
 

PREMIER ENERGY PLC 
(THE “COMPANY”) 

(COMPANY NO. 316455) 

 
INSTRUMENT OF PROXY 

 
I/We,…………………………………………………………………..of………………………………
……….…, being a member of the Company, HEREBY APPOINT 
……………………………………….. with passport no. ………………………………………., as 
my/our proxy to attend and vote instead of me/us on the Resolutions that will be proposed at 
the Annual General Meeting of the Company to be held on the 10th of June 2026 at 10:00 
AM Cyprus and Bucharest time (EEST) / 09:00 AM CEST / 08:00 AM UK. We wish this 
Instrument to be used as shown below: 

Voting Instructions to proxy 
(Choice to be marked with an ‘x’) 

Number & description of resolution In Favour Abstain Against 

    

Resolution No. 1    

To receive, consider and approve Annual Financial 

Report which includes the final audited separate 

Financial Statements of the Company, the final audited 

consolidated Financial Statements of the Company for 

the financial year ended 31st December 2025, the 

ESEF financial statements, including applied iXBRL 

tags in the 2025 consolidated Financial Statements, 

the Management Report of the Company’s Board of 

Directors (the “Board of Directors”), the Sustainability 

Report drafted in accordance with the Corporate 

Sustainability Reporting Directive (CSRD), which is 

accompanied by the limited assurance report issued 

by the Auditors, the Statement on Corporate 

Governance and the Independent Auditors’ Report of 

the Company upon those financial statements. 

 

Resolution No. 2 

To Re-appoint the independent auditors Ernst & Young 

Cyprus Ltd as the auditors of the Company for the 

Financial Year 2026, and authorization to the Board of 

Directors to fix their remuneration for the year 2026. 

 

Resolution No. 21 

To Re-appoint Ernst & Young Cyprus Ltd as the 

sustainability assurance practitioner of the Company 

for the Financial Year 2026, and authorization to the 

Board of Directors to fix their remuneration for the year 

2026. 

 

   

    

Voting Instructions to proxy 
(Choice to be marked with an ‘x’) 

Number & description of resolution 

 

In Favour Abstain Against 

Resolution No. 3    

To cast an advisory vote on the Remuneration Report of 

the Executive and Non-Executive Directors for the 

   



 

financial year that ended on 31 December 2025. 

 

Resolution No. 4 

To approve the acquisition by the Company, directly 

from entities managed by Macquarie Asset Management 

of: 

(i) a participation representing 100% of the share 

capital and voting rights of Felix Distribution 

Holdings S.R.L., a company registered in Romania, 

with headquarters located at 15 Charles de Gaulle 

Square, 5th floor, District 1, Bucharest, Romania, 

registered with the Trade Register under no. 

J2020011447409, being the parent company of 

Distribuție Energie Oltenia S.A.; and 

(ii) a participation representing 100% of the share 

capital and voting rights of Evryo Power S.A., a 

company registered in Romania, with headquarters 

located at 2B Ion Ionescu De La Brad Street, 1st 

floor, District 1, Bucharest, Romania, registered 

with the Trade Register under no. J2005020570409 

together with all related rights and obligations, for the 

consideration of EUR 295 million with a 7.0% per annum 

additional consideration starting from the lockbox date of 

31 December 2025, plus the assumption of all current 

bank indebtedness which was RON 2.02 billion on a net 

debt basis as of 31 December 2025. These terms and 

conditions are further set out in the share sale and 

purchase agreement and related transaction 

documentation (the “Agreement”), and made available to 

the shareholders at the Company’s registered office as 

of the date of the convening notice of this General 

Meeting of Shareholders, for consultation, subject to the 

execution of confidentiality undertakings, where 

applicable. 

 

Resolution No. 5 

To approve the conclusion, performance and 

implementation by the Company, directly, of the share 

sale and purchase agreement regarding the acquisition of 

the participations representing 100% of the share capital 

and voting rights of Felix Distribution Holdings S.R.L. and 

100% of the share capital and voting rights of Evryo 

Power S.A., as well as of any ancillary documentation 

required for the implementation and completion of the 

transaction. 

Completion of the transaction shall be subject to the 

fulfilment or, as applicable, waiver of the conditions 

precedent set out in the Agreement, including obtaining 

the necessary regulatory and corporate approvals. 

 

Resolution No. 6 



 

To approve of the mandate granted to the Board of 

Directors of the Company, with the possibility to sub-

delegate, to take all necessary measures, in the name 

and on behalf of the Company, for the negotiation, 

approval, signing and implementation of the Agreement 

and of any related documentation, as well as for the 

completion of the transaction. 

For this purpose, the Board of Directors is authorized to: 

(i) determine and approve the final terms and 

conditions of the Agreement and of the transaction, 

including price adjustments, conditions precedent 

and completion mechanics; 

(ii) negotiate, approve and sign the Agreement and any 

ancillary documents required for the implementation 

and completion of the transaction; 

(iii) take all necessary steps and complete all 

formalities before any competent authorities and 

third parties in connection with the transaction; 

(iv) approve any amendments or supplements to the 

transaction documentation, within the limits 

approved by the General Meeting of Shareholders; 

(v) establish and implement the structure for carrying 

out the transaction; 

(vi) appoint advisers and service providers and sign any 

documents necessary for the implementation and 

completion of the transaction; 

(vii) delegate to the executive management the 

implementation of the above 

 

Resolution No. 7 

To approve that the Company may enter into one or 

more bridge-to-bond facilities, bridge loan facilities, 

interim acquisition financing facilities and/or similar 

financing arrangements, with one or more banks, 

financial institutions, credit institutions, arrangers, 

underwriters or other financing parties, for a total 

principal amount of up to EUR 750 million or the 

equivalent of this amount in RON. 

The bridge-to-bond facility / bridge loan may be used for 

the purpose of financing and/or refinancing, in whole or 

in part: 



 

(i) the acquisition referred to under items 4-6 above; 

(ii) the costs, fees, taxes and expenses related to the 

acquisition and/or the financing arrangements; 

and/or 

(iii) the general corporate purposes of the Company 

and/or its group, to the extent related to the 

acquisition and the financing thereof. 

The bridge-to-bond facility / bridge loan may be 

denominated in EUR or RON, may be made available in 

one or more tranches, may be secured or unsecured, 

guaranteed or unguaranteed, and may have such 

availability period, maturity, interest, fees, repayment, 

prepayment, cancellation and refinancing terms as will 

be determined by the Board of Directors of the 

Company. 

The bridge-to-bond facility / bridge loan may be repaid, 

prepaid, refinanced, replaced or otherwise settled, in 

whole or in part, from the proceeds of one or more bond 

issuances and/or syndicated loan facilities. 

To the extent legally and contractually permissible, the 

refinancing or settlement of the bridge-to-bond facility / 

bridge loan may also be implemented by way of set-off, 

novation, exchange, rollover or other settlement 

mechanics involving bonds or other debt instruments 

issued by the Company, without such mechanics being 

deemed to constitute a conversion of such bonds into 

shares of the Company. 

 

Resolution No. 8 

To approve that the Company may enter into one or 

more syndicated loan facilities, club loan facilities, 

bilateral loan facilities, term loan facilities, revolving 

credit facilities and/or other bank financing 

arrangements, with one or more banks, financial 

institutions, credit institutions, arrangers, agents or other 

financing parties, for a total principal amount of up to 

EUR 750 million or the equivalent of this amount in 

RON. 

The syndicated loan facility may be used for the purpose 

of financing and/or refinancing, in whole or in part: 

(i) the acquisition referred to under items 4-6 above; 

(ii) any bridge-to-bond facility, bridge loan, interim 

acquisition financing or other financing incurred in 

connection with the acquisition; 



 

(iii) the costs, fees, taxes and expenses related to the 

acquisition and/or the financing arrangements; 

and/or 

(iv) the general corporate purposes of the Company 

and/or its group, to the extent related to the 

acquisition and the financing thereof. 

The syndicated loan facility may be denominated in EUR 

or RON, may be made available in one or more 

tranches, may be secured or unsecured, guaranteed or 

unguaranteed, and may have such availability period, 

maturity, amortization, interest, fees, repayment, 

prepayment, cancellation, refinancing and other terms 

as will be determined by the Board of Directors of the 

Company. 

The syndicated loan facility may be entered into as a 

standalone financing, as a refinancing of the bridge-to-

bond facility / bridge loan, as a back-up financing 

arrangement, or in combination with one or more bond 

issuances or other financing arrangements approved by 

the General Meeting of Shareholders 

 

Resolution No. 9 

To approve the mandate granted to the Board of 

Directors of the Company, with the possibility to sub-

delegate, to take all measures, in the name and on 

behalf of the Company, in accordance with the main 

terms and conditions approved by the General Meeting 

of Shareholders under items 7-8 above, for the purpose 

of negotiating, approving, signing, drawing, 

implementing, amending, refinancing, repaying and 

completing the bridge-to-bond facility / bridge loan 

and/or the syndicated loan facility. 

For this purpose, the Board of Directors is authorized to: 

(i) determine the final amount, currency, availability 

period, maturity, interest, fees, repayment, 

prepayment, cancellation, refinancing and other 

terms of the bridge-to-bond facility / bridge loan 

and/or the syndicated loan facility; 

(ii) select and appoint the banks, financial institutions, 

credit institutions, arrangers, agents, underwriters, 

lenders, legal advisers, financial advisers, auditors 

and any other consultants or service providers 

required for such financing arrangements; 

(iii) negotiate, approve and sign any commitment letters, 

mandate letters, term sheets, facility agreements, 



 

loan agreements, fee letters, agency agreements, 

security documents, guarantee documents, 

intercreditor agreements, subordination agreements, 

hedging documents, notices, certificates, 

confirmations, drawdown requests and any other 

documents required or useful in connection with 

such financing arrangements; 

(iv) approve any drawdown, utilization, repayment, 

prepayment, refinancing, replacement, amendment, 

waiver, extension, cancellation or termination of 

such financing arrangements; 

(v) approve the repayment, prepayment, refinancing, 

replacement or settlement of the bridge-to-bond 

facility / bridge loan and/or the syndicated loan 

facility from the proceeds of one or more bond 

issuances or other financing arrangements 

approved by the General Meeting of Shareholders; 

(vi) carry out all actions, registrations, filings, 

notifications and formalities necessary or useful for 

the implementation of the resolutions adopted by the 

General Meeting of Shareholders in relation to such 

financing arrangements. 

The Board of Directors may delegate to the executive 

management of the Company the performance of certain 

or all operational activities required to implement the 

bridge-to-bond facility / bridge loan and/or the syndicated 

loan facility. 

 

Resolution No. 10 

To approve the ceiling of up to EUR 750 million or the 

equivalent of this amount in RON, for one or more 

issuances of registered, dematerialized, bonds by the 

Company, during a period of 12 months from the date of 

the resolution of the General Meeting of Shareholders. 

The bonds may be issued on the Romanian and/or 

international capital markets, may be denominated in 

EUR or RON, may bear fixed or variable interest, may 

be issued with or without discount, may be secured or 

unsecured, guaranteed or unguaranteed, and may have 

a maximum maturity of up to 8 years. 

The bonds may be issued for the purpose of financing 

and/or refinancing, in whole or in part: 

(i) the acquisition referred to under items 4-6 above; 

(ii) the repayment, prepayment or refinancing of any 

bridge-to-bond facility, bridge loan, syndicated loan 



 

facility, interim financing or other acquisition 

financing incurred in connection with the acquisition 

referred to under items 7-8 above; 

(iii) the costs, fees, taxes and expenses related to the 

acquisition and/or the bond issuances; and/or 

(iv) the general corporate purposes of the Company 

and/or its group. 

The bonds may be sold through one or more offers 

addressed to investors on the capital market, including 

through a financial investment services company, credit 

institution, intermediary, syndicate of intermediaries or 

other entities authorized to provide investment services 

and activities, in accordance with the applicable 

Romanian, European or international capital markets 

legislation. 

The bonds may be admitted to trading on one or more 

regulated markets and/or other trading venues in 

Romania and/or abroad, as determined by the Board of 

Directors of the Company 

 

Resolution No. 11 

To approve the mandate granted to the Board of 

Directors of the Company, with the possibility to sub-

delegate, to take all measures, in the name and on 

behalf of the Company, in accordance with the main 

terms and conditions approved by the General Meeting 

of Shareholders under item 10 above, for the purpose of 

initiating, carrying out and completing the bond issuance 

operations. 

For this purpose, the Board of Directors is authorized to: 

(i) establish the value limits of each bond issuance; 

(ii) establish the currency and maturity of each bond 

issuance; 

(iii) establish the interest rate, coupon, issue price, 

denomination, redemption terms and any other final 

terms of the bonds; 

(iv) negotiate and approve the prospectus, base 

prospectus, final terms, offering memorandum, 

information memorandum and/or any other offering 

or listing documents required for the issuance, 

offering and/or admission to trading of the bonds; 

(v) establish in detail the parameters of each offering, 

including the type of offering, the territory of the 



 

offering, the subscription period and the subscription 

procedure; 

(vi) approve the final terms of each issuance or tranche 

of bonds, depending on market conditions and, as 

applicable, following the market sounding and/or 

bookbuilding process; 

(vii) select and appoint the financial investment 

services company, credit institution, intermediary, 

syndicate of intermediaries, arrangers, dealers, 

managers, bookrunners, paying agents, fiscal 

agents, listing agents, legal advisers, auditors and 

any other consultants or service providers required 

for the bond issuances and/or the admission to 

trading of the bonds; 

(viii) approve the regulated market and/or trading 

venue on which the bonds will be admitted to trading 

and carry out all actions and formalities required for 

such admission to trading; 

(ix) sign, through its authorized representatives, all 

documents necessary or useful for the initiation, 

carrying out and completion of the bond issuances, 

the bond offerings and the admission to trading of 

the bonds, even if such documents are not 

expressly mentioned in this resolution; 

(x) carry out all actions, registrations, filings, 

notifications and formalities necessary or useful for 

the implementation of the resolutions adopted by the 

General Meeting of Shareholders in relation to the 

bond issuances. 

The Board of Directors may delegate to the executive 

management of the Company the performance of 

certain or all operational activities required to implement 

the bond issuances, the bond offerings and the 

admission to trading of the bonds. 

For the avoidance of doubt, the financing alternatives 

referred to under items 7–11 above are intended to 

provide the Company with flexibility in selecting and 

implementing the optimal financing structure for the 

acquisition, depending on market conditions, 

negotiations with financing parties and the timing of 

the transaction. The approval of maximum ceilings 

for each financing alternative should not be 

interpreted as an obligation or intention of the 

Company to contract, draw or issue financing under 

each such alternative up to the maximum approved 

amount. The Company may use one or more of these 



 

financing alternatives separately, successively or in 

combination, and any financing actually contracted, 

drawn or issued shall be determined by the Board of 

Directors within the limits approved by the General 

Meeting of Shareholders and by reference to the 

actual financing needs of the acquisition and related 

costs. 

 

 

Resolution No. 12 

To approve that, in connection with the financing 

arrangements approved under items 7-11 above, 

including any bridge-to-bond facility, bridge loan, 

syndicated loan facility, bond issuance and/or any 

refinancing, replacement, amendment or extension 

thereof, the Company may create, grant, maintain, 

amend, supplement, confirm, release and/or replace, 

and may procure, to the extent within its corporate 

powers, the creation, granting, maintenance, 

amendment, supplementation, confirmation, release 

and/or replacement by any company within the 

Company’s group of, any security interests, guarantees 

and other credit support arrangements required or 

agreed in connection with such financing arrangements. 

The security interests, guarantees and other credit 

support arrangements may secure the obligations of the 

Company under or in connection with the financing 

arrangements approved by the General Meeting of 

Shareholders, up to a maximum aggregate secured 

amount of EUR 750 million or the equivalent of this 

amount in RON, covering principal, interest, default 

interest, fees, commissions, costs, expenses, 

indemnities, hedging liabilities, break costs, make-whole 

amounts, taxes and any other payment obligations 

arising under or in connection with such financing 

arrangements. 

The security interests, guarantees and other credit 

support arrangements may include, without limitation: 

(i) pledges, charges, financial collateral 

arrangements or other security interests over 

shares, quotas, participations or other equity 

interests held by the Company, including over 

shares, quotas, participations or other equity 

interests in existing or future subsidiaries and/or in 

the companies acquired in connection with the 

acquisition; 

(ii) mortgages, charges, pledges or other security 

interests over immovable assets, movable assets, 



 

equipment, installations, plants, wind farms, 

energy generation assets, land, buildings and any 

other tangible assets of the Company; 

(iii) pledges, charges, financial collateral 

arrangements or other security interests over bank 

accounts, cash, deposits, financial instruments, 

securities accounts and other monetary claims; 

(iv) assignments by way of security, pledges, charges 

or other security interests over receivables, intra-

group loans, dividends, distributions, insurance 

proceeds, contractual rights, rights under material 

contracts, rights under project documents and any 

other rights or claims; 

(v) corporate guarantees, suretyships, indemnities, 

support undertakings, subordination 

arrangements, intercreditor arrangements and any 

other guarantee, security or credit support 

arrangements. 

The security interests, guarantees and other credit 

support arrangements may be granted in favor of, as 

applicable, lenders, bondholders, arrangers, dealers, 

managers, bookrunners, underwriters, facility agents, 

security agents, trustees, collateral agents, paying 

agents, bondholders’ representatives or any other 

financing parties, and may be structured as first-ranking, 

second-ranking, pari passu, shared, common, bilateral, 

syndicated, trustee-held or agent-held security, as 

determined by the Board of Directors of the Company. 

The creation and granting of any security interests, 

guarantees or other credit support arrangements by 

companies within the Company’s group shall be subject 

to the applicable legal requirements, corporate approvals 

and regulatory approvals applicable to such companies 

and assets. 

 

Resolution No. 13 

To approve the mandate granted to the Board of 

Directors of the Company, with the possibility to sub-

delegate, to determine, approve, negotiate, sign, 

implement, amend, supplement, confirm, release and/or 

replace the security interests, guarantees and other 

credit support arrangements referred to under item 12 

above, in connection with any bridge-to-bond facility, 

bridge loan, syndicated loan facility, bond issuance 

and/or any refinancing, replacement, amendment or 

extension thereof. 



 

For this purpose, the Board of Directors is authorized to: 

(i) determine the assets, rights, receivables, bank 

accounts, shares, quotas, participations, contracts 

and other elements over which security interests 

will be created; 

(ii) determine the companies within the Company’s 

group which will grant security interests, 

guarantees or other credit support arrangements, 

subject to the applicable legal requirements and 

corporate approvals; 

(iii) determine the maximum secured amount, the 

ranking of the security interests, the secured 

obligations, the secured parties, the beneficiaries, 

the security agent, trustee, collateral agent or any 

other representative of the secured parties; 

(iv) negotiate, approve and sign any security 

agreements, mortgage agreements, pledge 

agreements, financial collateral agreements, 

account pledge agreements, share pledge 

agreements, assignments by way of security, 

guarantee agreements, suretyship agreements, 

indemnity agreements, intercreditor agreements, 

subordination agreements, security agency 

agreements, trust deeds, confirmations, notices, 

certificates, powers of attorney and any other 

documents required or useful for the creation, 

perfection, registration, maintenance, amendment, 

release or replacement of the security interests, 

guarantees and other credit support 

arrangements; 

(v) approve and perform any filings, registrations, 

notifications, publications and formalities with any 

trade register, land book, movable security 

register, securities depository, bank, account bank, 

regulatory authority, public authority or any other 

competent authority or third party; 

(vi) approve any amendment, supplement, 

confirmation, replacement, release, cancellation, 

enforcement or re-registration of any security 

interest, guarantee or other credit support 

arrangement; 

(vii) approve the sharing, ranking, subordination, 

release, replacement or reallocation of any 

security interests, guarantees or other credit 



 

support arrangements between the financing 

parties under the bridge-to-bond facility / bridge 

loan, the syndicated loan facility, the bonds and/or 

any other refinancing arrangements; 

(viii) carry out all actions and formalities necessary or 

useful for the implementation of the resolutions 

adopted by the General Meeting of Shareholders 

in relation to the security and guarantee package. 

The Board of Directors may delegate to the executive 

management of the Company the performance of certain 

or all operational activities required to implement the 

security interests, guarantees and other credit support 

arrangements. 

 

A soft copy of the AGENDA for the Annual General Meeting constitutes an appendix to 

this Instrument. 

 

 

 

Signature of member _________________________ 

 

Dated:  

 
NOTES TO THE MEMBER 
1. Please indicate with an “X” in the appropriate boxes how you wish your votes to be cast. If no 

indication is given, your proxy will be deemed to have authority to vote or abstain as they think fit. 
2. To be valid, this signed instrument must be deposited together with the power of attorney or other 

authority (if any) under which they are signed, or a notarial certified copy of such power of authority, at 
the registered office of the Company (Themistokli Dervi 48,ATHIENITIS CENTENNIAL BUILDING, 3rd 
floor, Flat/Office 303, 1066 Nicosia, Cyprus) or  send by an electronic message to 
andri.pangalou@cpm.com.cy and costas.christoforou@cpm.com.cy at least 48 hours before the 
time of the Meeting. 

3. An Instrument of Proxy given by a corporation must be under its common seal or signed on its behalf 
by a duly authorised officer. 

4. In the case of joint holders, the signature of any one of these will suffice but the names of all joint 
holders should be shown. 
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