translation made by an authorized translator in Romanian or English. The Issuer will not require
legalization or apostille of documents attesting the legal representative of the shareholder.

All the documents referred to and presented herein can be found-and downloaded from the website SC
PRODLACTA SA, namely: www.prodlacta.ro ‘ S _

Additional infoiation can be obtained daily, on any working day by telephone 0268441400, from 08.00-to
16.00 or by e-mail: office@prodlacta.ro. o T B

Chairman of the Boaid of Directors
of S.C.PRODL'ACTA S%A. o

Vladimir Jardan




