ACT CONSTITUTIV AL SOCIETATII
GREEN TECH INTERNATIONAL SA
Nr.ord.reg.com. J40/1110/2012,
CUI RO29647812
("Societatea")

actualizat la data de 10.11.2025

CAPITOLUL I. DENUMIRE, FORMA JURIDICA, SEDIU,
DURATA

Art.1 DENUMIREA SOCIETATII

1.1 Denumirea Societatii este  GREEN  TECH
INTERNATIONAL S.A.
1.2 in toate facturile, ofertele, comenzile, prospectele,

publicatiile emanand de la Societate si in orice alte
documente fintrebuintate in comert (cu excepftia
bonurilor fiscale emise de aparatele de marcat
electronice, dacd va fi cazul), se vor mentiona
denumirea, forma juridica, sediul social, numarul de
ordine in registrul comertului, codul unic de
inregistrare, atributul fiscal si capitalul social subscris
si varsat. Denumirea Societdtii va fi urmata de
cuvintele "societate pe actiuni" sau de initialele
"S.A.". Aceleasi informatii vor fi mentionate si pe

pagina de internet a Societatii.

Art.2 FORMA JURIDICA A SOCIETATII

2.1 Societatea GREEN TECH INTERNATIONAL S.A este
persoana juridicd romana organizata ca societate pe
actiuni de tip deschis.

2.2 Societatea fisi va desfasura activitatea in conformitate

cu prevederile legilor romane in vigoare si ale

prezentului Act constitutiv.

Art. 3 SEDIUL SOCIETATII

3.1 Sediul Societatii este in Bucuresti, Sectorul 1, str.
Sofia, nr. 5,etajul 2
3.2 Sediul social poate fi schimbat in orice alt loc din

Romania, prin Decizia Consiliului de Administratie, cu
efectuarea formalitatilor legale.

ARTICLES OF ASSOCIATION OF THE COMPANY
GREEN TECH INTERNATIONAL SA
Trade registry number J40/1110/2012,
CUI RO29647812
(the "Company")

Updated at 10.11.2025

CHAPTER I. NAME, LEGAL FORM, REGISTERED OFFICE,
TERM

Art. 1 COMPANY’S NAME

1.1 The Company’s name is GREEN TECH
INTERNATIONAL S.A.
1.2 In all the invoices, offers, orders, prospectus,

publications coming from the Company, or any
other documents used in trading (except for tax
receipts issued by electronical machines, if case) it is
necessary to mention the name, legal form,
registered office, trade registry number, sole
registration code, fiscal attribute and share capital
subscribed and paid. The name of the Company shall
be followed by the words "joint stock company" or
by the initials "S.A." Same information shall be

mentioned on the website of the Company.

Art. 2 COMPANY'’S LEGAL FORM

2.1 The company GREEN TECH INTERNATIONAL S.A is

a Romanian legal person organized as joint-stock
company, open type.

2.2 The Company shall carry out its activity in

accordance with the Romanian legal provisions in
force and with these Articles of Association.

Art. 3 COMPANY’S REGISTERED OFFICE

3.1 The Company’s registered office is in Bucharest, 15¢
Sector, 5 Sofia str., 2" floor.

The registered office can be changed in any other
location in Romania, by the Decision of thethe Board
of Directors, with the performance of the legal

formalities.

3.2




3.3 Societatea poate infiinta filiale, sedii secundare -
sucursale, reprezentante, agentii, puncte de lucru,
birouri comerciale si tehnice si/sau oficii ori alte
asemenea unitati fara personalitate juridica, in
aceeasi localitate sau in alte localitdti, in Romania sau
in strainatate, n baza Deciziei Consiliului de

Administratie, cu efectuarea formalitatilor legale.

Art. 4 DURATA SOCIETATII

4.1 Societatea se constituie pe durata nedeterminatd,
incepand cu data inmatricularii ei in registrul
comertului.

4.2 Societatea este persoand juridica de la data

inregistrarii ei in registrul comertului.

CAPITOLUL Il. OBIECTUL SOCIETATII
Art.5 OBIECTUL DE ACTIVITATE

5.1 Obiectul de activitate al Societatii il constituie:

Domeniul principal de activitate — Cod CAEN rev 3- 353
Furnizare de abur si aer conditionat.

Activitatea principald - 3530 Furnizarea de abur si aer
conditionat;

5.2 Obiectul
asemenea, urmatoarele activitdti secundare:

de activitate al societatii include, de

0620 Extractia gazelor naturale

0710 Extractia minereurilor feroase

0729 Extractia altor minereuri metalifere neferoase

0811 Extractia pietrei ornamentale si a pietrei pentru
constructii, extractia pietrei calcaroase, ghipsului, cretei si
a ardeziei

0812 Extractia pietrisului si nisipului; extractia argilei si
caolinului

0891 Extractia mineralelor pentru industria chimica si a
ingrasamintelor naturale

0899 Alte activitati extractive n.c.a.

0910 Activitati de servicii anexe extractiei petrolului brut
si gazelor naturale
0990 Activitati
mineralelor

3320 Instalarea masinilor si echipamentelor industriale

de servicii anexe pentru extractia

3511 Productia de energie electrica din resurse
neregenerabile
3512 Productia de energie electrica din resurse

regenerabile
3513 Transportul energiei electrice

3.3 The Company can establish subsidiaries, secondary
offices - branches, representations, agencies,
trading and technical offices and/or offices or other
such units without legal personality, in the same city
or in other cities, in Romania or abroad, based on
the decision of the Board of Directors, with the
fulfillment of the legal formalities.

Art. 4 COMPANY’S DURATION

4.1 The Company is established for an undetermined
period, since the date of its registration in the trade
registry.

4.2 The Company is a legal person since the date of its
registration in the trade registry.

CHAPTER Il. COMPANY’S OBJECT
Art. 5 ACTIVITY OBJECT

5.1 The Company’s activity object consists of:

Main field: NACE code rev. 3 — 353 - Supply of steam
and air conditioning;
Main activity: 3530 and air
conditioning;

-Supply of steam

5.2 The Company’s activity object also includes the
following secondary activities:

0620 - Natural gas extraction

0710 - Extraction of ferrous ores

0729 - Extraction of other non-ferrous metal ores

0811 - Extraction of ornamental stone and construction
stone, extraction of limestone, gypsum, chalk and slate

0812 - Extraction of gravel and sand; Extraction of clay
and kaolin

0891 - Extraction of minerals for the chemical industry
and natural fertilizers

0899 - Other mining activities n.e.c.

0910 - Service activities related to the extraction of crude
oil and natural gas

0990 - Ancillary service activities for mineral extraction

3320 - Installation of Industrial Machinery and Equipment
3511 - Production of electricity from non-renewable
resources

3512 - Production of electricity from renewable resources

3513 - Transmission of electricity

2




3514 Distributia energiei electrice

3515 Comercializarea energiei electrice

3516 Depozitarea energiei electrice

3521 Productia gazelor

3522 Distributia combustibililor gazosi, prin conducte
3523 Comercializarea combustibililor gazosi, prin conducte
3524 Depozitarea gazelor, ca parte a serviciilor de furnizare
3540 Activitati ale agentilor si brokerilor din domeniul
energiei electrice si a gazelor naturale

3600 Captarea, tratarea si distributia apei

3700 Colectarea si epurarea apelor uzate

3822 Productia de energie (electrica sau termica) prin
tratarea deseurilor (inclusiv prin incinerare)

4100 Lucrari de constructii ale cladirilor rezidentiale si
nerezidentiale

4221 Lucrari de constructii ale proiectelor utilitare pentru
fluide

4222 Lucrdri de constructii ale proiectelor utilitare pentru
electricitate si telecomunicatii

4299 Lucrari de constructii ale altor proiecte ingineresti
n.c.a
4311 Lucrari de demolare a constructiilor

4312 Lucrari de pregatire a terenului

4313 Lucrari de foraj si sondaj pentru constructii

4322 Lucrari de instalatii sanitare, de incalzire si de aer
conditionat

4323 Lucrari de izolatii

4324 Alte lucrari de instalatii pentru constructii

4335 Alte lucrari de finisare

4342 Alte lucrdri speciale de constructii pentru cladiri
4360 Servicii de intermediere pentru lucrari speciale de
constructii

4391 Activitati de zidarie

4399 Alte lucrdri speciale de constructii n.c.a.

4612 Intermedieri in comertul cu combustibili, minereuri,
metale si produse chimice pentru industrie

4792 Intermedieri in comertul cu amanuntul specializat
4950 Transporturi prin conducte

5210 Depozitdri

6421 Activitati ale holding-urilor

6492 Alte activitati de creditare (intre societatile din grup)

6811 Cumpdrarea si vanzarea de bunuri imobiliare proprii
6812 Dezvoltare (promovare) imobiliara

6820 finchirierea si subinchirierea bunurilor imobiliare
proprii sau inchiriate

7020 Activitati de consultanta in afaceri si management
7112 - Activitati de inginerie si consultanta tehnica legate
de acestea

7120 Activitati de testari si analize tehnice

7210 Cercetare-dezvoltare in stiinte naturale si inginerie

8299 Alte activitati de servicii suport pentru intreprinderi
n.c.a.

3514 - Distribution of electricity

3515 - Electricity Trading

3516 - Electricity storage

3521 - Gas production

3522 - Distribution of gaseous fuels, through pipelines
3523 - Pipeline marketing of gaseous fuels

3524 - Gas storage as part of supply services

3540 - Activities of Electricity and Natural Gas Agents and
Brokers

3600 - Water Abstraction, Treatment and Distribution
3700 - Collection and treatment of wastewater

3822 - Production of energy (electrical or heat) by waste
treatment (including incineration)

4100 - Construction works of residential and non-
residential buildings

4221 - Construction works of utility projects for fluids

4222 - Construction works of utility projects for electricity
and telecommunications

4299 - Construction works of other engineering projects
n.e.c.

4311 - Demolition works of buildings

4312 - Land preparation works

4313 - Drilling and Surveying Works for Construction
4322 - Plumbing, heating and air-conditioning works

4323 - Insulation works

4324 - Other construction installation works

4335 - Other finishing work

4342 - Other special construction works for buildings
4360 - Brokerage services for special construction works

4391 - Masonry activities

4399 - Other special construction works n.e.c.

4612 - Intermediation in the trade of fuels, ores, metals
and chemical products for industry

4792 - Intermediation in the specialised retail trade

4950 - Pipeline transport

5210 - Warehouses

6421 - Activities of holding companies

6492 - Other lending activities (between companies in
grup)

6811 - Purchase and sale of own real estate

6812 - Real estate development

6820 - Rental and subletting of own or leased real estate

7020 - Business and Management Consulting Activities
7112 - Related engineering and technical consultancy
activities

7120 - Technical testing and analysis activities

7210 - Research and Development in Natural Sciences
and Engineering

8299 - Other business support services activities n.e.c.




5.3 Obiectul de activitate al Societatii nu este limitativ, el
putand fi modificat prin decizii ale Consiliului de
Administratie in ceea ce priveste obiectele secundare
si cu obtinerea avizelor legale.

Societatea isi poate realiza obiectul de activitate atat
in Romania cat si in strdinatate, inclusiv operatiuni de

5.4

import - export, cu respectarea prevederilor legale.

CAPITOLUL Iil. CAPITALUL SOCIAL SI ACTIUNILE

Art.6 CAPITALUL SOCIAL

6.1 Capitalul social al Societatii este de 7.992.112,8 RON,
subscris si integral varsat, constituit ca aport in
numerar si ca aport in natura.

Capitalul social este impartit in 79.921.128 actiuni
nominative,

6.2

a

ordinare, emise in forma
dematerializatd, liber transferabile, cu o valoare
nominala de 0,1 lei fiecare si o valoare totala de

7.992.112,8 lei.

6.3 Aportul in natura, in valoare totala de 6.934.027,8 lei
este compus din:

- Teren in suprafata de 1049,98 mp situat in Com.
Balotesti, Ilfov, nr.inventar 20878000, nr. cadastral 1260,
inscris in CF 51491 a localitatii Balotesti;

- Teren in suprafata de 3000,08 mp situat in
Afumati, llIfov, nr. inventar 20878000, nr. cadastral 1950/1,
inscris in CF nr.2295 a localitatii Afumat;i;

- Teren in suprafata de 7501,25 mp situat in
Ciorogarla, llifov, nr. inventar 20874400, nr. cadastral
191/1, inscris in CF nr.3434 a localitatii Ciorogarla;

- Teren in suprafata de 4999,49 mp situat in
Comuna Cernica, jud. llifov, nr. inventar 20877900, nr.
cadastral 685/1, inscris in CF nr.1127 a localitatii Cernica;

- Teren in suprafata de 10.128 mp situat in
Straulesti nr.4, sector 1, Bucuresti, nr. inventar 20874000,
nr. cadastral 206669 (vechi 6056), inscris in CF nr.206669 a
localitatii Bucuresti, sector 1 si constructii;

- Sonda 2644 Otopeni, llfov, nr. inventar 20892000;

- Sonda 2667 Otopeni, lIfov, nr. inventar 20892100;

- Sonda 2672 Otopeni, llIfov, nr. inventar 20892200;

5.3 The Company’s object of activity is not limitative, it
can be amended by decisions of the Board of
Directors as regards secondary activities, provided
that the legal authorizations should be obtained.

5.4 The Company can fulfill its activity object both in

Romania and abroad, including import-export
operations, with the observance of the legal

provisions.

CHAPTER Ill. SHARE CAPITAL AND SHARES

Art. 6 SHARE CAPITAL

6.1 The Company’s registered capital amounts to RON
7.992.112,8 , subscribed and fully paid, constituted
as cash contribution and as contribution in kind.

is divided into 79.921.128

nominal, ordinary, issued in dematerialized form,

6.2 The share capital
freely transferable shares, each one with a nominal
value of lei 0,1 and a total value of lei 7.992.112,8.

6.3

The contribution in kind, in total amount of

6,934,027.8 lei is composed of:

- Land with an area of 1049.98 sgm located in Com.
Balotesti, llfov, inventory no. 20878000, no. cadastral
1260, registered in CF 51491 of Balotesti locality;

- Land with an area of 3000.08 sqm located in Afumati,
lifov, no. inventory 20878000, no. cadastral 1950/1,
registered in CF no. 2295 of Afumati locality;

- Land with an area of 7501.25 sgm located in
Ciorogarla, lifov, no. inventory 20874400, no. cadastral
191/1, registered in CF no.3434 of Ciorogarla locality;

- Land with an area of 4999.49 sgm located in Cernica
Commune, llfov County, no. inventory 20877900, no.
cadastral 685/1, registered in CF no.1127 of Cernica
locality;

- Land with an area of 10,128 sqm located in Straulesti
no.4, sector 1, Bucharest, no. inventory 20874000, no.
cadastral 206669 (old 6056), registered in CF no. 206669
of Bucharest, sector 1 and constructions;

- The Well no. 2644 Otopeni, lIfov, Inventory no.
20892000;

- The Well no. 2667 Otopeni, llIfov, Inventory no..
20892100;

- The Well no. 2672 Otopeni, llfov, Inventory no.
20892200;




- Sonda 2676 Moara Vlasiei, llfov, nr. inventar
20892300;
- Sonda 2674 Afumati, Ilfov, nr. inventar 20892400;

- Sonda 2639 Cozieni, Buzau, nr. inventar
20892500;
- Sonda 1440 Cozieni, Buzau, nr. inventar
20892600;
- Sonda 2041 Amara, lalomita, nr. inventar
20892900;
- Sonda 2641 Baneasa, Straulesti, lIfov, nr. inventar
20893300;
- Sonda 2103 Insuratei, Braila, nr. inventar
20091300;

- Sonda 2104 Mihai Bravu, Braila, nr. inventar
20091400;
- Sonda 2106 Victoria, Braila, nr.inventar 20091500;

- Sonda 2107 Insuratei, Braila, nr.inventar
20091600;
- Sonda 2680 Moara Vlasiei, llfov, nr. inventar
20091800;
- Sonda 2684 Balotesti, Ilfov, nr. inventar
20092000;

- Sonda 2685 Balotesti, llfov, nr. inventar 20092100;

- Sonda 2686 Ciorogarla, llfov, nr. inventar
20893500;

- Sonda 2669 Balotesti, Ilfov, nr. de inventar
20892700;

- Sonda 2687 Caldararu, llifov, nr. de inventar
20893600;

- Sonda 2688 Stafanesti, Ilfov, nr. de inventar

20893700;
-621.070 actiuni reprezentand 100% din capitalul social
al societatii Horti Green Invest S.A.

Art.7 MAJORAREA CAPITALULUI SOCIAL

7.1 Capitalul social poate fi majorat prin hotdrarea
Adunarii Generale a Actionarilor.
7.2 Majorarea de capital se poate face prin:

(i) noi aporturi in numerar sau in natura, n
conditiile legii;

(ii) prin incorporarea
diferentelor

rezervelor,
din
patrimoniului si a rezervelor legale, precum si

cu exceptia

favorabile reevaluarea

- The Well no. 2676 Moara Vlasiei, lIfov, Inventory no.
20892300;

- The Well no. 2674 Afumati, llIfov, Inventory no.
20892400;

- The Well no. 2639 Cozieni, Buzau, Inventory no.
20892500;

- The Well no. 1440 Cozieni, Buzau, Inventory no.
20892600;

- The Well no. 2041 Amara, lalomita, Inventory no.
20892900;

-The Well no. 2641 Baneasa, Straulesti, lIfov, Inventory
no. 20893300;

- The Well no. 2103 Insuratei, Braila, Inventory no.
20091300;

- The Well no. 2104 Mihai Bravu, Braila, Inventory no.
20091400;

- The Well no. 2106 Victoria, Braila, inventory no.
20091500;

- The Well no. 2107 Insuratei, Braila, inventory no.
20091600;

- The Well no. 2680 Moara Vlasiei, llfov, Inventory no.
20091800;

- The Well no. 2684 Balotesti, Ilfov, Inventory no.

20092000;

- The Well no. 2685 Balotesti, llfov, Inventory no.
20092100;

- The Well no. 2686 Ciorogarla, IlIfov, Inventory no.
20893500;

- The Well no. 2669 Balotesti, IIfov, Inventory no.
20892700;

- The Well no. 2687 Caldararu, llfov, Inventory no.
20893600;

- The Well no. 2688 Stafanesti, Ilfov, Inventory no.
20893700;

- 621,070 shares representing 100% of the share capital
of the company Horti Green Invest S.A.

Art. 7 INCREASE OF THE SHARE CAPITAL

7.1 The share capital can be increased by the Decision
of the General Meeting of the Shareholders.
7.2 The share capital increase can be done by:

(i) new contributions in cash or in kind, within the
conditions provided by law;

(ii) by incorporating the reserves, except for the
favorable differences from the patrimony
reevaluation and the legal reserves;




prin incorporarea beneficiilor sau a primelor de
emisiune;
(iii) din alte surse, potrivit legii.

7.3 Majorarea capitalului social prin aport in natura si
ridcarea dreptului de preferinta se realizeaza potrivit
legislatiei aplicabile .

7.4 Hotararea Adunarii Generale a Actionarilor privind
majorarea capitalului social se va inregistra la
Registrul Comertului si se va publica in Monitorul
Oficial al Romaniei.

7.5 Actiunile nou subscrise in totalitatea lor vor fi libere
de orice sarcini.

7.6 Actiunile emise pentru majorarea capitalului social
vor fi oferite spre subscriere in primul réand
actionarilor existenti, proportional cu numaérul de
actiuni pe care le poseda. Exercitarea, ridicarea si
limitarea dreptului de preferintd va avea loc in
conformitate cu prevederile legale aplicabile. In nicio
circumstanta, cota de participare la capitalul social
detinuta de directori si administratori nu va putea
scadea sub 3%. In caz de majorare a capitalului social
Societatea va emite cu titlu gratuit un numar necesar
de actiuni pentru a pastra nivelul de detinere al
directorilor si administratorilor la nivelul de 3% din
capitalul social. Alocarea actiunilor catre directori si
administratori se va face potrivit Programului de
Alocare a Actiunior ( de tip Stock Option Plan),
aprobat de AGA.

Art.8 REDUCEREA CAPITALULUI SOCIAL

8.1 Reducerea capitalului social va putea fi efectuata in
baza hotararii Adunarii Generale a Actionarlor in
conditiile legii prin:

(i)  reducerea numarului actiunilor;

(ii) reducerea valorii nominale a actiunilor;

(iii) dobandirea propriilor actiuni, urmata de anularea
lor;

(iv) alte modalitdti recunoscute de lege, cu
respectarea minimului de capital social legal.

8.2 Hotdrarea va ardta motivele reducerii capitalului si
procedeul ce va fi folosit pentru efectuarea acestei
reduceri. Capitalul social va putea fi redus numai
dupd expirarea unei perioade de 2 (dou) luni de la

(iii) other sources, as per the law.

7.3 The share capital increase by contribution in kind
and the withdrawal of the preference right are
performed in accordance with the legislation
applicable.

7.4 The resolution of the General Meeting of the
Shareholders concerning the increase of the share
capital, shall be registered with the Trade Registry
and shall also be published in the Romanian Official
Gazette.

7.5 The newly subscribed shares in their integrity shall
be free of any encumbrances.

7.6 The shares newly issued for the share capital
increase will be offered for subscription first to the
existing shareholders, pro rata with the number of
shares held. The preference right shall be exercised,
limited and withdrawn in accordance with the
applicable legal provisions. Under any

circumstance, the participation share in the share

capital held by directors and administrators will not
be able to fall below 3%. In case of an increase in the
share capital, the Company will issue free of charge

a necessary number of shares to keep the holding

level of the directors and administrators at the level

of 3% of the share capital. The allocation of shares
to directors and administrators will be done
according to the Shareholder Allocation Program (of

the Stock Option Plan type), approved by the AGM.

Art. 8 DECREASE OF THE SHARE CAPITAL

8.1 The share capital shall be decreased based on the
General Meeting of the Shareholders, in accordance
with the law, by:

(i) decreasing the number of shares;

(ii) decreasing the nominal value of the shares;

(i) acquisition of own shares, followed by their
annullment;

(iv) other methods allowed by the law, with the
observance of the minimum legal share capital.

8.2 The resolution shall indicate the reasons of the
capital decrease and the procedure to be used in
order to make this decrease. The share capital may
be decreased only after the expiry of a period of 2




8.3

data la care hotdrarea a fost publicata in Monitorul

Oficial al Romaniei, Partea a IV-a.

Daca Consiliul de Administratie constatd cd, in urma
unor pierderi stabilite prin situatiile financiare
anuale aprobate conform legii, activul net al
Societatii, determinat ca diferenta intre totalul
activelor si totalul datoriilor acesteia, s-a diminuat
la mai putin de jumatate din valoarea capitalului
social subscris, va convoca de indata adunarea
generala extraordinard pentru a decide daca
Societatea trebuie sa fie dizolvata.

Art.9 ACTIUNILE

9.1 Actiunile sunt considerate indivizibile fata de Societate,

9.2

9.3

9.4

9.5

9.6

care nu recunoaste decat un proprietar pentru fiecare

actiune subscrisa.

Evidenta actiunilor si a actionarilor se va realiza de
catre Societate pana la data la care actiunile emise de
aceasta sunt admise la tranzactionare pe piata
de Valori
Bucuresti S.A. (,BVB"). Dupa aceasta data evidenta
actiunilor si a actionarilor se va realiza de catre

reglementatda administratd de Bursa

Depozitarul Central S.A., in

dematerializata.

Actiunile Societatii sunt liber transferabile si integral
platite.
Societatea poate dobandi propriile actiuni in conditiile

legii.

Societatea poate emite obligatiuni in conditiile legii.
n cazul emisiunii de obligatiuni, adunarea generald
extraordinard a actionarilor va decide cu privire la
principalii termeni si
inclusiv, dar fara a se limita la: valoarea maxima a

conditii ale obligatiunilor,

emisiunii, perioada de ofertd, teritorialitatea ofertei,
tipul obligatiunilor emise, posibilitatea admiterii la
tranzactionare pe o piata reglementata. Consiliul de

Administratie va aproba termenii si conditiile
specifice  fiecarei emisiuni precum: valoarea
nominald, rata dobanzii, scadenta, conditiile
rambursarii  sau  rascumpararii  anticipate a

obligatiunilor, alte caracteristici ale obligatiunilor,
intreaga  documentatie aferentd
plasamentului obligatiunilor.

precum i

conformitate cu
prevederile legale in vigoare specifice pietei de capital.
Actiunile Societdtii sunt nominative si se emit in forma

8.3

(two) months as of the date when the resolution
was published in the Romanian Official Gazette, Part
If the Board of Directors ascertains that, following
some losses set by the annual financial statements
apporved as per the law, the net asset of the
Company, determined as difference between the
total asset and total debt, was decreased to less
than half of the subscribed share capital, it will
immediately convene the extraordinary general
meeting of shareholders to decide if the Company
must be disolved.

Art.9 SHARES

9.1

9.2

9.3

9.4

9.5

9.6

The shares are considered indivisible towards the
Company which recognizes only one owner for each
subscribed share.

The record of the shares and shareholders of the
Company until the date on which the shares issued
by it are admitted to trading on the regulated
market administered by Bursa de Valori Bucuresti
S.A. ("BVB"). After this date, the record of shares
and shareholders will be made by Depozitarul
Central S.A., in accordance with the legal provisions
in force specific to the capital market.

The shares of the Company are nominal and issued
in dematerialized form.

The shares of the Company are freely transferable
and fully paid.

The Company may acquire its own shares within the
conditions of the law.

The Company may issue bonds in accordance with
the law. issuance, the
extraordinary general meeting of shareholders will

In case of a bonds

decide with respect to the main terms and
conditions of the bonds, including but without being
limited to: maximum value of the issuance, offering
period, territoriality of the offer, type of bonds
issued, the possibility of admission for trading on a
regulated market. The Board of Directors shall
approve the terms and conditions specific for each
issuance, such as: nominal value, interest rate,
maturity, conditions for reimbursement or early
repayment of the bonds, other characteristics of the
bonds, as well as the entire documentation related
to the issuance of bonds.




Art.10 DREPTURI $I OBLIGATII CE DECURG DIN ACTIUNI

10.1 Fiecare actiune subscrisd si varsata de actionari
confera acestora dreptul la un vot in cadrul adunarilor
generale ale actionarilor, dreptul de a alege si de a fi
ales in cadrul organelor de conducere, dreptul de a
participa la distribuirea beneficiilor sub forma

dividendelor, dreptul asupra bunurilor rezultate din

lichidarea Societatii sau asupra unei parti din activul
net al Societatii, la lichidarea acesteia, proportional cu
cota de participare la capitalul social, precum si alte
drepturi Act

Constitutiv si ale dispozitiilor legale in vigoare.

conform prevederilor prezentului

10.2 Detinerea de actiuni
Actul Constitutiv.
10.3 Drepturile si obligatiile actiunilor urmeaza pe acestea

implica adeziunea de drept la

in cazul trecerii acestora in proprietatea altor
Cand o

proprietatea mai multor persoane, nu se va inscrie

persoane. actiune nominativa devine
transmiterea decat in conditile in care acestea
desemneaza un reprezentant unic pentru exercitarea
drepturilor rezultand din actiune.

10.4 Obligatiile Societatii sunt garantate cu patrimoniul
social al acesteia, iar actionarii raspund pana la
concurenta capitalului social subscris.

10.5 Patrimoniul Societatii nu poate fi grevat de datorii sau
de obligatii personale ale actionarilor.

10.6 Actionarul care, intr-o anumita operatiune, are, fie
personal, fie ca reprezentant al unei alte persoane, un
interes contrar fatd de interesul Societatii trebuie sa se

abtina de la deliberarile privind respectiva operatiune.

Art. 11 TRANSFERUL ACTIUNILOR

11.1 Actiunile pot fi transmise intre actionari.

11.2 In cazul in care unul dintre actionari doreste sa isi
instraineze actiunile, aceste vor fi oferite cu prioritate
actionarilor si societatii in vederea exercitarii dreptului de
preferinta, proportional cu cota de participare. Dreptul de
preferinta poate fi exercitat la pretul mentionat in oferta
ferma de cumparare primita de actionar, in aceleasi
conditii sau in conditii nu mai putin favorabile decat cele
din oferta de cumparare. In interpretarea prezentei clauze,
oferta de cumparare inseamna o oferta ferma, irevocabila,
in forma scrisa, de cumparare de actiunii ale Societatii,
trimisa cu buna-credinta de un tert actionarului Societatii
care cuprinde cel putin urmatoarele elemente: i) informatii

Art.10 RIGHTS AND OBLIGATIONS ARISING FROM THE
SHARES

10.1 Each share subscribed and paid by the shareholders
grants to them one voting right at the general
meetings of shareholders, the right to elect and
being elected within the management bodies, the
right of participating at the benefits distribution as
dividends, the right on the goods arising from the
Company’s winding up or on part of the Company’s
net asset, on its winding up, pro rata with the quota
of participation to the share capital, according to the
provisions of these Article of Association and of the
legal provisions in force.

10.2The ownership of shares involves the legal adhesion

to the Articles of Association.
10.3The rights and obligations related to the shares
follow them in case of the transfer thereof into the
property of other persons. When a nominal share
becomes the property of several persons, the
transfer will be registered only to the extent such
persons appoint a sole representative for the
exercise of the rights resulting from the share.

10.4The Company’s obligations are guaranteed with the
patrimony, and the shareholders are responsible
under the limits of the share capital.

10.5The Company’s patrimony cannot be encumbered by
personal debts or obligations of the shareholders.

10.6The shareholder that, in a specific operation, has
either personally or as representative of another
person, an interest contrary to the interest of the

Company, must refrain from the deliberations
regarding the respective operation.

Art. 11 SHARES ASSIGNMENT

11.1 Shares can be transferred between shareholders.

11.2 If one of the shareholders wishes to sell his shares,
they will be offered with priority to the shareholders and
the company in order to exercise the right of preference,
proportional to the participation quota. The right of
preference can be exercised at the price mentioned in the
firm purchase offer received by the shareholder, under
the same conditions or under conditions no less favorable
than those in the purchase offer. In the interpretation of
this clause, the purchase offer means a firm, irrevocable,
written offer to purchase the Company's shares, sent in
good faith by a third party to the Company's shareholder,
which includes at least the following elements: i)




privind tertul ofertant; ii) numarul de actiuni pe care
intentioneaza sa le cumpere acesta, iii) pretul per actiune
si cel total pentru actiunile pe care intentioneaza sa le
cumpere impreuna cu dovada capacitatii de finantare a
pretului, iv) orice termen si conditie speciala a contractului
de vanzare - cumparare de actiunii, dupa caz.

In cazul in care, dupa expirarea perioadei de 30 de zile de
exercitare a dreptului de preferinta, actionarii nu isi
exercita dreptul de preferinta si Adunarea Generala
Extraordinara a Actionarilor nu hotaraste sa-si
dobandeasca propriile actiunii, actionarul poate sa isi
instraineze actiunile.

11.3 Pe perioada in care actiunile emise de Societate sunt
admise la tranzactionare pe piata reglementatd
administrata de Bursa de Valori Bucuresti S.A. ("BVB"),
transferul actiunilor se efectueazd prin tranzactiile din
sistemul de tranzactionare al BVB sau prin transfer direct
n registrul actionarilor tinut de Depozitarul Central S.A., in
conformitate cu legislatia aplicabila.

CAPITOLUL IV. CONDUCEREA SOCIETATII
Art.12 ADUNAREA GENERALA A ACTIONARILOR

12.1 Adunarea Generald a Actionarilor este organul de
conducere a Societdtii, care decide asupra activitatii
acesteia si a politicii ei economice si comerciale.

12.2 Adundrile Generale ale Actionarilor sunt ordinare si
extraordinare si se tin la sediul Societatii sau n alt loc
indicat in convocare.

12.3 Adunarea Generald Ordinard a Actionarilor are

urmatoarele atributii:

(i) sa discute, sa aprobe sau sa modifice situatiile

pe baza

prezentate de Consiliul de Administratie si

financiare anuale, rapoartelor

auditorul financiar, potrivit legii;

(i) sa repartizeze profitul si sa stabileasca

dividendul;
(iii) sa numeasca si sa revoce membrii Consiliului de
Administratie;

(iv) sa numeasca si sa revoce auditorul financiar si
sa stabileasca durata minima a contractului de

audit;

(v) sa stabileasca nivelul remuneratiilor membrilor
Consiliului de Administratie;

information regarding the third party offering; ii) the
number of shares he intends to buy, iii) the price per
share and the total price for the shares he intends to buy
together with proof of the ability to finance the price, iv)
any special terms and conditions of the sales contract -
purchase of shares, as the case may be.

If, after the expiration of the 30-day period for exercising
the right of preference, the shareholders do not exercise
their right of preference and the Extraordinary General
Meeting of Shareholders does not decide to acquire their
own shares, the shareholder may dispose of his shares.

11.3 During the period in which the shares issued by the
Company are admitted to trading on the regulated
market administered by the Bursa de Valori Bucuresti S.A.
("BVB"), the transfer of shares is carried out through
transactions in the BVB trading system or by direct
transfer to the shareholders' register kept by Depozitarul
Central S.A., in accordance with the applicable legislation.

CHAPTER IV. COMPANY’S MANAGEMENT

Art. 12 GENERAL MEETING

12.1 The General Meeting of the Shareholders is the
Company’s management body deciding on its
activity and its economic and commercial activity.

12.2 The General Meetings of the Shareholders are
ordinary and extraordinary and take place at the
company’s registered office or in another place
shown in the call.

12.3 The General Ordinary Meeting of the Shareholders
has the following duties:

(i) to discuss, approve or amend the annual
financial statements, based on the reports
submitted by the Board of Directors and the
financial auditor, in accordance with the law;

(ii) to distribute the profits and determine the
dividend;

(iii) to appoint and remove the members of the

Board of Directors;

(iv) toappoint and revoke the financial auditor and
to establish the minimum duration of the audit
contract;

(v) to set the general limits for the remunerations

of the managers;




12.4

(vi) sa se pronunte asupra gestiunii membrilor
Consiliului de Administratie, sa le evalueze
performantele si sa i descarce de gestiune, in
conditiile legii;

(vii) sa hotdrasca in privinta promovarii actiunii in
raspundere contra membrilor Consiliului de
Administratie, precum si a auditorilor financiari
pentru pagube pricinuite Societdtii de acestia
prin incdlcarea findatoririlor fata de
Societate;

lor

(viii)sa aprobe bugetul de venituri si cheltuieli si

programul de activitate pentru exercitiul
urmator;

(ix) sa aprobe rapoartele Consiliului de
Administratie cu privire la activitatea
desfasurata;

(x) sa aprobe gajarea, inchirierea sau desfiintarea
uneia sau a mai multor unitati ale Societatii;

(xi) sa indeplineasca orice alte atributii stabilite de
lege.

Adunarea generald extraordinara a actionarilor se
intruneste ori de cate ori este necesar a se lua o
hotdrare privitoare la:

(i)  schimbarea formei juridice a Societatii;

(i) schimbarea obiectului principal de activitate;
(iii) majorarea si reducerea capitalului social al
Societatii sau reintregirea lui prin emisiune de
noi actiuni, ridicarea dreptului de preferinta al
actionarilor la subscrierea de noi actiuni emise
de Societate si orice rdscumpdrare de actiuni;
divizarea

fuziunea cu alte

(iv) societati sau
Societatii;

(v) dizolvarea anticipata a Societatii;

(vi) conversia actiunilor dintr-o categorie in alta;

(vii) emisiunea de obligatiuni conform prevederilor

Actului Constitutiv si conversia obligatiunilor

dintr-o categorie in altd categorie sau in actiuni;

(viii) incheierea de acte de dobandire, instrainare,
schimb sau de constituire in garantie a unor
active din categoria activelor imobilizate ale
Societatii, a caror valoare depaseste, individual
sau cumulat, pe durata unui exercitiu financiar,

(vi) to give opinion on the management of the
members of the Board of Directors, to evaluate
their performance and to discharge them from
administration, in accordance with the law;

(vii) to decide on the legal action against the
members of the Board of Directors, as well as
against the financial auditors, for damages
caused to the Company;

(viii)to approve the budget of revenues and
expenditures and the activity program for the
next financial year;

(ix) to approve the reports of the Board of
Directors regarding the activity carried out;

(x) to approve pledging, leasing or dissolution of
one or more units (working points) of the
Company and

(xi) to fulfill any other duties provided by law.

12.4 The extraordinary general meeting of shareholders

shall convene any time is necessary to make a
decision on:

(i) changing the legal form of the Company;

(i) changing the Company’s main object of

activity;

(iii) increasing or reducing the share capital of the
Company or its replenishment by issuing new
shares, waiving the preference right of the
shareholders to the subscription of new shares
issued by the Company and redemption of own
shares;
merger with other companies or the spin-off of
the Company;
prematurely dissolving the Company;

(iv)

(v)

(vi) the conversion of shares from one category to

another;

(vii) the issuance of bonds as per these Articles of
Association and the conversion of bonds from

one category into another category or into

shares;
(viii)the conclusion of acts relating to the
acquisition, disposal, lease, exchange or

establishing as securities of assets from the
category of fixed assets of the Company,
value exceeds,

whose individually  or

cumulatively, during a financial year, 20% of
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20% din totalul activelor imobilizate, mai putin

creantele;
(ix) inchirierile de active corporale, pentru o
perioada mai mare de un an, a caror valoare
individuala sau cumulatda fata de acelasi
cocontractant sau persoane implicate ori care
actioneaza in mod concertat depdseste 20% din
valoarea totalului activelor imobilizate, mai
putin creantele la data incheierii actului juridic,
precum si asocierile pe o perioadd mai mare de
un an, depasind aceeasi valoare;
aprobarea constituirii sau participarii la
constituirea unor societati sau a oricarui alt tip
de persoana juridica cu scop lucrativ, in cazul in
care valoarea participarii este mai mare de
50.000.000 Euro, sub

prealabil de catre Consiliul de Administratie.

rezerva avizarii in

(xi) aprobarea admiterii la tranzactionare pe o piat3
reglementata a oricdror instrumente financiare
emise de Societate;

(xii) fara a aduce atingere prevederilor art. 12.4 pct.
(viii) si (ix) incheierea de catre Societate a
contractelor care necesita aprobarea adunarii
generale conform prezentului Act Constitutiv;
(xiii) orice modificari ale Actului Constitutiv sau
oricare alta hotdrare pentru care este cerutd
aprobarea adundrii generale extraordinare

conform legii sau prezentului Act Constitutiv.

Art.13 CONVOCAREA ADUNARII GENERALE

13.1Adunarea Generald a Actionarilor este convocata de
Presedintele Consiliul de Administatie al Societ&tii ori
de cate ori este necesar.

13.2Adunarea Generala Ordinara se convoac cel putin o
data pe an, in cel mult 4 luni de la incheierea
exercitiului  financiar, pentru a examina bilantul,
contul de profit si pierderile anului precedent si
pentru a se stabili programul de activitate pe anul
urmator.

13.3 Presedintele Consiliului de Administatie va convoca
de indata adunarea generala a actionarilor, la cererea
actionarilor reprezentand, individual sau impreuna,
cel putin 5% din capitalul social, daca cererea cuprinde

the total value of the Company’s fixed assets,
less receivables;
(ix) leasing of assets of the Company, for a period
longer than 1 year whose value exceeds,
individually or cumulatively towards the same
counterparty or persons involved or acting in
20% of the total value of the

Company’s fixed assets, less receivables on the

concert,

date when the document is concluded, as well
as joint ventures for a period longer than 1
year, exceeding the same value;

(x) approving the set-up or participation to the
set-up of profit-making legal entities or any
other type of legal entity with a profit-making
purpose, if the value of the participation is
greater than 50,000,000 Euro, subject to prior
approval by the Board of Directors.

(xi)

approving the admission to trading on a
regulated market of any financial instruments
issued by the Company;

(xii) without prejudice to art. 12.4 points (viii) si (ix)
of these Articles of Association, the conclusion
by the Company of the contracts which are
subject to the general meeting of shareholders
as per these Articles of Association;

(xiii)any amendments to the Articles of Association
or any other decision requiring the approval of
the extraordinary general meeting of
shareholders, as per the law or these Articles
of Association.

Art. 13 CONVENING OF THE GENERAL MEETING OF
SHAREHOLDERS

13.1 The General Meeting of Shareholders is convened
by the President of the Board of Directors of the
Company, whenever necessary.

13.2 The Ordinary General Meeting of Shareholders is
convened at least once a year, within at most 4
months since the conclusion of the financial year, in
order to examine the balance sheet, the income
statement of the previous year and to establish the
activity programme for the next year.

13.3 President of the Board of Directors shall call

immediately the general meeting of shareholders,

at the request of the shareholders individually or
jointly representing at least 5% from the registered
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dispozitii ce intra in atributiile adunarii. in acest caz
adunarea generald a actionarilor va fi convocata in
termen de cel mult 30 de zile si se va intruni in termen
de cel mult 60 de zile de la data primirii cererii.

13.4Tn cazul in care pe ordinea de zi figureaza numirea
membrilor Consiliului de Administratie, in convocare
se va mentiona cad lista cuprinzand informatii cu privire
la numele, localitatea de domiciliu si calificarea
profesionald se afla la dispozitia actionarilor, putand fi
consultata si completata de acestia.

13.5 Cand pe ordinea de zi figureaza propuneri pentru
modificarea actului constitutiv, convocarea va trebui
sa cuprinda textul integral al propunerilor.

13.6 Unul sau mai multi actionari reprezentand, individual
sau impreund, cel putin 5% din capitalul social are/au
dreptul in termen de 15 zile de la data publicarii
convocdrii: a) de a introduce puncte pe ordinea de zi
a adunarii generale, cu conditia ca fiecare punct sa fie
insotit de o justificare sau de un proiect de hotdrare
propus spre adoptare de adunarea generald si b) de a
prezenta proiecte de hotdrare pentru punctele incluse
sau propuse spre a fi incluse pe ordinea de zi a
adunarii generale.

13.7Consiliul  de
convocatorul dupa momentul publicdrii acestuia, in

administratie poate sa modifice

termen de cel mult 15 zile de la momentul publicarii.

13.8Convocatorul modificat cuprinzand, dupa caz, si
ordinea de zi completatd cu punctele propuse de
actionari sau de catre consiliul de administratie,
ulterior convocarii, trebuie publicat cu indeplinirea
cerintelor prevazute de lege si/sau de actul constitutiv
pentru convocarea adundrii generale, cu cel putin 10
zile inaintea adunarii generale, la data mentionatd in
convocatorul initial.

13.9 Fiecare actionar
Administratie

poate adresa Consiliului de
intrebari in scris referitoare la
activitatea Societatii cu 7 zile naintea datei de
desfasurare a adunarii generale, urmand a i se
raspunde in cadrul adundrii. Raspunsul se considera
dat dacd informatia solicitatd este publicata pe pagina
de internet a Societatii, in format intrebare-raspuns.
Societatea poate formula un raspuns general pentru
intrebarile cu acelasi continut.

capital, if the request includes provisions under the
responsibility of the meeting. In this case the
general meeting of shareholders shall be convened
within 30 days at the latest and shall meet within 60
days at the latest from the date of receipt of the
request.

13.4 If the agenda includes the appointment of the
members of the Board of Directors, the convening

list containing

information on the name, place of residence and

notice shall mention that the

professional is available to the
shareholders and can be consulted and completed
by them.

qualifications

13.5 When the agenda includes proposals to amend the
Articles of Association, the convocation notice must
include the full text of the proposals.

13.6 One or more shareholders representing, individually
or jointly, at least 5% of the share capital shall have
the right, within 15 days from the date of
publication of the convocation notice: a) to place
items on the agenda of the general meeting,
provided that each item is accompanied by a
justification or a draft resolution proposed for
adoption by the general meeting; and b) to submit
draft resolutions for items included or proposed to
be included on the agenda of the general meeting.

13.7 The Board of Directors may amend the convening
notice after its publication, at the latest within 15
days from the date of publication.

13.8 The amended convening notice including, where
applicable, the agenda supplemented with the
items proposed by the shareholders or by the board
of directors, subsequent to the convening, must be
published, with the fulfillment of the requirements
provided by law and/or by the articles of association
for convening the general meeting, at least 10 days
prior to the general meeting, on the date mentioned
in the original convening notice.

13.9 Each shareholder may address questions in writing
to the Directorate regarding the Company's activity,
7 days before the date of the general meeting, and
will be answered at the meeting. The answer shall
be deemed to be given if the requested information
is published on the Company's website , in a

format. The Company may

formulate a general answer for questions with the
same content.

question-answer
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13.10
avea loc adunarea generala a actionarilor, la prima

Convocarea va cuprinde data si ora la care va

convocare, faptul ca se va tine la sediul Societatii (daca
membrii Consiliului de Administratie nu hotarasc ca
aceasta se va tine in alt loc, caz in care in convocare se
va mentiona in mod expres si adresa), precum si data,
ora si locul celei de-a doua convocdri a adunarii
generale. Convocarea va cuprinde, de asemenea,
ordinea de zi, cu ardtarea explicitd a tuturor
problemelor care vor face obiectul dezbaterilor
adundrii, o descriere a procedurilor pe care trebuie sa
le indeplineascd actionarii pentru a putea participa si
vota in cadrul adunérii generale a actionarilor. Tn cazul
in care se asigurd si participarea prin mijloace
electronice de comunicare la distantd, convocatorul
cuprinde si descrierea procedurilor care trebuie
urmate de actionari pentru a participa si vota online
in adunarea generala. A doua adunare nu se poate
intruni in chiar ziua fixata pentru prima adunare.

13.11
prin publicare in Monitorul Oficial al Romaniei, Partea

Convocarile adunarilor generale pot fi facute

a IV-a, si in unul dintre ziarele de larga raspandire din
localitatea in care se afla sediul Societatii sau din cea
mai apropiata localitate. Termenul de intrunire este
ulterior cu cel putin 30 de zile de la data publicarii
convocarii in Monitorul Oficial al Romaniei, Partea a
IV-a.

13.12  Actionarii reprezentand intreg capitalul social vor
putea, daca nici unul dintre ei nu se opune, sa tina o
adunare generala si sa ia o hotarare de competenta
adunarii, fara respectarea formalitatilor cerute pentru
convocarea ei.

Art.14 ORGANIZAREA ADUNARII GENERALE A
ACTIONARILOR

14.1Sedinta adunarii generale a actionarilor se va deschide
de cdtre presedintele Consiliului de Administratie sau
de cdtre persoana care i tine locul. Adunarea Generald
a Actionarilor este prezidatd de catre Presedintele
Consiliului de Administratie sau de un reprezentant al
acestuia, anume Timputernicit sau, fin cazul
imposibilitatii presedintelui de a acorda o asemenea
imputernicire, desemnat in acest sens de catre

Consiliul de Administratie. n cazul in care cvorumul

13.10. The convening notice shall include the date and
hour when the general meeting of shareholders
shall take place for the first convening, the fact that
it will take place at the Company's registered office
(unless the members of the Board of Directors
decide that it will be held elsewhere, in which case
the notice shall expressly state the address), and the
date, time and place of the second convening of the
general meeting. The convening shall include, as
well, the agenda thereof, explicitly indicating all the
problems object of the meeting debates, a
description of the procedures to be followed by the
shareholders in order to participate and vote at the

Where

participation by electronic means of distance

communication is also provided for, the convening
notice shall also include a description of the
procedures to be followed by shareholders in order

general meeting of shareholders.

to participate and vote online in the general
meeting. The second meeting cannot take place in
the same day with that set for the first meeting.

13.11 The calls for the general meetings can be made by
publication in the Official Gazette of Romania, Part
IV, and in one of the widely circulated newspapers
in the locality where the company's headquarters is
located or in the nearest locality. The meeting date
must be at least 30 days after the date of
publication of the convening notice in the Official
Gazette of Romania, Part IV.

13.12 The representing the
registered capital can, if no one opposes thereto, to

shareholders entire
keep a general meeting and to make a decision in
the competence of the meeting, without observing
the formalities required for its summon.

Art. 14 ORGANIZATION OF THE GENERAL MEETING OF
SHAREHOLDERS

14.1 The meeting of the general meeting of shareholders
shall be opened by the president of the Board of
Directors or by the person acting in his place. The
General Meeting of the Shareholders is presided by
the President of the Board of Directors or a
representative thereof, specifically empowered to
this purpose, or, if the president is unable to grant
such empowerment, designated for this purpose by
the Board of Directors. If the minimum quorum for
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minim pentru prima convocare nu este intrunit timp de
30 de minute de la ora indicata in convocatorul
publicat, adunarea se va intruni la data celei de-a doua
convocdri la ora, la locatia si avand ordinea de zi
indicate In convocatorul publicat.

14.2Adunarea Generald va alege dintre actionarii prezenti
un secretar de sedinta care sa verifice lista de
prezenta a actionarilor, indicand capitalul social pe
care il reprezintd fiecare, procesul-verbal intocmit de
secretarii tehnici si indeplinirea tuturor formalitatilor
cerute de lege si de actul constitutiv pentru tinerea
adunarii  generale. Presedintele de sedinta
desemneaza, dintre angajatii Societatii, unul sau mai
multi secretari tehnici care sa verifice indeplinirea
conditiilor necesare pentru tinerea sedintei,
fntocmind un proces-verbal in acest sens.

14.3 Procesul-verbal, semnat de presedintele si secretarul
de sedintd, va constata indeplinirea formalitdtilor de
convocare, data si locul adunarii, actionarii prezenti,
numarul actiunilor detinute de fiecare din ei, numarul
voturilor exprimate si alocarea lor, dezbaterile in
rezumat, hotararile luate, iar, la cererea actionarilor,
declaratiile facute de ei in sedinta. Acesta va cuprinde
pentru fiecare hotdrare numarul de actiuni pentru care
s-au exprimat voturi valabile, proportia din capitalul
social reprezentatd de respectivele voturi, numarul
total de voturi valabil exprimate, precum si numarul de
voturi exprimate "pentru" si "impotriva" fiecarei
hotarari si, dacd este cazul, numarul de abtineri. La
procesul-verbal se vor anexa actele referitoare la
convocare si listele de prezenta a actionarilor, precum
si, dupd caz, orice alte documente prevdzute de
dispozitiile legale.

14.4 Procesul verbal se va inscrie in registrul sedintelor si
deliberarilor Adunarii Generale, sigilat si parafat, ce se
pastreaza la sediul Societatii. La procesul-verbal se vor
anexa actele referitoare la convocare, precum si listele
de prezentd a actionarilor.

14.5 Hotararile adunarilor generale se redacteaza pe baza
procesului-verbal si se semneazd de o persoana
desemnatd de citre actionari in cadrul adundrii. Tn
cazul in care o persoana nu este desemnata de catre
actionari sa semneze hotararile adunarii, aceste

the first convocation is not present for 30 minutes
from the time indicated in the published notice, the
meeting shall convene on the date of the second
convocation at the time, place and agenda indicated
in the published convocation notice.

14.2 The General Meeting of the Shareholders appoints

from the present shareholders, a secretary of the
meeting to check out the list of presence of the
shareholders, indicating the share capital of which
each of them represents, the minutes of the
technical secretaries and the fulfillment of all the
forms required by the law and by the Articles of
Association for holding the general meeting. The
president of the meeting assigns, out of the
employees of the Company, one or more technical
secretaries which shall check the meeting of
necessary conditions for holding the meeting,
drawing up the minutedin this regard.

14.3 The minutes, signed by the president and the

secretary of the meeting, shall record the fulfillment
of the convening formalities, the date and place of
the meeting, the present shareholders, the number
of shares held by each one, the number of votes cast
and their allocation, the summarized debates, the
decisions made and, at the shareholders’ request,
the statements they made within the meeting. It
shall include for each resolution the number of
shares for which valid votes have been cast, the
proportion of the share capital represented by those
votes, the total number of valid votes cast and the
number of votes cast "for" and "against" each
resolution and, if applicable, the number of
abstentions. The minutes shall be accompanied by
the documents relating to the convocation and the
attendance lists of the shareholders, as well as,
where applicable, any other documents provided
for by the legal provisions.

14.4 The minute shall be written in the record of the

meetings and the deliberations of the General
Meetings, sealed and initialed, kept at the
Company’s registered office. The documents related
to the summon, as well as the shareholders’ lists of
presence shall be attached to this meeting.

14.5 The resolutions of general meetings are drawn up

on the basis of the minutes and signed by a person
designated by the shareholders at the meeting. If a
person is not designated by the shareholders to sign
the resolutions of the meeting, these resolutions
shall be signed by the president of the Board of
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hot&rari se semneazd de catre presedintele Consiliului
de Administratie impreuna cu secretarul sedintei.
14.6Pentru a fi opozabile tertilor, hotararile adundrii
generale a actionarilor vor fi depuse, in termen de 15
(cincisprezece) zile de la data adunarii generale, la
Oficiul Registrului Comertului, pentru a fi mentionate
in registru si publicate in Monitorul Oficial al Romaniei.
Tn maximum 15 zile de la data adunérii generale,
Societatea va publica pe website-ul propriu rezultatele
votului stabilite in conformitate cu prevederile legale.

Art.15 EXERCITAREA DREPTULUI LA VOT IN ADUNAREA
GENERALA

15.1 Niciun alt aspect, cu exceptia desemnarii presedintelui
si a secretarului sedintei respective, nu se va dezbate
in cadrul adunarilor generale ordinare/extraordinare
ale actionarilor decat in cazul in care conditiile de
cvorum sunt indeplinite la inceperea sedintei.

15.2Actionarii, in persoana sau prin reprezentati, pot
participa si vota fizic sau prin mijloace electronice de
comunicare la distanta in cadrul adunarilor generale
potrivit art. 15.3 de mai jos. Acestia isi pot exprima
votul si prin corespondenta.

15.3Actionarii pot participa la adunarea generald prin
mijloace electronice de comunicare la distanta, care
trebuie sa fintruneasca conditiile tehnice necesare
pentru identificarea
participarea efectivd a acestora si retransmiterea

participantilor, pentru
deliberarilor In mod continuu, pentru exercitarea
dreptului actionarilor de a se adresa adundrii, pentru
exprimarea votului, in cadrul adunarii generale, astfel
incat sa permita identificarea actionarilor, verificarea
ulterioara a modului in care s-a votat si posibilitatea ca
fiecare actionar sa isi poata verifica votul exprimat.

in cadrul adunarii

desfasurate in conditiile prevazute la art. 15.2 si 15.3

15.4Hotararile adoptate generale
se semneaza olograf sau cu semnatura electronica, in
conditiile legii.

15.5Pentru validitatea deliberarilor adunarii generale
ordinare a actionarilor este necesara prezenta
actionarilor care sa detina cel putin jumatate plus 1 din
numarul total de drepturi de vot. Hotararile adunarii
generale ordinare se iau cu jumatate plus unu din

Directors together with the secretary of the
meeting.

14.6 In order to be enforceable against third parties, the
resolutions of the general meeting of shareholders
shall be submitted, within 15 (fifteen) days from the
date of the general meeting, to the Trade Registry
Office, to be mentioned in the register and
published in the Romanian Official Gazette. Within
15 days from the date of the general meeting, the
Company shall publish on its website the results of
the voting, established in accordance with the legal
provisions.

Art. 15 EXERCISE OF THE VOTING RIGHT AT THE GENERAL
MEETING

15.1 No other matter, except for the appointment of the
chairman and secretary of respective meeting, shall
take place at ordinary or extraordinary meetings
unless quorum conditions are met at the
commencement of the session.

15.2 The shareholders, in person or by proxy, may attend
and vote in person or by electronic means of remote
communication at General Meetings in accordance
with article 15.3 below. They may also cast their
vote by correspondence.

15.3 The shareholders may participate in the general
meeting by
communication, which must meet the technical

conditions necessary for the identification of the

electronic means of remote

participants, for their effective participation and the
continuous retransmission of the deliberations, for
the exercise of the shareholders' right to address
the meeting, for the casting of votes, within the
general meeting, in such a way as to allow the
identification of the shareholders, the subsequent
verification of the manner of voting and the
possibility for each shareholder to verify his vote
cast.

15.4 The resolution adopted at the general meeting held
under the conditions stipulated in art. 15.2 and 15.3
shall be signed in holograph or with electronic
signature, in accordance with the law.

15.5 For the validity of the deliberations of the general

ordinary meeting of shareholders, it is necessary the
presence of shareholders holding at least half plus 1
from the total number of voting rights. The decisions
of the general ordinary meeting are made by half
plus one of the expressed votes. If the general
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15.6 Pentru validitatea

voturile exprimate. Daca adunarea generald ordinara
nu poate lucra din cauza neindeplinirii conditiilor
prevdzute mai sus adunarea ce se va intrunila o a doua
convocare cand poate sd delibereze asupra punctelor
de pe ordinea de zi a celei dintai adunari, indiferent de
cvorumul intrunit, ludnd hotdrdri cu majoritatea
voturilor exprimate.

deliberarilor adunarii generale
extraordinare este necesarda la prima convocare
prezenta actionarilor detinand cel putin jumatate plus
1 din numarul total de drepturi de vot. Hotararile
adunarii generale extraordinare se iau cu % din voturile
detinute de actionarii prezenti sau reprezentati. Daca
adunarea generala extraordinara nu poate lucra din
cauza neindeplinirii conditiilor prevazute mai sus
adunare se va intruni la o a doua convocare, cand
poate sa delibereze asupra punctelor de pe ordinea de
zi a celei dintai, in prezenta actionarilor reprezentand
35% din numadrul total de drepturi de vot. Hotarérile
sunt luate cu majoritatea voturilor detinute de
actionarii prezenti sau reprezentati. Decizia de
modificare a obiectului principal de activitate al
Societatii, de reducere sau majorare a capitalului
social, de schimbare a formei juridice, de fuziune,
divizare sau de dizolvare a Societatii se ia cu o
majoritate de cel putin doua treimi din drepturile de

vot detinute de actionarii prezenti sau reprezentati.

15.7 La calcularea cvorumului de prezentd in cadrul unei

adundri generale a actionarilor se iau in calcul inclusiv
acele actiuni pentru care actionarul isi exprima votul in
adunarea generald a actionarilor

("pentru" sau

"impotriva"), precum si actiunile pentru care actionarul
se abtine (vot "abtinere") sau nu fsi exprima un drept
de vot ("vot neexprimat"). Pozitia de "abtinere"
adoptata de un actionar cu privire la punctele inscrise
pe ordinea de zi a unei adunari generale a actionarilor
nu reprezinta un vot exprimat, abtinerile nu vor fi
considerate vot exprimat pentru stabilirea numarului
de voturi necesar pentru adoptarea unei hot&rari in
cadrul adundrilor generale ale actionarilor. Voturile
nule (de exemplu actionarul bifeaza in buletinul de vot
atat "pentru", cat si "impotriva" si/sau "abtinere") sau
votul "neexprimat" (nu ridicd mana sau lasa buletinul
alb) vor avea regimul juridic al abtinerilor, adica nu vor
fi scoase din calculul cvorumului, ci doar nu vor fi luate
n calculul majoritarii necesare.

15.8 Nu pot fi adoptate hotardri asupra unor puncte care

nu se regdsesc pe ordinea de zi initiald si/sau
completata care nu au fost transmise/publicate in

15.6

ordinary meeting cannot work because of the failure
to fulfill the conditions provided above, the meeting
that shall take place at a second convening when it
can deliberate on the points from the agenda of the
first meeting, whichever might be the reunited
quorum, making decisions with the majority of the
votes expressed.

For the validity of the deliberations of the general
extraordinary meeting of shareholders, it is
necessary, at the first summon, the presence of
shareholders holding at least half plus 1 from the
total number of voting rights. The decisions of the
general extraordinary meeting are made by 3/4 of
the votes held by the shareholders present or
represented. If the general extraordinary meeting
cannot work because of the failure to fulfill the
conditions provided above, the meeting that shall
take place at a second summon when it can
deliberate on the points from the agenda of the first
meeting, in presence of the shareholders
representing at least 35% of the total number of
voting rights. The decisions are made by majority of
the votes held by the present or represented
shareholders. The decision of amending the
Company’s main object of activity, to decrease or to
increase the registered capital, to change the legal
form, to merger, divide or dissolve the Company is
made with a majority of at least two thirds of the
voting rights held by the present or represented
shareholders.

15.7 When calculating the quorum for a general meeting

15.8

of shareholders, the quorum includes those shares
for which the shareholder casts a vote in the general
meeting of shareholders ("for" or "against"), as well
as shares for which the shareholder abstains
("abstain" vote) or does not cast a vote ("no vote").
An "abstention" position taken by a shareholder on
items on the agenda of a general meeting of
shareholders does not constitute an expressed vote,
abstentions will not be considered as an expressed
vote for the purpose of determining the number of
votes required for the adoption of a resolution at a
general meeting of shareholders. Void votes (e.g.
the shareholder ticks both "for" and "against"
and/or "abstention" on the ballot paper) or
"unexpressed" votes (not raising the hand or leaving
the ballot paper blank) will have the legal status of
abstentions, i.e. they will not be removed from the
calculation of the quorum, but will not be taken into
account in the calculation of the required majority.

Resolutions may not be passed on items not on the
initial and/or completed agenda that have not been
submitted/published in accordance with legal and
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conformitate cu prevederile legale si statutare, dupa
caz, cu exceptia cazului in care toti actionarii au fost
prezenti sau reprezentati si niciunul dintre acestia nu s-
a opus sau nu a contestat aceasta hotarare.

15.9 Actionarii inregistrati in registrul actionarilor Societatii
la data de stabiliti de Consiliul de
Administratie au dreptul sa participe si sa voteze la

referinta

Adunarea Generala a Actionarilor. Accesul actionarilor
indreptatiti sa participe la adunarea generald a
actionarilor este permis prin simpla proba a identitatii
acestora, facuta cu respectarea prevederilor legale
aplicabile in materie.

15.10
actionarilor

Participarea actionarilor la adunarea generald a

se poate face personal
reprezentant, conform prevederilor legale. Actionarii
pot fi reprezentati si de alte persoane, altele decat
actionarii, pe baza unei Tmputerniciri speciale sau
generale.

15.11
adunarea generald a actionarilor, potrivit procedurii
care va fi pusa

sau prin

Actionarii pot vota prin corespondentd, inainte de

la dispozitia actionarilor prin
convocator.

15.12 Dupa constatarea indeplinirii cerintelor legale si
ale Actului
generale, se va trece la dezbaterea si votarea fiecarui

Constitutiv privind tinerea adundrii

punct de pe ordinea de zi. Actionarii vor putea vota in
cadrul adunarilor generale ale actionarilor personal,
prin reprezentare, prin mijloace electronice sau prin
corespondentd, in conformitate cu reglementarile si
dispozitiile legale in vigoare.

15.13 Dreptul de vot nu poate fi cedat. Hotararile
adundrilor generale se iau prin vot deschis. Votul secret
este obligatoriu pentru numirea sau

Consiliului  de Administratie,

numirea, revocarea auditorilor financiari si pentru

revocarea
membirilor pentru
luarea hotararilor referitoare la raspunderea organelor
de administrare, de conducere si control ale Societatii.

15.14 Hotararile luate de Adunarea

Actionarilor in limitele legii sau ale prezentului act

Generala a

constitutiv sunt obligatorii chiar pentru actionarii care
nu au luat parte la Adunare sau au votat impotriva.
15.15

contravin legii sau prezentului act constitutiv pot fi

Hotdrarile Adunarii Generale a Actionarilor care

atacate in justitie, in termenul si conditiile prevazute
de legislatia in vigoare.

unless all
shareholders were present or represented and none
of them objected or contested the resolution.

statutory provisions, as applicable,

15.9 Shareholders registered in the shareholders register
of the Company on the reference date established
by the Board of Directors are entitled to participate
and vote at the General Meeting of Shareholders.
The access of shareholders entitled to participate in
the General Meeting of Shareholders shall be
allowed by simply proving their identity in

compliance with the applicable legal provisions.

15.10 The participation of the shareholders in the
general meeting of shareholders can be made in
person or through a proxy, according to the legal
provisions. Shareholders may also be represented
by persons other than shareholders on the basis of
a special or general power of attorney.

15.11 Shareholders may vote by correspondence,
before the general meeting of shareholders,
according to the procedure that will be made
available to the shareholders by the convocation
notice.

15.12  After having established that the legal and
requirements of the Articles of Association for
holding a general meeting have been met, each item
on the agenda will be debated and voted on.
Shareholders will be able to vote at the general
meetings of shareholders in person, by proxy, by
electronic means or by mail, in accordance with the
regulations and legal provisions in force.

15.13 The right to vote cannot be transferred.
Resolutions of general meetings are taken by open

the

appointment or dismissal of members of the Board

vote. A secret vote is mandatory for

of Directors, for the appointment and dismissal of
financial auditors and for decisions concerning the
responsibility of the company's administrative,
management and supervisory bodies.

15.14 The resolutions taken by the General Meeting of
the Shareholders under the limits of the law or of
these Articles of Association are mandatory
including for the shareholder who did not
participate in the meeting or voted against.

15.15 The resolution of the General Meeting of the
Shareholder contravening to the law or to these
articles of association can be complained against in
the court, within the term and under the conditions
provided by the law in force.
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CAPITOLUL V. ADMINSTRAREA SOCIETATII
Art.16 ORGANUL DE ADMINISTRARE

16.1 Societatea va fi administrata in sistem unitar, de un
Consiliu de Administratie format din 5 membri, pentru
un mandat de 3 ani, cu posibilitatea de realegere.
Membrii Consiliului de Administratie pot fi cetateni
romani sau strdini, persoane fizice sau juridice.

Majoritatea membrilor Consiliului Administratie vor fi

neexecutivi .

16.2 Presedintele Consilului de Administratie va fi ales

dintre membrii Consiliului de Administratie de
Actionarul majoritar.

16.3 Candidatii pentru posturile de membri ai Consiliului de
Administratie pot fi desemnati de cdtre actionari sau
de catre existenti  ai de

Administratie.

membrii Consiliului

16.4n cazul in care existd un post vacant, Consiliul de
Administratie va numi un membru interimar pentru un
mandat efectiv de la data numirii pana la intrunirea
Adunarii Generala a Actionarilor si va convoca cat de
curand posibil o adunare generala cu o astfel de ordine
de zi. Daca vacanta determind sciderea numarului
administratorilor sub minimul legal, administratorii
ramasi convoacd de indata adunarea generald ordinaré
a actionarilor, pentru a completa numéarul de membri
ai consiliului de administratie.

Art.17 COMPETENTELE CONSILIULUI DE ADMINISTATIE

17.1Consiliul de Administratie este responsabil pentru
toate actele utile si necesare in vederea indeplinirii
obiectului de activitate al Societdtii, cu exceptia
atributiilor care prin lege sau prin prezentul Act

Constitutiv sunt atribuite adunarii generale a
actionarilor.

17.2Conducerea Societatii este delegata de catre Consiliul
de Administratie directorilor Societatii, iar delimitarea
de atributii dintre Consiliul de Administratie si directorii
Societdtii, va fi inclusd in regulamentul intern al
Consiliului de Administratie sau prin decizii ale

Consiliului de Administratie.

17.3 Consiliul de Administratie are in principal urmé&toarele
atributii:

CHAPTER V. COMPANY’S ADMINISTRATION

Art.16 MANAGEMENT BODY

16.1 The Company shall be managed in unitary system,
by a Board of Directors consisting of 3 members, for
a mandate of 3 years, with possibility of reelection.
The members of the Board of Directors can be
Romaninian or foreign citizen, individuals or legal
entities. The majority of the members of the Board
of Directors shall be non-executive (respetively at
least 3 members will be non-executive directors).

16.2 The President of the Board of Directors shall be
elected by the Board of Directors from their
members

16.3 The candidates for the positions as members of the
Board of Directors may be designated by the
shareholders or by the existing members of the
Board of Directors.

16.4 To the extent there is a vacancy, the Board of
Drectors shall appoint an interim member for a
mandate effective as of the date of his/her
appointment until the next general meeting of
shareholders and will convene as soon as possible a

If the vacany

leads to a decrease below the minimum number

provided by law, the remaining members of the

general meeting with such agenda.

Board of Directors shall immediately convene the
general meeting of shareholders, to complete the
number of the members of the Board of Directors.

Art. 17 THE POWERS OF THE BOARD OF DIRECTORS

17.1 The Board of Directors is responsible for all useful
and necessary acts in order to fulfill the object of
activity of the Company, save for the duties which
by law or by these Articles of Association are
granted to the general meeting of shareholders.

17.2 The management of the Company is delegated by

the Board of Directors to the directors of the

Company, and the delimitation between the

duties of the Board of Directors and the managers,

will be included in the internal regulation of the

Board of Directors or by the decisions of the Board

of Directors.

17.3 The Board of Directors has mainly the following

powers:
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a)

b)

h)

m)

numeste si revocd directorii Societatii, inclusiv
Directorul General si Directorul Economic, stabileste
competentele si responsabilitdtile lor,
supravegheaza activitatea lor, si decide asupra
cuantumului remuneratiei;

in baza propunerilor Directorului General aproba
structura organizatorica a Societatii, numarul de

posturi, normativul de constituire a
compartimentelor functionale, regulamentele si
politicile  aplicabile  Societatii, = precum  si

mecanismele de control intern si limitele salariale;
stabileste directiile de activitate si de dezvoltare ale
Societatii;

stabileste politicile contabile si politica pentru
sistemul de control financiar si aproba planificarile
financiare;

Directorului General, aproba
incheierea sau incetarea de contracte care necesita

aprobarea Consiliului de Administratie potrivit

la propunerea

prezentului Act Constitutiv;

aprobd, in conditiile legii, asocierea cu alti agenti
economici pentru realizarea de activitati in interes
comun;

convoaca Adunarea Generald a Actionarilor cel
putin o datd pe an si de cate ori este necesar;

face propuneri privind repartizarea profitului,
conform legii, majorarea sau reducerea capitalului
social;

aproba contractarea de mprumuturi de catre
Societate necesare desfasurarii activitatii curente, a
creditelor comerciale si a garantiilor a caror valoare
este mai mica de 100.000.000 EURO ;

aproba mutarea sediul social;

aproba modificarea obiectului secundar de
activitate;
supune anual aprobadrii Adunarii Generale a

Actionarilor, in termenul legal de la incheierea
exercitiului economic-financiar, raportul cu privire la
activitatea Societatii, situatiile financiare pentru
anul precedent, precum si proiectul bugetului de
venituri si cheltuieli si programul de activitate pe
anul urmator;

aproba constituirea sau participarea la constituirea
unor societati sau a oricarui alt tip de persoana
juridica cu scop lucrativ, in cazul in care valoarea
participarii este mai mica de 50.000.000 Euro.

a)

b)

c)

d)

g)

h)

to appoint and revoke the directors of the
Company, including the General Manager and the
Economic Manager, sets their competencies and
responsibilities, supervise their activity and decide
on their remuneration;

based on the General Manager’s proposal, to
approve the Company’s organization structure, the
number of positions, the norm of setting up the
functional compartments, the regulations and
policies applicable to the Company, as well as the
mechanisms of internal control and salary limits;
to set the activity and development directions of
the Company;

to set the accountancy policies and the policy for
financial verification system and approves the
financial planning;

at the General Manager’s proposal, to approve the
conclusion or termination of contracts which
require the approval fo the Board of Directors as
per these Articles of Association;

to approve, under the conditions of the law, the
association with other economic agents in order to
carry out activities in common interest;

Meeting of the
Shareholders at least once a year and whenever

to convene the General
required;

to make suggestion for the benefits distribution,
according to the law, and the increase or decrease
of the share capital;

to approve the loans to be contracted by the
Company necessary to carry out the day-to-day
activity, the commercial loans and guarantees
whose value is lower than EUR 100,000,000;
approves the change of headquarters;

approves the change of the secondary objects of
activity;

to submit every year to the approval of the General
Meeting of Shareholders, within the legal term
since the conclusion of the financial year, the
report on the Company’s activity, the financial
statements for the previous year, as well as the
project of the incomes and expenses budget and
the activity schedule for the following year;

to solve any other matters established by the
General Meeting of Shareholders, including the
competencies delegated based on these Articles of
Association.
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n) rezolva orice alte probleme stabilite de catre

Adunarea Generala a Actionarilor, inclusiv
competentele delegate in baza prezentului Act
Constitutiv.

17.4 Consilului de Administratie va aproba deschiderea si
inchiderea de catre Societate a conturilor bancare si va
desemna persoanele cu drept de reprezentare si
semnatura in relatia cu bancile, pentru conturile

Societatii deschise la orice banca din Romania si la

Trezorerie.
17.5 Presedintele  Consiliului  de  Administratie are
urmatoarele indatoriri:
(i) coordoneaza activitatea Consiliului de
Administratie si raporteaza despre aceasta

adunarii generale a actionarilor;
(ii) convoaca sedintele Consiliului de Administratie si
ale adundrii generale ale actionarilor si le
prezideaza;
(iii) orice alte indatoriri si resposabilitati stabilite in
Regulamentul de organizare si functionare a

Consiliului de Administratie sau de lege.

17.6 In cazul in care Presedintele Consiliului de
Administratie nu fsi poate indeplini indatoririle si
responsabilitatile fata de Societate, Consiliul de

Administratie va decide cine va prelua provizoriu

aceste findatoriri si responsabilitati pana cand
Presedintele va putea relua exercitarea acestora.
17.7In cazul in care un membru al Consiliului de

Administratie are, intr-o anumita operatiune, direct

sau indirect, interese contrare intereselor Societatii,

trebuie sa finstiinteze despre aceasta Adunarea
Generala a Actionarilor, inainte de a lua vreo hotarare
care ar putea prejudicia Societatea, sub sanctiunea
revocarii si raspunderii pentru daune. Aceeasi obligatie
o are membrul Consiliului de Administratie in situatia
in care, intr-o anumitda operatiune, stie ca sunt
interesati sotia, rudele sau afinii sai pana la gradul al
patrulea inclusiv.

17.8 Consiliul de Administratie isi desfasoara activitatea in
cadrul sedintelor. de Administratie se

intalneste ori de cate ori este necesar, dar cel putin o

Consiliul

data la trei luni, la convocarea Presedintelui Consiliului
de Administratie.

17.9 Convocarea se face prin scrisoare recomandata, fax
si/sau e-mail, in fiecare caz cu confirmare de primire,
transmisa membrilor Consiliului de Administratie cu cel
putin 5 zile calendaristice fnaintea datei propuse
pentru sedinta. Convocarea trebuie sa cuprinda data

n)

17.4

17.5

17.6

17.7

17.8

17.9

resolve any other issues established by the General
Meeting of Shareholders, including the powers
delegated under this Constitutive Act.

The Board of Directors shall approve the opening
and closure of bank accounts by the Company and
shall the persons with right
representation and signature in relation the

appoint of

banks, for the Company’s accounts open with any
bank from Romania and the Treasury.

The President of the Board of Directors has the
following duties:

(i) coordinates the activity of the Board of
Directors and reports on such to the general
meeting of shareholders;
convenes the meetings of the Board of
Directors and of the shareholders and
presides them;
any other duties and responsibilities set by
the  Organizational and  Functioning
Regulation of the Board of Directors or by
law.

(i)

(iii)

To the extent the President of the Board of
Directors cannot fulfill his/her duties and
responsibilities towards the Company, the Board
of Directors shall decide who shall temporarily
undertake such duties and responsibilities until
the President will be able to exercise them again.
In case that a member of the Board of Directors
has, in a certain operation, directly or indirectly,
interests contrary to the Company’s interests,
should notify about it the General Meeting of the
Shareholders, before making any decision that
could damage the Company, under the sanction of
the revocation and responsibility for the damages.
The same obligation corresponds to the member
of the Board of Directors in case that, in a certain
operation, know that the wife, parents and kins
until the fourth degree inclusively have an
interest.

The Board of Directors carries out its activity
within the meetings. The Board of Directors meets
whenever required, but at least every three
months, by the convening of the President of the
Board of Directors.

The convening is made by registered letter, fax
and/or e-mail, in each case with receipt
confirmation, sent to the members of the Board of
Directors with at least 5 calendar days prior to the
date proposed for the meeting. The convening
must comprise the date of the meeting, the place
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tinerii sedintei, locul unde se tine sedinta si ordinea de
zi propusa cu materialele relevante.

17.10  Consiliul
convocat la cererea motivata a cel putin 2 dintre

de Administratie este de asemenea

membrii sai; in acest caz ordinea de zi este stabilita de
Presedintele Consiliului de
Administratie este obligat sa dea curs unei astfel de

catre autorii cererii.
cereri; in caz contrar, convocarea se face de oricare doi
membri ai Consiliului de Administratie.

17.11  Sedintele Consiliul de Administratie vor fi
prezidate de Presedintele Consiliul de Administratie.

17.12  Consiliul de Administratie poate tine sedinte prin
telefon, conferintd video sau prin corespondenta.
Continutul procesului-verbal intocmit dupa o astfel de
sedintd trebuie sa fie confirmat in scris de catre toti
membrii Consiliului de Administratie care au participat
la sedintd.

17.13
valabil in prezenta a cel putin jumatate din numarul
membrilor dar cu prezenta obligatorie a
Presedintelui Consiliului de Administratie si adopta

Consiliul de Administratie delibereaza in mod

sai,

hotarari cu votul majoritatii absolute a membrilor. In
caz de paritate de voturi, votul Presedintelui Consiliului

de Administratie va fi decisiv. Consiliul de Administratie

va putea delibera in mod valabil fara indeplinirea

formalitatilor de convocare, daca toti membrii
Consiliului de Administratie sunt prezenti.
17.14 In situatii exceptionale, in cazul in care

Presedintele Consiliului de Administratie propune

adoptarea unor hotarari urgente si, din motive
obiective, membrii Consiliului de Administratie nu pot
participa la sedinta, atunci, prin corespondenta, isi vor
putea exprima votul in scris, in termen de 3 zile de la
solicitare, hotararile astfel adoptate avand valabilitate
daca au fost respectate conditiile de cvorum si de vot
prevazute de lege si de prezentul act constitutiv pentru
luarea deciziilor. Nu se poate recurge la aceasta
procedura Consiliului  de

Administratie privitoare la situatiile financiare anuale.

in cazul deciziilor

17.15 Membrii Consiliului de Administratie pot fi
reprezentati in sedintele Consiliului de Administratie
de catre alti membri ai Consiliului de Administratie
imputerniciti printr-o procurd speciala. Un membru

prezent poate reprezenta un singur membru absent.

17.10

17.11

17.12

17.13

17.14

17.15

of the meeting and the agenda with the relevant
documentation.

The Board of Directors is also convened at the
justified request of at least 2 of its members; in
this case the agenda being determined by the
authors of the request. The President of the Board
of Directors is obliged to answer such a request;
otherwise, the convening shall be made by any
two members of the Board of Directors.

The meetings of the Board of Directors shall be
presided by the President of the Board of
Directors.

The Board of Directors may held meetings by
phone, video conference or by correspondence.
The content of the minutes prepared after such
meeting must be confirmed in writing by all
members of the Board of Directors who attended
the meeting.

The Board of Directors validly deliberate in
presence of at least half of the number of its
members, but with the mandatory presence of the
President of the Board of Directors and adopts
decisions with the vote of the absolute majority of
its members. In case of even number of votes, the
vote of the President of the Board of Directors
shall be decisive. The Board of Director can validly
deliberate without fulfilling the convening
formalities, if all the members of the Board of
Directors are present.

In extraordinary situations, in case the President
of the Board of Directors suggests to adopt urgent
decisions, and out of objective reasons the
members of the Board of Directors cannot
the  meeting by
correspondence, they can express their vote in

participate  in then,
writing, within 3 days since the request, the
decisions thus adopted being valid if the quorum
and vote conditions provided by the law and by
these articles of associations for making the
decisions were satisfied. It is not possible to make
recourse to this procedure in case of the decisions
of the Board of Directors related to the annual
financial statements.

The members of the Board of Directors may be
represented within the meetings of the Board of
Directors by other members of the Board of
Directors, empowered by a special power of
attorney. A present member may represent only
one absent member.
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17.16

La fiecare sedinta a Consiliului de Administratie

sunt intocmite procese verbale, in care vor fi

consemnate numele participantilor, ordinea de zi,
discutiile purtate in legatura cu ordinea de zi, deciziile

luate,
mentionate in

procesul de vot. Procesele verbale sunt

registrul sedintelor Consiliului de

Administratie si sunt semnate de catre Presedintele

Consiliului de Administratie sau de catre persoana care
a prezidat sedinta si cel putin de catre doi al{i membri
ai Consiliului de administratie prezenti la sedinta.

17.17 Consiliul de Administratie poate infiinta comitete

consultative, cu respectarea prevederilor legale.

Art. 18. Directorii Societatii

18.1

18.2

18.3

Consiliul de Administratie deleaga conducerea
Societatii unuia sau mai multor directori, numind
pe unul dintre ei director general.

Directorii, sunt responsabili cu luarea tuturor
masurilor aferente conducerii Societatii, in limitele
obiectului de activitate al Societatii si cu
respectarea competentelor exclusive rezervate de
lege sau de actul

constitutiv, Consiliului de

Administratie si adunarii generale a actionarilor.

Directorul General are urmatoarele atributii

principale:

(i) angajeaza si  concediaza  personalul
Societatii, stabileste atributiile,

responsabilitatile, obligatiile si drepturile
specifice fiecarui post din cadrul Societatii si
semneaza in numele Societdtii contractele
individuale de munca;
(ii) negociaza, incheie, modifica si inceteaza
contracte de achizitie de bunuri, servicii si
orice alte contracte sau

lucrari sau

angajamente destinate indeplinirii
obiectului de activitate al Societatii, fara
aprobarea prealabilda a

Administratie sau a adunarii generale a

Consiliului  de

actionarilor, a caror valoare este mai micd
de 5.000.000 EURO; Valoarea maxima a
contractelor care pot fi incheiate de
Directorul General cu aceiasi societate sau
avand acelasi obiect, nu poate depasi suma
de 5.000.000 Euro.

(iii)  negociaza, incheie, modifica si nceteaza

contracte de achizitie de bunuri, servicii si

lucrdri  sau orice

alte contracte

destinate

sau

angajamente indeplinirii

17.16 For each meeting of the Board of Directors,

minutes are prepared, in which the name of the
participants, the agenda, the discussions in
connection to the agenda, the decision taken and
voting process are mentioned. The minutes are
included in the registry of the meeting of the
Board of Directors and are signed by the President
of the Board of Directors or the person presiding
the meeting and at least two other members of

the Board of Directors present at the meeting.

17.17 The Board of Directors may set-up consultative

committees, with the observance of the applicable
law.

Art. 18. Company’s Managers

18.1

18.2

18.3

The Board of Director delegates the Company’s
management to one or more managers,
appointing one of them as general manager.

The managers are responsible to make all the
decisions related to the Company’s management,
within the limits of the Company’s object of
activity and observing the exclusive competences
provided by the law and by these articles of
association to the Board of Directors and the
general meeting of shareholders.

The General Manager shall have the following

responsibilities:

(i) to hire and fire the personnel of the
Company, set the duties, responsibilities,
obligations and rights specific to each
position in the Company and sign in the name
of the Company the individual employment
agreements;

(i) to negotiate, and
terminate contracts for acquisition of goods,

conclude, amend

services and works or any other contracts or

commitments related to the fulfillment of

the object of activity of the Company,

without the prior approval of the Board of

meeting of
shareholders, whose value is lower than EUR
5,000,000; The maximum value of the
contracts that can be concluded by the
General Director with the same company or
having the same object, cannot exceed the
sum of 5,000,000 Euro.

(ili) to  negotiate, conclude,
terminate contracts for acquisition of goods,
services and works or any other contracts or
commitments related to the fulfillment of

Directors or the general

amend and
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

obiectului de activitate al Societatii a caror
valoare este mai mare de 5.000.000 EURO,
cu aprobarea prealabild a Consiliului de
Administratie, respectiv a adunarii generale
a actionarilor pentru cele a caror valoare
este mai mare de 100.000.000 EURO;
formuleaza si  implementeaza
strategic care ghideaza directia Societatii
aprobat de Consiliul de Administratie;
Consiliului  de  Administratie
propunerea de organigrama si planul de

planul

prezinta

management pe termen scurt si mediu;
realizeaza crearea, comunicarea si
implementarea viziunii, misiunii si directiei
generale a Societatii;

supravegheaza functionarea completa a
Societatii in directia
stabilita in planurile strategice aprobate de
Consiliul de Administratie;
angajeaza  profesionisti
pentru a atinge obiectivele agreate pentru
Societate in baza aprobarilor Consiliului de
Administratie;

conformitate cu

corespunzatori,

administreaza si supravegheaza activitatea

personalului angajat si contractat al
Societatii;

reprezinta Societatea in justitie si fata de
terti impreuna cu Directorul Economic,
incluzand fara a se limita la (a) clientii,
angajatii; (b) banci, in baza
Deciziei Consiliului de Administratie; (c)
autoritatile  fiscale, Oficiul

Comertului, autoritatile de munca si alte

furnizorii,

Registrului

autoritati relevante; (d) organismele de
reglementare a pietei, institutiile siorganele
guvernamentale relevante; (e) notari
publici, cu competente depline si in limitele
stabilite de prezentul Act Constitutiv si in
masura in care sunt necesare pentru buna
desfasurare in timp util a activitatii
Societatii. Orice act incheiat de Directorul
General fara co-semnatura Directorului
Economic sunt nule de drept si neopozabile
tertilor;

rezolva orice problema incredintata de
Consiliul de Administratie al Societatii;
asigura conducerea tuturor lucrarilor
contractate, in conditii de maxima eficienta

si optimizare de costuri;

(iv)

(v)

(vi)

(vii)

(viii)

(i)

(x)

(xi)
(xii)

the object of activity of the Company whose
value is higher than EUR 5,000,000, with the
prior approval of the Board of Directors,
meeting of
shareholders,in case the value is higher than
EUR 100,000,000;

to draw up and implement the strategic plan
guiding the Company’s direction approved by
the Board of Directors;

to submit to the Board of Directors the
proposal of the organization chart and the
short and medium-term management plan;

respectively of the general

to create, communicate and implement the
Company’s vision, mission and general
direction;

to supervise the Company’s complete
operation in accordance with the direction
established in the strategical plans approved
by the Board of Directors;

to hire appropriate experts, in order to
achieve the agreed goals for the Company
based on the approval of the Board of
Directors;

to manage and supervise the activity of the
employed and contracted personnel of the
Company;

to represent the Company in proceedings
and in front of third parties, together with
the Economicl Manager including, but
without being limited to (i) clients, suppliers,
employees; (ii) banks, based on the Decision
of the Board of Directors; (iii) tax authorities,
Trade Registry Office, labour authorities and
other relevant authorities; (v) the bodies in
charge with the market regulations, the

relevant government institutions and
bodies; (v) notaries public, with full
competences and within the limits

established by these Articles of Association
and as far as they are required for the good
and timely fulfillment of the object of activity
of the Company. Any deed concluded by the
General Manager without the co-signature
of the Economic Manager are duly null and
not mandatory to the third parties;

to solve any problem entrusted by the
Company’s board of directors;

to assure the management of all the
contracted works, under conditions of
maximum efficacy and optimization of
costs;

23




(xiii)  raspunde de desfasurarea in bune conditii a

activitatii executive a Societatii;

(xiv) asigurasiraspunde de respectarea normelor
legale in vigoare cu privire la securitatea si
sanatate in munca, protectia muncii;

(xv)  urmareste si raspunde pentru indeplinirea
obligatiilor contractuale ale Societatii;

(xvi) prezinta, in fiecare an, Consiliului de

Administratie, intr-un termen de 2 luni de la
finele exercitiului economic si financiar,
raportul  privind activitatea Societatii,
situatiile financiare pentru anul precedent,
precum si proiectul de program de
activitate si proiectul de buget al Societatii

pentru anul urmator.

Art.19 RESTRICTII IN EXERCITAREA MANDATULUI DE
ADMINISTRATOR, DUPA INCETAREA MANDATULUI,
PRECUM S| ALTE RESTRICTII

19.1

Membrii Consiliului de Administratie al Societatii nu
pot primi fard autorizatia Adunarii Generale a
Actionarilor, mandatul de administrator in alte
societati concurente sau avand acelasi obiect de
activitate, nici sa faca acelasi gen de comert sau un
altul concurent, pe cont propriu sau pe contul altei
persoane, sub sanctiunea revocarii si raspunderii
pentru daune. De asemenea, directorii Societatii nu
vor putea fi, de
administratie, directori, administratori, membri ai

fara autorizarea consiliului

directoratului ori ai consiliului de supraveghere,
cenzori sau, dupa caz, auditori interni ori asociati cu
raspundere nelimitata, in alte societdti concurente
sau avand acelasi obiect de activitate, nici nu pot
exercita acelasi comert sau altul concurent, pe cont
propriu sau al altei persoane, sub pedeapsa
revocarii i raspunderii pentru daune.

CAPITOLUL VI. EXERCITIUL FINANCIAR $I SITUATIILE
FINANCIARE
Art. 20 EXERCITIUL FINANCIAR SI SITUATIILE FINANCIARE

20.1

Exercitiul financiar incepe la 1 ianuarie si se incheie
la 31 decembrie ale fiecarui an, cu exceptia primului
an de activitate, cand exercitiul financiar incepe la
data nregistrarii Societdtii la organele fiscale.

Art.19

19.1

(xiii) to be responsible of the good fulfillment of
the Company’s executive activity;

(xiv) to assure and be responsible of the
observance of the legal norms in force with
respect to the labour security and health,
labour protection;

to follow and be responsible up the
fulfillment of the contracting obligations
corresponding to the Company;

to submit, on a yearly basis, to the Board of
Directors, within 2 months since the end of
the financial year, the report on the
Company’s activity, the financial statements
for the previous year, as well as the project
of the activity programme and the project of
the incomes and expenses budget for the
following year.

RESTRICTIONS IN THE EXERCISE OF THE

DIRECTOR’S MANDATE, AFTER THE
CONCLUSION OF THE MANDATE, AS WELL AS
OTHER RESTRICTIONS

(xv)

(xvi)

The Company’s directors cannot receive without
the authorization of the General Meeting, the
director’'s mandate in other competition
companies or with the same object of activity or to
make the same kind of trade or another
concurrent one, on own account or to the account
of another person, under the sanction of the
revocation and responsibility for the damages.
Likewise, the Company’s managers cannot receive
without the authorization of the Board of
Directors, the mandate as managers, directors,
members of the directorate or of the supervisory
board, censors, or as the case may be, internal
auditor of shareholders with unlimited liability in
other competitive companies or with the same
object of activity or to make the same kind of trade
or another concurrent one, on own account or to
the account of another person, under the sanction
of the revocation and responsibility for the
damages.

CHAPTER VI. FINANCIAL YEAR AND FINANCIAL
STATEMENTS
Art. 20 FINANCIAL YEAR AND FINANCIAL STATEMENTS

20.1

The financial year starts on January 1 and is
concluded on December 31 every year, except for
the first year of activity, when the financial year
starts with the record of the fiscal bodies.
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20.2

20.3

20.4

Art.21

Societatea deschide conturi in lei si in valuta la
bancile autorizate din Romania si, daca este cazul,
din strdinatate.

Evidentele contabile ale Societdtii se vor exprima in
lei, iar evidentele operatiunilor de incasari si platiin
valuta se vor face prin exprimarea valutelor in lei la
cursul Tn vigoare la data efectuarii operatiunilor.
fntocmi n

Societatea va situatiile financiare

conformitate cu legea aplicabila.

PARTICIPAREA ACTIONARILOR LA BENEFICII $I

PIERDERI

21.1

21.2

21.3

Fiecare actionar are dreptul la dividende si obligatia
de a suporta pierderile rezultate din activitatea
Societatii.

Dividendele se platesc actionarilor proportional cu
cota de participare la capitalul social, in conditiile
legii, dupa aprobarea
Societatii

bilantului contabil al

de Adunarea

Actionarilor.

catre Generala a

Participarea la beneficii si pierderi se face

proportional cu aportul la capitalul social.

Capitolul VII. ACTIVITATEA SOCIETATII

Art.22

22.1

22.2

Art.23

23.1

23.2

CONTROLUL SOCIETATII

Situatiile financiare ale Societatii vor fi auditate de
catre auditori financiari in conditiile prevazute de
lege.

Societatea va organiza activitatea de audit intern in
conformitate cu normele, standardele si legislatia
aplicabile.

FINANTAREA SOCIETATII

Sursele de finantare ale Societdtii constau in
principal in: activitati proprii, imprumuturi bancare,
alte surse permise de lege.

In cazul in care Societatea va avea nevoie de
finantari suplimentare pentru (i) activitatea curenta
a acesteia, (ii) pentru investitii suplimentare in alte
societati, (iii) pentru a evita intrarea in
insolvabilitate sau faliment, sau (iv) pentru orice alt
motiv, aceste finantari vor consta in primul rand din
surse atrase de la terti (imprumuturi bancare,
leasing, etc.) si, in subsidiar, prin majorarea
capitalului social in conditiile legii.

20.2

20.3

20.4

The Company opens accounts in lei and foreign
currency at the authorized banks of Romania and,
if case, abroad.

The Company’s accounting records shall be

expressed in lei, and the records of the collection
and payment operations in foreign currency shall
be done by expressing the foreign currencies in lei
at the exchange rate in force when performing the
operations.

The Company shall
statements in accordance with the applicable law.

prepare the financial

Art. 21 SHAREHOLDERS’ PARTICIPATION AT BENEFITS
AND LOSSES

21.1

21.2

21.3

Each shareholder has rights on dividends and is
obliged to support the losses arising from the
Company’s activity.

The dividends are paid to the shareholders
proportionally to the participation share at the
registered capital, in accordance with the law,
following approval of the Company’s balance
by the General Meeting of the
Shareholders.

sheet

Participation in benefits and losses is proportional
to the contribution to the registered capital.

Chapter Vil. COMPANY’S ACTIVITY

Art. 22 COMPANY’S CONTROL

22.1

22.2

The Company’s financial statements shall be
audited by the financial auditors under the
conditions provided by the law.

The Company shall organize the internal audit
activity in accordance with the applicable norms,
standards and legislation.

Art. 23 COMPANY’S FUNDING

23.1

23.2

The Company’s funding sources consist mainly of:
own activities, bank loans, other sources allowed by
the law.

In case that the Company shall need additional
funds for (i) its current activity, (ii) for additional
investments to other companies, (iii) to avoid the
insolvency or bankruptcy, or (iv) for any other
reasons these funds shall consist first of all of
sources attracted from the third parties (bank
loans, leasing, etc.) and, secondly, by share capital
increase within the conditions provided by law.
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Art.24 PERSONALUL SOCIET[\]’II
24.1 Personalul este angajat de catre Directorul General
al Societatii pe baza de contract de muncd cu
durata nedeterminata sau determinata sau prin
incheierea unor conventii de prestari de servicii, in
conditiile legii.

24.2 Llimitele salariale ale acestora vor fi stabilite de
Consiliul de Administratie.

24.3  Plata salariilor, a impozitelor pe salarii si a cotei de

asigurari sociale de stat se face potrivit legii.

Capitolul VIIl. MODIFICAREA FORMEI JURIDICE,
DIZOLVAREA Sl LICHIDAREA SOCIETATII

Art.25 SCHIMBAREA FORMEI JURIDICE A SOCIETATII

25.1 Societatea va putea fi transformata in alta forma de
societate prin hotdrarea Adunarii Generale a
Actionarilor.

25.2  Schimbarea formei Societatii sau alte modificari ale

Actului constitutiv nu atrag crearea unei persoane
juridice noi.

Art.26 DIZOLVAREA SOCIETATII

26.1 Societatea se va dizolva in urmatoarele situatii:

(a) realizarii  obiectului  de
activitate sau realizarea acestuia;

declararea nulitatii societatii;

imposibilitatea

(b)
(c)
(d)
(e)

hotdrarea Adunarii Generale a Actionarilor;
falimentul Societatii;
alte cauze prevazute de lege.

26.2 Dizolvarea Societdatii va fi inscrisa in registrul
comertului si publicatd in Monitorul Oficial al
Romaniei.

Art.27 LICHIDAREA SOCIETATII

27.1 Lichidarea Societatii se va face de catre lichidatorii
desemnati in conformitate cu legislatia aplicabila.
27.2 Toate actele emanand de la Societate, vor arata ca

aceasta se afla in lichidare.

Art. 24 COMPANY’S PERSONNEL

24.1 The personnel is contracted by the company’s
based on a
undetermined or determined term by entering into

director labour agreement with

services agreements under the legal conditions.
24.2 The salary limits thereof shall be established by the
Board of Directors.
24.3 The payment of the salaries, duties related to the
salaries and the state insurance quota shall be done
according to the law.

CHANGE OF THE LEGAL STATUS,
COMPANY’S  DISSOLUTION AND
WINDING UP

Chapter _ VIII.

Art. 25 CHANGE OF THE COMPANY’S LEGAL STATUS

25.1 The Company can be turned into another form of
company by the decision of the General Meeting of
the Shareholders.

25.2 The change of the Company’s status or other
amendments of the Articles of Association do not
generate a new legal person.

Art. 26 COMPANY'S DISSOLUTION

26.1 The Company shall be dissolved in the following
situations:
(a) impossibility of fulfilling the object of activity
or its execution;
the Company’s nullity;
the decision of the General Meeting of the
Shareholders;
the Company's bankruptcy;
other causes provided by the law.

(b)
(c)

(d)
(e)

26.2 The Company’s dissolution shall be recorded in
the Trade Registry and published in the Romanian
Official Gazette.

Art. 27 COMPANY’S WINDING UP

27.1 The Company’s winding up shall be done by the
liquidators appointed in accordane with the
applicable law.

27.2  Allthe documents arising from the Company, shall

show they are in winding up procedure.
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27.3

27.4

27.5

27.6

27.7

27.8

Art.28

28.1

Lichidatorii au obligatia, indata dupa intrarea in
functie, ca impreuna cu administratorul/ii Societatii
sa faca un inventar si sa incheie bilantul, care sa
constate situatia exacta a pasivului si activului
Societatii si sa le semneze.
Lichidatorii sunt obligati, sa primeasca si sa
pastreze in patrimoniul Societatii, registrele ce li s-
auincredintat de Consiliul de Administratie si actele
Societatii. De asemenea, ei vor tine un registru cu
toate operatiunile lichidarii, in ordinea datei lor.
in afard de puterile conferite lor, de catre actionari,
lichidatorii vor putea:
(a)
(b)

sa stea in judecatd in numele Societatii;
sa execute si sa termine operatiunile de
comert referitoare la lichidare;

(c) savanda bunurile Societatii prin licitatie
publicd;

(d) sa faca tranzactii;
(e)

(f)

sa lichideze si sa incaseze creantele Societatii;
sa contacteze obligatii cambiale, sa faca
fmprumuturi neipotecare si sa indeplineasca
orice alte acte necesare.

Lichidatorii ce intreprind operatiuni noi comerciale,
lichidarii
raspunzatori personal si de executarea acestora.

ce nu sunt necesare scopului sunt

Lichidatorii nu pot pldti actionarilor nici o suma in
contul partilor ce li s-ar cuveni din lichidare,
fnaintea achitdrii creditorilor Societatii.

Dupa terminarea lichidarii, lichidatorii vor putea
cere radierea Societatii din Registrul Comertului.

DISPUTE

Orice litigiu rezultand din sau referitor la prezentul
Act Constitutiv ori la incalcarea prezentului Act
Constitutitv va fi de

solutionat instantele

judecatoresti competente.

CAPITOLUL IX. DISPOZITII FINALE

Art. 29 Prezentul act constitutiv este guvernat de legea

romana Si

prevederile acestuia se completeaza cu

dispozitiile legale in vigoare, inclusiv legislatia aplicabila
pietei de capital.

27.3

27.4

27.5

27.6

27.7

27.8

The liquidators are obliged, as soon as they
occupy the position, together with the Company’s
director(s) to make an inventory and to conclude
the balance sheet, recording the exact situation of
the liabilities and assets of the Company and to
sign them.
The liquidators are obliged to receive and to keep
in the Company’s patrimony the records
entrusted to them by the Board of Directors and
the Company’s documents. Likewise, they shall
keep a record with all the operations of the
winding up, in chronological order.

Besides the powers granted to them by the
shareholders, the liquidators will be able:

(a) to arraign in the name of the Company;

(b) to execute and cancel the trading operations

related to the winding up;

(c) to sell the Company’s goods by public

tender;
(d) to make transactions;
(e) to pay and collect the Company’s

receivables;

to contact exchange obligations, to make
non-mortgage loans and to fulfill other
required documents.

(f)

The liquidators undertaking new commercial
operations not required to the purpose of the
winding up are also responsible for the execution
thereof.

The liquidators cannot pay to the shareholders
any amount into the parties’ account that are due
to them from the winding up before paying the
Company’s creditors.

After the end of the winding up procedure, the
liquidators can request the Company’s
deregistration from the Trade Registry.

Art. 28 DISPUTES

28.1 Anydispute arising from or in connection to these

Articles of Association or to the breach of these
Articles of Association will be settled by the
competent courts of justice.

CHAPTER IX. FINAL PROVISIONS

Art. 29 These Articles of Association are governed by the
Romanian law and their provisions are complemented
with the legal provisions in force, including with respect
to capital market legislation.
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Redactat si semnat, in 2 (doua) exemplare originale.

HORIA PITULEA

Director General si imputernicit prin Decizia Consiliului de
Administratie nr.1 din 10.11.20
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Drawn up and signed, in 2(two) original counterparts.

HORIA PITULEA

General Manager and authorized by the Board of
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