
 ACT OF INCORPORATION 
of 

COMPANY  M O B E X  S. A. 
 

 
          The present document, updates the act of incorporation of company MOBEX 
S.A. according to the regulations in force and subsequent addenda. 
           The shareholders of the company MOBEX S.A. are the ones nominees in 
Appendix. 1 which is part of this Act and they are: 
- Individuals - employees and former employees, as well 
- SIF Banat-Crişana - Romanian legal entity with headquarters in Arad, Calea Victoriei. 
35, registered at the Trade Register Office under No .: J 02/1898/1992, WAT 2761040 
             
Art. 1. Type, name, headquarters and secondary locations, emblem and duration 
 

1.1. Company MOBEX SA is a Romanian private legal entity having the legal form of a 
joint stock company. Operates according to the law and to the Act of Incorporation. 
      The type of this joint stock company is <<  open company >>.  
1.2. The name of the company is: Company MOBEX S.A.  
All invoices, offers, orders, and other documents issued by the Company, shall contain 
the name, legal form, headquarters, trade register number, WAT, the subscribed and 
paid capital of the company. 
1.3. The headquarters of the company is in - România, Tîrgu-Mureş city, Căprioarei 
street no. 2, Mureş county.  
1.4. The company may open secondary offices (branches, representative offices, 
workstations unincorporated etc.) in the country or abroad, in compliance with the law. 
1.5. The emblem of the company is:  

   
1.6. The functioning duration of the company is unlimited. 
  
Art. 2. The company’s object of activity  
 
            The objects of activity of the company are settled in accordance to the CAEN 
code and to the CE Regulation no. 1893/2006, approved by MS Order no. 337/2007” 
published in MO I. nr. 293/2007. 

   2.1.  The main activity of the company : 
3109  Manufacture of furniture n.c.a.  
          

         2.2. Secondary objects of activity : 
3101  Manufacture of furniture for offices and shops  
3102   Manufacture of furniture for kitchens 
3103   Manufacture of mattresses 
1629  Manufacture of other wooden products, manufacture of articles of cork, straw and other  
braided plant materials 
4759  Retail trade of furniture, lighting equipment and other household articles 
           n.c.a. in specialized stores 
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4615  Intermediation the sale of furniture, household goods and ironmongery 
4613  Intermediation the sale of timber and building materials 
1610  Cutting and planing the wood   
4647 Wholesale of furniture, carpets and lighting equipment 
1013  Making of meat products (including poultry) 
1085  Making of prepared meals 
1071  Making of bread, cakes and fresh pastry 
1072  Making of rusks and biscuits, cakes and canned pastry products  
1089  Making of other nutrition products n.c.a. 
3832  Recovery of sorted recycled materials  
3511  Electricity generation 
4311  Demolition works of buildings 
4299  Construction of other civil engineering projects n.c.a. 
4391  Roof covering and building terraces 
4321  Works on electrical installations 
4322  Plumbing, Heating and Air Conditioning 
4329  Other installations for constructions 
4332  Joinery and carpentry 
4333  Laying floors and wall cladding 
4334  Painting and glazing works 
4520  Maintenance and repair of motor vehicles 
4673  Wholesale trade of timber, building materials and sanitary equipment 
4791  Retail sale via mail order houses or via Internet 
5629  Other food services n.c.a. 
4941  Road transport of goods 
5210  Depositaries 
5610  Restaurants 
5629  Other types of food services n.c.a. 
5630  Bars and other activities of serving drinks 
6810  Buying and selling real estate 
6820  Renting and operating of own or leased property 
6311  Data processing, web page adminsitration and related activities 
5621  Catering for events 
 

Art. 3. The subscribed and paid capital.  The shares 
 
3.1. The subscribed and paid capital of the company is 4.238.357,50 lei. 
The shared capital of the company is represented by 1.695.343 nominee and invisible 
shares, issued by the company, with a nominal value of 2,50 lei each.   
All shares are of equal value and equal rights are granted to shareholders. The 
shareholders exercise their right to vote at general meetings in proportion to the 
number of shares they own. 
The shares are issued in dematerialized form, being registered at DEPOZITARUL 
CENTRAL SA headquartered in Bucharest, Făgăraş street no. 25, sector 1.  
The shares are traded on the Bucharest Stock Exchange, according to capital market 
legislation. 
The Company may change the organized market. 
Shares representing the entire capital of the company are fully subscribed and held by 
shareholders highlighted according to the list attached part of the present document. 
3.2. A shareholder has the right to elect and be elected in the management of a 
company and receive dividends, in compliance with the law and the Act of 
Incorporation. 
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3.3. Shareholders respond only up to the subscribed capital. 
3.4. The Company's assets may not be encumbered by debts or personal obligations of 
the shareholders. The creditor of a shareholder may submit claims only of the part of 
the company's profit that will be assigned by the General Assembly to the shareholder 
or of the amount assigned to the shareholder in the liquidation of the company. 
3.5. Partial or total transfer of shares between shareholders and third parties can be 
made in accordance to the law and to the act of incorporation. 
 
Art. 4. General Assembly of the Shareholders.  Duties 
 
4.1.  There are Ordinary and Extraordinary General Assemblies of the Shareholders. 
 A)  The Ordinary General Assembly meets at least once a year, within 4 months from 
the date of each financial year’s end. 
       The Ordinary General Assembly has the following duties: 
a) discusses, approves or modifies the annual financial statements, based on the 
reports submitted by the board of directors, the financial auditor, and establish the 
value of the dividend; 
b) elects and revokes the board members; 
c) appoints or revokes the financial auditor and sets the minimum duration of the 
financial audit contract; 
d) establishes by the Act of Incorporation, the remuneration for the current board 
members; 
e) decides on the management of the board of directors 
    The directors can not vote - either personally or by proxy - their discharge or a 
problem in which their person would be in question. 
f) establishes the budget of revenues and expenses, the activity program,  for the next 
financial year; 
g) decides dissolution of one or more units of the company;   
To validate the proceedings for the Ordinary General Assembly is required the 
presence of the shareholders holding at least half of the total voting rights. 
The decisions of the Ordinary General Assembly are valid if taken by the majority of the 
expressed votes. 
If the Ordinary General Assembly can not work due to the failure of these conditions, 
the assembly which will meet at a second meeting may deliberate on the items on the 
agenda of the first meeting, whatever the quorum, taking decisions by majority of 
expressed votes. 
 
B) The Extraordinary General Assembly shall meet whenever necessary in the 
following situations: 
a) changing the legal form of the company; 
b) capital increase; 
c) capital reduction or reunification by issuing new shares; 
d) merging with another company or division of the company; 
e) anticipated dissolution of the company; 
f)  conversion of registered shares into bearer shares; 
g) conversion of shares from one category to another; 
h) conversion of a category of bonds in another category; 
i)  bond issuance; 
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j) signing legal documents by which the society acquires or sells, rents, changes or 
provides guarantees by its own goods, whose value exceeds half of carrying amount of 
the company's assets on the closing date of the legal act; 
k) deciding on bank loans on short, medium and long term whose value exceeds 70% 
of the carrying amount of the company's assets on the closing date of these legal 
documents; 
l) any amendment of the act of incorporation or any other resolution requiring the 
approval of the extraordinary general assembly. 
To validate the proceedings for the Extraordinary General Assembly is required the 
presence of the shareholders holding at least half of the total voting rights and for the 
next meetings is required the presence of the shareholders holding a quarter of the 
total voting rights. 
The decisions of the Extraordinary General Assembly are valid if taken by the majority 
of the expressed votes at the first meeting, the same for the next meetings. 
The decision to change the main object of activity of the company, reduce or increase 
the shared capital, change of legal form, merge, division or dissolution of the company 
shall be taken by a majority of at least two thirds of the voting rights held by present or 
represented shareholders. 
Special meetings are held under the same conditions and the decisions will be 
approved by the appropriate General Assembly. 
The shareholders exercise their right to vote at general meetings in proportion to the 
number of shares they own. 
 
4.2. The convening of the general assembly 
 

4.2.1. The General Assembly is convened the Board of Directors whenever necessary. 
Date of the meeting can not be less than 30 days from the publication of the convening 
in MOR, Part IV. 
The convocation letter for the general assembly will be published in one of the wide-
spread newspapers from the place where the head office of the company is located and 
by displaying it at the headquarters of the company. 
The convocation will include the place, date and time of the meeting, the agenda 
mentioning all the matters that will be subject to debate. 
When the agenda includes proposals to amend the Act of Incorporation, the cnvocation 
letter will contain the full text of the proposals; and if it includes the appointment of 
directors, the convocation letter shall state that list with information about the name, 
place of residence and professional skills of the candidates is available for the 
shareholders; 
 
4.2.2. Shareholders representing individually or together at least 5% of the company’s 
capital are entitled to request the introduction of new items on the agenda. Applications 
shall be submitted to the Board within 15 days of publication of the convocation letter 
for publishing and bring them to the attention of other shareholders. 
The modified agenda will be published under the requirements of the law at least 10 
days before the date specified in the original convocation letter for the general meeting. 
 
4.2.3. The documents for the general assembly will be available for shareholders at the 
company’s headquarters starting the convening date for the general meeting. 
 



 

5 

 

The convocation letter and the supporting documents will be also published on 
company’s website. 
Each shareholder may submit written questions to the board of directors on the 
company's activity before the general meeting and the response will be given at the 
meeting and eventually published on the website under "Frequently Asked Questions". 
 
4.2.4. Board of Directors calls immediately the general meeting at the request of 
shareholders representing, individually or together, at least 5% of the company’s capital 
- under the law. 
 
4.2.5. The Board of Directors will set a reference date for shareholders entitled to be 
informed and to vote at the general meeting, date which will apply also if the general 
meeting is convened again in case of not meeting the quorum. The reference date will 
be at least 4 working days after the publishing date in the press of the convocation 
letter and is prior to the deadline for the submission of proxies. 
 
4.2.6. The registration date is established by the General Assembly and will be at least 
10 working days after the meeting date of the general assembly. It serves to identify the 
shareholders who  receive dividends or other rights and who are affected by the 
decisions of the general assembly. 
 
4.2.7. The General Assembly will also establish the term in which the dividends will be 
paid to shareholders. This term to establish dividends shall not exceed 6 months from 
the date of the general meeting. The decisions shall follow the procedure prescribed by 
law. 
 
4.2.8. Shareholders may attend and vote at the general meeting by proxy by a third 
party shareholder, by power of attorney – the form can be found at the company - for 
that general meeting (first and second call) and submitted in the original 48 hours 
before the meeting. 
The special powers of attorney will be held by the company, being mentioned of this in 
the records of the meeting. 
Directors, managers and the employees of the company may not represent the 
shareholders, subject to cancellation of the decision, if without their vote would not 
have been obtained the required majority. 
The general assembly meets at the company’s headquarters or elsewhere. 
The decisions of the general assembly are taken by open vote. 
The secret vote is required for the appointment or revocation of board members, 
financial auditors and for taking decisions regarding the liability of the members of the 
board of directors, managers and members of the control departments of the company. 
 
4.3. General Assembly’s activity  
 

The meeting will be opened by the President of the Board, and in his absence, by one 
of the directors. 
The general meeting shall elect from among the present shareholders 1-3 secretaries: 
- will check the attendance list of shareholders indicating the capital represented by 
each of them; 
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- the records drawn up by the technical secretary to determine the no. of present 
shares; 
- all the formalities required by law and by the Act of Incorporation for the general 
meeting; 
- one secretary drafts the records of the meeting of the general assembly, which will be 
written in the general assemblies register, sealed and initialed. 
The records shall be signed by the president and secretary after it is found: formalities 
of convocation, date and place of the meeting, the no. of shareholders present, the 
number of shares, the summary of the debates, the decisions taken, and at the request 
of shareholders, the statements made by them during the meeting. 
There will be added to the records, the supporting documents and the attendance list of 
shareholders. 
The President may appoint 1-3 technical secretaries from the company’s employees to 
take part in the implementation of the procedures mentioned above. 
There will be completed the formalities prescribed by law, for enforceability. 
      
 
Art. 5. The Board of Directors  
 

5.1. The company is managed in an unitary system. 
The company is managed by 3 (three) directors, who constitute the Board of Directors. 
The directors are appointed by the Ordinary General Assembly of the Shareholders. 
The candidates for these positions are nominated by the current members of the Board 
of Directors or by the shareholders. 
 
5.2. The directors are elected for 4 (four) years.  
They can be re-elected. 
During the mandate, administrators can not conclude an employment contract with the 
company. 
In case of appointment of a director among the employees of the company, his 
employment contract will be terminated during the mandate. 
 
5.3. The Ordinary General Meeting may revoke administrators, anytime. If revoked 
unjust, the director is entitled to receive paymen for damages.  
 
5.4. In case of vacancy, the Board shall appoint an interim director until the meeting of 
the ordinary general assembly of the shareholders. If the vacancy determines the 
decrease of the number of directors below the legal minimum, the remaining directors 
shall immediately call the Ordinary General Assembly to supplement the number of 
members of the board – in accordance to the legal provisions. If the directors do not 
respect their task to convene the General Assembly, any interested party can ask the 
law court to name a person who should appoint the ordinary general assembly. 
 
5.5. In case of delegation of powers to the managers in accordance to art. 143 of Law 
no. 31/1990, most members of the board will be composed of non-executive directors, 
defined as those who were not appointed managers. 
 
5.6. One or more members of the board can be independent. 
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       The criteria considered for the appointment of the independent director by the 
General Assembly are: 
a) not be or have been in the past 5 years the manager of the company or of another 
company controlled by this one; 
b) not be or have been in the past 5 years employee of the company or of another 
company controlled by this one; 
c) not be supplementary remunerated or receive another advantages from the company 
or from another company controlled by this one, others than those in accordance to his 
position as non-executive director. 
d) not significant shareholder of the company; 
e) not have or had have in the last year business relationship with the company or with 
a company controlled by it, either personally or as a partner, shareholder, director, 
manager or employee of another company that has such a business relation with the 
company, whether through its substantial character,  is liable to affect the objectivity; 
f) not be or have been in the past 3 years financial auditor or employee of the current 
financial auditor of the company or of a company controlled by it; 
g) to be manager in another company in which a manager of the company is non-
executive director; 
h) was not the company's non-executive director for more than 3 terms 
i) has no family relationship with a person in one of the categories mentioned above at 
points a) and d). 
 
5.7. The Board shall elect a president for a term not exceeding its mandate. 
The president may be revoked anytime by the Board. 
The President: coordinates the activity of the Board and reports on this to the General 
Assembly, ensures proper functioning of the company’s departments. 
If the president is temporarily unable to exercise his duties, during that period, the 
Board may assign another director to serving as president. 
 
5.8. The Board may create advisory committees – in accordance to the law provisions. 
 
5.9. The Board meets at least once every 3 months. 
The President: calls the Board of Directors, establishes the agenda, informs the board 
members about the issues on the agenda and coordinates the meeting. 
The Board may be called on the reasoned request of at least 2 of its members or on the 
request of the general manager, setting its agenda; The president must follow this. 
The convocation will be made known to the directors by decision of the Board of 
Directors with sufficient time before the meeting date and will include: date, time, place 
and will hold the meeting agenda. On items that are not included on the agenda, 
decisions may be taken only in emergencies. 
 
5.10. At each meeting will be written records that will include: the name of the 
participants, the deliberations, decisions, the number of votes received, separate 
opinions. The records will be signed by the president and by at least one other director. 
The managers, the financial auditor and the internal auditors may be invited at any 
meeting of the Board of Directors, their participation is mandatory in this case. They 
have no right to vote, excluding managers who are also directors. 
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5.11. The Board will make all the necessary and useful things according to the activity 
object of the company, except for those given, by law, to the general assembly. 
         The Board has the following basic competencies, which can not be delegated to 
the executive management: 
a) establishing the main directions of activity and development of the company; 
b) establishing the accounting and financial control system and approval of the financial 
planning; 
c) the appointment and removal of the general manager and of the other managers; 
determine their remuneration; 
d) supervision of the activity of the general manager and of the other managers; 
e) preparing the annual report, organizing the General Assembly Meeting and 
implementation of its decisions; 
f) the request for opening of insolvency proceedings of the company, according to Law 
no. 85/2014; 
g) can not be delegated to the managers the tasks assigned by the general assembly 
to the board of directors, in accordance with art. 114 of Law no. 31/1990. 
 
5.12. The tasks of the Board of Directors - besides basic competencies:  
a) establishes the rights and the obligations of the executive managers;  
b) approves the flowchart of the company, the number of employees; 
c) approves the purchase and sale of properties owned by the company whose value 
does not exceed half of the carrying value of the company's assets on the conclusion 
date of the legal document; 
d) approves conclusion of legal documents threw which the company acquires or 
disposes, rent, exchange or constitute guarantees over the goods owned by it, whose 
value does not exceed half of the carrying value of the company's assets on the closing 
date of the legal document; 
e) establishes marketing strategy; 
f) decides on the disposal of fixed assets of the company; 
g) approves contracting bank loans on short, medium and long terms whose value does 
not exceed 70% of the carrying value of the company's assets on the conclusion date 
of the legal document; 
h) submits to the general assembly of the shareholders, annualy and not later than four 
months after closing the economic-financial year, the report of the company’s activity, 
the balance sheet and the benefits and loss account on the previous year and the draft 
of budget of revenues and expenses for the current year; 
i) resolves any other issues established by the General Assembly and those arising 
from the administration and management of the company properties; 
j) approves participation in setting up other companies and joint ventures with a 
contribution of maximum 15% of the company’s own capital; 
k) negociates the collective labor agreement by the general manager; 
l) establishment or abolition of some secondary units: branches, agencies or other such 
units without legal personality; 
m) company’s relocation;  
n) changes the company’s object of activity. 
 
5.13. Delegation of competence 
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Board of Directors will delegate the management of the company to a general manager 
and one (1) executive manager. 
The managers may be appointed from among the directors or outside the Board and 
may be revoked at any time. 
The president of the board of the company may be appointed general manager. 
Manager of the company is only the person who has been delegated with powers to 
lead the company in accordance with art. 143 par. (1) of Law no. 31/1990. Any other 
person, irrespective of the technical name of the position held within the company, is 
excluded from the rules of Law no. 31/1990. 
The managers are responsible for all measures concerning the management of the 
company, within the object of activity and respecting the exclusive powers given by the 
law and by the articles of association to the board of directors and general assembly. 
The managers’ activity will be established by decision of the Board. 
The Board supervises the activity of the managers. Any manager can request 
information reffering to the management of the company. 
The managers shall inform the Board regularly and comprehensively on the operations 
undertaken and on those envisaged. 
 
The general manager represents the company in relation with third-party entities and 
in law court. 
The Board keeps the duty of representating the company in the relations with the 
managers of the company. 
In the absence of the general manager, the company will be represented by the factory 
manager or by the head of financial accounting department, within the jurisdiction given 
to the job description. Their signature specimens are submitted to the ORC Mures. 
The Board registeres at the Trade Register the appointment of managers and any 
change in the person of directors, managers and the employees authorized to 
represent the company, stating whether they act together. 
In every business decision the board members shall sit in their loyalty and in the 
interest of the company, in accordance to the legal provisions. Directors of the company 
will not disclose the confidential information and the trade secrets of the company, they 
have access to as directors. This obligation will be kept also after termination of their 
mandate. 
The content and the duration of the tasks of the directors are stipulated in the contract 
of administration and will be complemented by the legal provisions regarding the 
mandate and the ones stipulated in Law no. 31/1990. 
 
    The directors are jointly liable towards the company for: 
a) veracity of the payments made by the shareholders; 
b) the actual existence of the dividends paid; 
c) the existence of the registers required by law and their correct use; 
d) exact fulfillment of the decisions of general meetings; 
e) strictly performing the duties set up by the law and the articles of incorporation. 
The action taken against directors belongs also to the company's creditors, and can be 
exercised only in the event of the bankruptcy procedure. 
Directors are responsible towards the company for damage caused by actions 
performed by them, by the managers or by the company’s employees, if the damage 
would not have occurred if they had exercised their duty or supervision. 
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Directors shall notify the Board of any irregularities found while exercising their duties. 
Liability for actions or omissions does not extend to those directors who have asked to 
certify in the register of B.D.’s decisions, their opposition and informed about this, in 
writing, the internal auditors and the financial auditor of the company. 
       Lending the directors by the company through operations provided by law is 
prohibited. 
       The prohibitions mentioned in art. 79 does not apply: 
a) for transactions with an aggregate outstanding value below the equivalent in RON of 
EUR 5,000; 
b) if the operation is completed by the company in exercising its current activity and 
terms of the transaction are not more favorable for the subjects, than those that 
typically, the company charges to third parties. 
Managers are liable for failing their duties. Prohibitions established for directors are 
applicable to managers under the same conditions. 
The remuneration of the general manager and his duties are mentioned in the mandate 
contract. 
The monthly remuneration of board members is an allowance equal to three (3) 
average wages (including meal vouchers) of the company’s staff  for the last year. 
Establishing the general limitations of supplementary remuneration of the members of 
the board who will be charged with specific duties in this body, of the remuneration of 
the general manager and other benefits will be determined by the Board. They will be 
justified in relation to specific duties of those persons and the economic situation of the 
company. 
The Board of Directors shall be valid only in the presence of at least half plus one of its 
members. The decisions of the Board are available if voted by the majority of the 
present members. The decision reffering to the appointment or revocation of the 
president of the board is available if taken with the vote of the majority members of the 
board. 
Participation on Board’s meetings may take place by means of distance 
communication, telephone, video telephone, internet. 
The president of the Board shall have a casting vote in case of equal votes. The 
president who is also the manager of the company cannot have the decisive vote. 
If the incumbent president of the board cannot or is not allowed to participate in the 
vote, other members will elect a president of the meeting, with the same rights as the 
incumbent president. 
In exceptional situations, justified by the urgency cases and interest of the company, 
the board of directors may decide unanimously with the vote expressed by its 
members, without their gathering. 
This procedure may not be applied in decisions reffering to the annual financial 
statements or to the authorized capital. 
For the appointment of a director to be legally valid, 
 - he/she should accept it  expressly,  
- to take out a professional liability insurance (which is mandatory also for the executive 
managers), 
- before being appointed director or executive manager, the nominee will inform the 
company’s body in charge of his/hers appointment, if: 
              - he/she is a director, manager, member of the directorate or of the supervisory 
board, auditor or, where appropriate, internal auditor or associate with unlimited liability, 
in other competing companies or companies having the same activity. Without 
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authorization from the board – he/she cannot perform any of these positions and 
cannot exercise the same trade or another competitive one on their own or on another 
person’s behalf, under the same terms , under penalty of revocation and liability for 
damage; 
              - he/she is a member of other company’s board of directors because one can 
exercise simultanously 5 (five) mandates of director. Exception: if he/she owns ¼ from 
the total number of shares of the company. 
The directors declare that there is no impediment, prohibition or incompatibility that 
might prevent them fulfill this position. 
Directors will submit to the company a proffesional CV, statement of record, signature 
specimen, copy of ID card and any other document required by law. 
Mai depun la societate un CV, declaraţie de cazier, specimen de semnătură, copie 
după BI/CI, precum şi orice alt act dispus de legiuitor. 
The Board of Directors is appointed by secret vote and the members are: 
-  POPESCU  MIHAIL  - non-executive director; 
-  MEGHEA MIHAI GEORGE – non-executive director; 
-  MORARIU EMIL – non-executive director. 
 
The Board is coordinated by the President, and in his absence by one of the directors 
appointed by the president. 
The powers of the directors, managers, and if they are going to perform together or 
separately, and clauses on leadership, management, operation and the control over the 
company by the departments - will be determined by the board members. 
The president appoints a secretary and sets his allowance. 
 
Art. 6. Company’s activity  
 
6. 1.  FINANCIAL AUDIT. INTERNAL AUDIT 
 
The company will be audited by financial auditors - individuals or legal entities - under 
the conditions provided by law. Duration of the mandate is four (4) years and can be re-
elected. 
Financial auditor of the company is Udrescu Iulian, having authorization no. 1257/2001, 
company EXPERT LEX SRL, headquartered in Tirgu Mures, Garii Square no. 2A, 
registered ar the Trade Register Office under no. J 26/25/2001, WAT 13650625. 
The Board registers at the Trade Register Office any change of financial auditor. 
General Assembly delegates to the Board of Directors the duty of choosing the financial 
auditor and establishing his remuneration. 
 
6.1.1. The internal audit is an independent and objective activity that gives the company 
an assurance regarding the degree of control over operations, it guides to improve its 
operations and contributes to adding value by evaluating the processes of risk 
management, control and government, making proposals to enhance their 
effectiveness. 
The internal audit activity will take place based on legal regulations, including internal 
audit standards developed by the the professional body. 
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The internal auditor of the company shall notify the Board and / or the General 
Assembly and / or the general manager the irregularities in management and violations 
of the laws and articles of incorporation that he finds. 
 
6.1.2. The General Assembly may approve the annual financial statements only if they 
are accompanied by financial auditors' report. 
 
6. 2. Company’s registers and the annual financial statements 
 
6.2.1. The Board of Directors must keep the following registers of the company: 
a) shares are traded through the Bucharest Stock Exchange Aero – the evidence of the 
shares shall respect the capital market legislation; 
b) a register of the general assemblies meetings and deliberations; 
c) a register of the Board of Directors meetings and deliberations; 
d) a register of the internal auditors deliberations; 
e) any other registers in accordance to the legal provisions. 
    The registers mentioned on alin. (1) letters a), b), c) and e) will be kept by the Board 
of Directors,  and the one mentioned on letter d) by the internal auditors; registers 
mentioned on  letter e) will be kept in accordance to the legal provisions. 
Depozitarul Central S.A. shall make available to the shareholders and other applicants 
information on the shareholding structure. The Board of Directors shall make available 
to the shareholders the registers mentioned on letters b) and e). 
The register of shareholders is kept in computerized system at DEPOZITARUL 
CENTRAL SA - under the contract concluded with them. 
 
6.2.2. The Board is required to submit to the internal and financial auditors, at least 30 
days before the day fixed for the annual general assembly,  the financial statements for 
the previous year, accompanied by the report and supporting documents. 
The annual financial situations will be in accordance to the legal provisions and will be 
verified and audited. 
6.2.3. Directors and managers can receive other allowances - outside the monthly 
remuneration and the monthly wage - considering the final results of each financial year 
in accordance with the provisions of the act of incorporation and the legal ones. 
The other employees of the company can also receive allowances with the approval of 
the Board od Directors, considering the financial results of the company and 
proportionally to their individual contributions to these results. 
There will be assigned each year, from the company's profit, at least 5% for the reserve 
fund, until it reaches at least the fifth part of the company’s capital. 
If the reserve fund was reduced for any reason, it will be completed at the same limit. 
The reserve fund includes, even if it has reached the amount provided, the surplus 
obtained from shares-selling at a higher rate than their nominal value, if this surplus is 
not used to pay the issuing procedure or for depreciation. 
The auditor's report will be submitted at the company’s headquarters 15 days before 
the general assembly to be studied by the shareholders. The Board shall issue copies 
of this document, for a fee. 
The Board is required to submit within 15 days from the date of the general assembly to 
the Register Trade Office paper copies and in electronic form – in accordance to the 
law provisions - the annual financial statements together with the report of the Board, 
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financial auditors' report as well and the minutes of the general assembly as provided 
by the Law no. 82/1991, republished. 
An announcement confirming the submission of these documents will be published in 
Monitorul Oficial of Romania, Part IV, on company’s expense,  by using the services of 
the Trade Register Office. 
The information in the annual financial statements are submitted in electronic form by 
the Trade Register Offices to the Ministry of Finance, as determined by the 
methodological norms approved by Government Decision. 
 
6.2.4. The distribution of profits and losses shall be in accordance to legal 
regulations. 
 
6.2.5. Depreciation funds  
The Board shall establish, the amortization of fixed assets, in accordance to the law. 
 
Art. 7. Company’s employees 
 

The staff is hired by the board or by the general manager of the company, as 
appropriate. 
The payment of wages, taxes and social insurance rate will be made according to the 
law. 
The rights and obligations the company’s employees are determined by the Board of 
Directors or by  the general manager of the company, as appropriate. 
 
Art. 8. The amendment of the act of incorporation: 
 
           The act of incorporation may be amended only by decision of the general 
assembly or of the Board of Directors or by decision of the court - under the law. 
 
8.1. Capital increase 
       The company’s capital may be increased by issuing new shares or by increasing 
the nominal value of the existing shares in exchange for new contributions in cash and / 
or in kind based on decision of the extraordinary general assembly - under the law. 
 
8.2. Capital decrease  
       Capital decrease will be established by the extraordinary general assembly’s 
decision after analyzing the causes and the consequences of the measure, respecting 
the procedure prescribed by law. 
Reducerea capitalului se va face prin hotărârea adunării generale extraordinare după 
temeinică analiză a cauzelor şi consecinţelor măsurii, cu respectarea procedurii 
prevăzute de lege.  
The company’s capital may be reduced by using the methods established by law. 
 
Art .9. Changing the legal form of the company  
 
          Dissolution, merger, division and liquidation of the company 
In all the situations of changing the legal form, dissolution, merger, division and 
liquidation of the company will be respected the conditions and time limits in 
accordance to special legislation. 
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Art. 10.  Litigation  
 
The disputes between the company and individuals or legal entities will be submitted to 
the law courts and arbitral courts in Romania and abroad. 
 
Art. 11. Final provisions 
 
          This Act of Incorporation shall be filled with all the legal provisions stipulated in 
Law no. 31/1990 on trading companies, as well as other legislation regarding this 
matter.    
 
            The amendments of the Act of Incorporation, the form of the modifying 
document, reducing or increasing the capital and the effects of these operations, 
dissolution, merger, division and liquidation of the company and the issuance of bonds, 
an action for liability of managers, directors and financial auditors for damages caused 
to the company will all respect the provisions of the Law no. 31/1990. 
 
            This Act of Incorporation is approved in the Extraordinary General Assembly 
dated 17.04.2019; the list of shareholders is an integral part of it.  
 
 

BOARD OF DIRECTORS 
PRESIDENT, 

Eng. Popescu Mihail 
 
 
 

 
 
 
 
 
 
 
 
 


