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MARTENS S.A.

R.C.J17/133/1991; C.U.l. 1627270

Sediul social: Str. Grigore Ventura Nr. 1,
Mun. Galati, Jud. Galati

ACT CONSTITUTIV al MARTENS S.A.

CAPITOLUL1
Articolul 1
DENUMIREA SOCIETATIL, SEDIUL SOCIAL

1.1. Se constituie sub forma unei societati pe
actiuni (in continuare Societatea) persoana
juridica romana functionand pe baza legilor
existente si a prezentului Act constitutiv.

1.2. Numele Societatii este MARTENS S.A.

1.3. Sediul social al Societatii este in: Str.
Grigore Ventura Nr. 1, Mun. Galati, Jud.
Galati (Romania). Sediul Societatii poate fi
mutat prin hotararea Adunarii Generale
Extraordinare a Actionarilor Societatii in
orice alta localitate din Romania.

1.4. Societatea poate hotari sa deschida
sucursale, reprezentante, agentii si/sau
filiale in orice localitate din Romania sau din
strainatate, in conformitate cu legile
aplicabile existente,

Articolul 2

DURATA

Societatea este constituita pe o perioada
nelimitata de la data inregistrarii in Registrul
Comertului.

MARTENS S.A.

R.C.J17/133/1991; C.U.l. 1627270

Head office: Grigore Ventura Street No. 1,
Galati City, Galati County

ACT OF INCORPORATION of MARTENS S.A.

CHAPTER 1
Article 1
NAME OF THE COMPANY, HEAD OFFICE

1.1. It is constituted in the form of a joint
stock company (hereinafter the Company)
the Romanian legal person operating on the
basis of the existing laws and of the present
Constitutive Act.

1.2. The name of the Company is MARTENS
S.A.

1.3. The registered office of the Company is
in: Grigore Ventura Street No. 1, Galati City,
Galati County (Romania). The headquarters
of the Company can be moved by the
decision of the Extraordinary General
Meeting of Shareholders of the Company to
any other locality in Romania.

1.4. The company may decide to open
branches, representatives, agencies and / or
subsidiaries in any locality in Romania or
abroad, in accordance with existing
applicable laws.

Article 2

DURATION

The company is incorporated for an
unlimited period from the date of
registration in the Trade Register.
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Articolul 3
OBIECTUL DE ACTIVITATE

3.1. Domeniul principal de activitate este:
. 110-Fabricarea bauturilor
Activitatea principala este:

. 1105-Fabricarea berii-

3.2. Obiectul secundar de activitate al
societatii este:

. 1061-Fabricarea
morarit

° 1071-Fabricarea painii; fabricarea
prdjiturilor si a produselor proaspete de
patiserie

o 1072-Fabricarea biscuitilor $i
piscoturilor; fabricarea prajiturilor si a
produselor conservate de patiserie

produselor de

o 1085-Fabricarea de  mancaruri
preparate

. 1089-Fabricarea  altor  produse
alimentare n.c.a.

. 1091-Fabricarea preparatelor pentru
hrana animalelor de ferma

o 1092-Fabricarea preparatelor pentru
hrana animalelor de companie

o 1101-Distilarea, rafinarea si mixarea
b&uturilor alcoolice

e 1102-Fabricarea vinurilor din
struguri

° 1104-Fabricarea altor bauturi

nedistilate, obtinute prin fermentare

U 1106-Fabricarea maltului

. 1107-Productia de bauturi
racoritoare nealcoolice; productia de ape
minerale si alte ape imbuteliate

o 2222-Fabricarea  articolelor
ambalaj din material plastic

o 2433-Productia de profile obtinute la
rece

de

Article 3
OBIJECT OF ACTIVITY

3.1. The main field of activity is:
. 110-Manufacture  of
The main activity is:
©1105-Brewing

beverages

3.2. The secondary object of activity of the
company is:
¢ 1061-Manufacture of milling products

¢ 1071-Bread making; manufacture of fresh
cakes and pastries

* 1072-Manufacture of biscuits and biscuits;
manufacture of cakes and preserved pastry
products

¢ 1085-Manufacture of prepared meals

¢ 1089-Manufacture of other food products
n.c.a.

e 1091-Manufacture of preparations for
feeding farm animals

e 1092-Manufacture of
preparations

* 1101-Distillation, refining and mixing of
alcoholic beverages

¢ 1102-Manufacture of grape wines

* 1104-Manufacture of other non-distilled
beverages, obtained by fermentation

» 1106-Manufacture of malt

¢ 1107-Production of non-alcoholic soft
drinks; production of mineral waters and
other bottled waters

e 2222-Manufacture of plastic packaging
items

* 2433-Production of cold-formed profiles

pet food
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o 2511-Fabricarea de  constructii
metalice si parti componente ale structurilor
metalice

. 2512-Fabricarea de usi si ferestre din
metal

o 2571-Fabricarea produselor de taiat
. 2599-Fabricarea altor articole din
metal n.c.a.

® 2830-Fabricarea magsinilor si
utilajelor pentru agriculturd si exploatari
forestiere

. 2893-Fabricarea utilajelor pentru
prelucrarea produselor alimentare,
bauturilor si tutunului

. 3299-Fabricarea  altor  produse
manufacturiere n.c.a.

. 3311-Repararea articolelor fabricate
din metal

o 3312-Repararea masinilor

. 3320-Instalarea magsinilor si
echipamentelor industriale

. 4321-Lucrari de instalatii electrice

° 4322-Lucrari de instalatii sanitare, de
incdlzire si de aer conditionat

* 4329-Alte lucrari de instalatii pentru
constructii

o 4332-Lucrari de tamplarie si
dulgherie

° 4334-Lucrari de vopsitorie, zugraveli
si montari de geamuri

. 4611-Intermedieri in comertul cu

materii prime agricole, animale vii, materii
prime textile si cu semifabricate

. 4617-Intermedieri Tn comertul cu
produse alimentare, bauturi si tutun

. 4618-Intermedieri in  comertul
specializat in vanzarea produselor cu
caracter specific, n.c.a.

¢ 2511-Manufacture of metal constructions
and component parts of metal structures

e 2512-Manufacture of metal doors and
windows

e 2571-Manufacture of cutting products
» 2599-Manufacture of other articles of
metal n.c.a.

e 2830-Manufacture of machinery and
equipment for agriculture and forestry

* 2893-Manufacture of machinery for food,
beverage and tobacco processing

* 3299-Manufacture of other manufacturing
products n.c.a.
¢ 3311-Repair of articles made of metal

¢ 3312-Repair of machines

e 3320-Installation of industrial machines
and equipment

¢ 4321-Electrical installation works

o 4322-Plumbing, heating and air
conditioning works
e 4329-Other construction installation

works
» 4332-Joinery and carpentry

e 4334-Painting, painting and installation of
windows

e 4611-Agents involved in the sale of
agricultural raw materials, live animals,
textile raw materials and semi-finished
products

* 4617-Agents involved in the sale of food,
beverages and tobacco

» 4618-Intermediation in trade specialized
in the sale of specific products, n.c.a.
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J 4619-Intermedieri in comertul cu
produse diverse

. 4621-Comert cu  ridicata al
cerealelor, semintelor, furajelor si tutunului
neprelucrat

° 4634-Comert cu ridicata al bauturilor

o 4635-Comert cu ridicata  al
produselor din tutun

. 4639-Comert cu ridicata
nespecializat de produse alimentare,
bauturi si tutun

o 4643-Comert cu ridicata al

aparatelor electrice de uz gospodaresc, al
aparatelor de radio si televizoarelor

. 4644-Comert cu  ridicata  al
produselor din ceramica, sticlarie, si produse
de intretinere

o 4647-Comert cu ridicata al mobilei,
covoarelor si a articolelor de iluminat

° 4648-Comert cu ridicata al ceasurilor
si bijuteriilor

o 4649-Comert cu ridicata al altor
bunuri de uz gospodaresc

o 4652-Comert cu ridicata de
componente si echipamente electronice si
de telecomunicatii

o 4669-Comert cu ridicata al altor
masini si echipamente

° 4673-Comert cu ridicata  al
materialului lemnos si a materialelor de
constructie si echipamentelor sanitare

o 4690-Comert cu ridicata
nespecializat

. 4711-Comert cu amanuntul in
magazine nespecializate, cu vanzare
predominantd de produse alimentare,
bauturi si tutun

. 4719-Comert cu amadnuntul fn
magazine nespecializate, cu vanzare
predominanta de produse nealimentare

e 4619-Intermediation in trade in various
products

e 4621-Wholesale of unprocessed cereals,
seeds, fodder and tobacco

¢ 4634-Wholesale of beverages

¢ 4635-Wholesale of tobacco products

* 4639-Non-specialized wholesale of food,
beverages and tobacco

e 4643-Wholesale of electrical household
appliances, radios and televisions

¢ 4644-Wholesale of ceramic, glassware,
and maintenance products

¢ 4647-Wholesale of furniture, carpets and
lighting equipment
e 4648-Wholesale of watches and jewelery

¢ 4649-Wholesale of other household goods

of electronic and
components  and

e 4652-Wholesale
telecommunications
equipment

e 4669-Wholesale of other machinery and
equipment

» 4673-Wholesale of wood and construction
materials and sanitary equipment

* 4690-Non-specialized wholesale trade

¢ 4711-Retail sale in non-specialized stores
with food, beverages or tobacco
predominating

* 4719-Retail sale in non-specialized stores
with  food, beverages or tobacco
predominating

e 4721-Retail sale of fresh fruit and
vegetables in specialized stores
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o 4721-Comert cu amanuntul al
fructelor si legumelor proaspete, fn
magazine specializate

° 4722-Comert cu amdnuntul al carnii
si al produselor din carne, In magazine
specializate

. 4725-Comert cu amadnuntul al

bauturilor in magazine specializate

. 4729-Comert cu amanuntul al altor
produse alimentare, in magazine
specializate

. 4743-Comert cu amadnuntul al
echipamentelor audio/video in magazine
specializate

. 4752-Comert cu amanuntul al
articolelor de fierarie, al articolelor din sticla
si a celor pentru vopsit, in magazine
specializate

. 4754-Comert cu amanuntul al
articolelor si aparatelor electrocasnice, in
magazine specializate

e 4759-Comert cu amanuntul al
mobilei, al articolelor de iluminat si al
articole de uz casnic n.c.a., in magazine
specializate

° 4763-Comert cu amdanuntul al
discurilor si benzilor magnetice cu sau fara
inregistrari  audio/video, in magazine
specializate

. 4779-Comert c¢u amanuntul al
bunurilor de ocazie vandute prin magazine
. 4781-Comert cu amanuntul al
produselor alimentare, bauturilor si
produselor din tutun efectuat prin standuri,
chioscuri si piete

o 4782-Comert cu amdnuntul al
textilelor, imbracamintei si incal{amintei
efectuat prin standuri, chioscuri st piete

. 4789-Comert cu amanuntul prin
standuri, chioscuri si piete al altor produse.

e 4722-Retail sale of meat and meat
products in specialized stores

° 4725-Retail sale of beverages in
specialized stores
) 4729-Retail sale of other food in
specialized stores
e 4743-Retail sale of audio and video

equipment in specialized stores

» 4752-Retail sale of hardware, glass and
paint in specialized stores

e 4754-Retail sale of electrical household
appliances and goods in specialized stores

s 4759-Retail sale of furniture, lighting
equipment and household articles in
specialized stores

* 4763-Retail sale of magnetic disks and
tapes with or without audio / video
recordings in specialized stores

e 4779-Retail sale of second-hand goods in
stores

e 4781-Retail sale of food, beverages and
tobacco products in booths, stalls and
markets

e 4782-Retail sale of textiles, clothing and
footwear in stalls, kiosks and markets

¢ 4789-Retail sale via stalls and markets of
other products.

e 4791-Retail sale via mail order houses or
via the Internet
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. 4791-Comert cu amanuntul prin | ¢ 4799-Retail sale outside of shops, stands, «

intermediul caselor de comenzi sau prin | kiosks and markets
Internet
. 4799-Comer{ cu amanuntul efectuat | ¢ 4939-Other land passenger transport
in afara magazinelor, standurilor, | n.c.a.

chioscurilor si pietelor
° 4939-Alte transporturi terestre de | * 4941-Road transport of goods

calatorin.c.a. ¢ 4942-Moving services

. 4941-Transporturi rutiere de marfuri | e 5210 placing

° 4942-Servicii de mutare ¢ 5610-Restaurante

o 5210-Depozitari » 5630-Bars and other beverage service
. 5610-Restaurante activities

. 5630-Baruri si alte activitati de | » 6820-Renting and subletting of own or
servire a bauturilor leased real estate

o 6820-Inchirierea si subinchirierea | » 7311-Activities of advertising agencies
bunurilor imobiliare proprii sau inchiriate

. 7311-Activitditi ale agentiilor de | ® 7312-Media representation services
publicitate e 7712-Rental and leasing activities of heavy
. 7312-Servicii de reprezentare media | road vehicles

o 7712-Activitati de inchiriere sileasing | * 7739-Rental and leasing activities with
cu autovehicule rutiere grele other machines, equipment and tangible
e 7739-Activitdti de inchirierea si | goods n.c.a.

leasing cu alte masini, echipamente si bunuri
tangibile n.c.a.

CAPITOLUL 2 CHAPTER 2
Articolul 4 Article 4
CAPITALUL SOCIAL SOCIAL CAPITAL

4.1. Capitalul social subscris si varsat integral | 4.1. The fully subscribed and paid-in share
este de: 2.331.335 RON si este divizat in | capital is: 2.331.335 RON and is divided into
932.534 actiuni nominative, a cate 2,5 RON | 932.534 registered shares, of 2,5 RON /

/ actiune. share.

Structura capitalului: Capital structure:

. RON: capital social: 1.455.460 RON | « RON: share capital: 1.455.460 RON (fully

(integral varsat) paid)

° Echivalent USD capital social: | » USD equivalent share capital: 1.001.000
1.001.000 USD usb

e Valoare participare strdind totald in | » Total foreign participation value in RON:

RON: 875.875 RON 875.875 RON \)&‘
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o Participare strdind in USD: 100.100
UsSD

° Participare strdind in RON: 701.645
RON

o Total aport natura: 182.685 RON

4.2. Structura actionariatului si participare la
beneficii si pierderi:

Actionari persoane juridice:

® BOCKHOLD N.V., persoanad juridica
belgiand, cu sediul social in Belgia,
Reppelerweg, B-3950 Bocholt, aport la
capital: 1.577.520 RON, numar actiuni:
631.008, cotd participare la beneficii si
pierderi: 67,66595% / 67,66595%

Actionari lista:

° Actionari persoane juridice: aport la

capital: 207.010 RON, numar actiuni:
82.804,

cotd participare la beneficii si pierderi:
8,87946% / 8,87946%

e Actionari persoane fizice: aport la
capital: 546.805 RON, numar actiuni:

218.722, cota participare la beneficii si
pierderi: 23,45459% / 23,45459%

4.3, Majorarea capitalului va putea fi facuta
de actionari cu respectarea prevederilor
Legii 31/1990, modificata.

4.4. Eventualele modificari ulterioare ale
ratelor de schimb a leului fata de dolarul
SUA nu afecteaza varsamintele deja facute si
nu va schimba procentele de participare a
Actionarilor la capitalul social al Societatii.

¢ Foreign participation in USD: 100.100 USD
¢ Foreign participation in RON: 701.645 RON

e Total nature contribution: 182.685 RON

4.2, Shareholding structure and
participation in profits and losses:
Shareholders of legal entities:

e BOCKHOLD N.V., Belgian legal entity,
headquartered in Belgium, Reppelerweg, B-
3950 Bocholt, capital contribution: RON
1,577,520, number of shares: 631,008,
share of profit and loss: 67,66595% /
67,66595 %

List shareholders:

e Shareholders of legal entities: capital
contribution: 207.010 RON, number of
shares: 82.804, share of profit and loss:
8.87946% / 8.87946%

° Individual  shareholders: capital
contribution: 546.805 RON, number of
shares: 218.722, share of profit and loss:
23.45459% / 23.45459%

4.3. The capital increase may be made by
shareholders in compliance with the
provisions of Law 31/1990, as amended.
4.4. Any subsequent changes in the
exchange rates of the leu against the US
dollar do not affect the payments already
made and will not change the shareholder
participation rates in the Company's share
capital.
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Articolul 5
ACTIUNILE

5.1. Actiunile Societatii sunt nominative, au
un dividend calculat in conformitate cu
profiturile nete obtinute de societate in
timpul  fiecarui  exercitiu  financiar.
Distribuirea profiturilor nete si calcularea
precum si repartizarea dividendelor se va
face in conformitate cu hotararile Adunarii
Generale a Actionarilor Societatii, care se va
tine la cel mult 5(cinci) luni de la incheierea
exercitiului financiar. Dividendele care nu au
fost revendicate intr-o perioada de 3 ani de
la data hotararii Adunarii Generale a
Actionarilor Societatii se prescriu conform
legii.

Societatea poate plati dividendele in avans
daca acestea sunt hotarate de Adunarea
Generala a Actionarilor in conformitate cu
prevederile legale. Orice actiune platita
integral, sau platita partial in interiorul
termenului legal de plata conform Art. : 4.3.
din prezentul act constitutiv, da dreptul la un
vot in Adunarea Generala Actionarilor.

5.2. Nici o majorare de capital social nu
poate fi efectuata si nici nu vor fi emise
actiuni noi pana cand actiunile emise
anterior nu sunt achitate integral.

Actiunile nu pot fi emise si atribuite la o
suma mai mica decat valoarea lor nominala.
Capitalul social al Societatii poate fi majorat
numai prin hotararea Adunarii Generale a
Actionarilor.

5.3. Adunarea Generala a Actionarilor poate
decide micsorarea capitalului Societatii pana
la nivelul minim legal.

5.4. Toate actiunile au o valoare nominala
egala, si acorda drepturi egale

Article 5
SHARES

5.1. The Company's shares are registered,
have a dividend calculated in accordance
with the net profits obtained by the
company during each financial year. The
distribution of net profits and the
calculation as well as the distribution of
dividends will be made in accordance with
the decisions of the General Meeting of
Shareholders of the Company, which will be
held at most 5 {five) months from the end of
the financial year. Dividends that have not
been claimed within a period of 3 years from
the date of the decision of the General
Meeting of Shareholders of the Company
are prescribed according to law.

The company may pay dividends in advance
if they are decided by the General Meeting
of Shareholders in accordance with the legal
provisions. Any action paid in full, or
partially paid within the legal payment term
according to Art.. 4.3. of the present
constitutive act, gives the right to a vote in
the General Meeting of Shareholders.
5.2. No share capital increase can be made
and no new shares will be issued until the
previously issued shares are paid in full.
Shares may not be issued and allotted for
less than their nominal value. The share
capital of the Company may be increased
only by the decision of the General Meeting
of Shareholders.

5.3. The General Meeting of Shareholders
may decide to reduce the Company's capital
to the legal minimum level.

5.4. All shares have an equal nominal value,
and grant equal rights to the owners. Each

‘
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proprietarilor. Fiecare actiune confera
dreptul la un singur vot in Adunarea
Generala a Actionarilor.

Exercitarea dreptului de vot se suspenda
pentru actionarii care nu si-au platit
actiunile subscrise in termenele stabilite de
prezentul act constitutiv (Art. : 4.3) si/sau de
hotararile statutare ale Adunarii Generale a
Actionarilor si  ale Consiliului  de
Administratie al Societatii. Nici un dividend
nu va fi platit catre actionarii care nu sunt la
zi cu plata actiunilor subscrise.

5.5. Actiunile nu sunt divizibile, iar
Societatea nu recunoaste decat un singur
proprietar pentru fiecare actiune.

5.6. Indeplinirea obligatiilor Societatii se va
face cu bunurile sale, Actionarii fiind
raspunzatori numai in limitele valorii
nominale a actiunilor lor si numai pentru
plata acestor actiuni.

5.7. Detinerea unei actiuni implica automat
acceptarea Actului constitutiv al Societatii si
a hotararilor legale ale Adunarii Generale a
Actionarilor.

5.8. Evidenta Actionarilor Societatii se tine la
un Registru independent privat din
Romania, respectiv, Depozitarul Central S.A.
cu sediul in Bucuresti, Str.Fagaras nr.25,
sector 1, CUI 9638020.

Articolul 6
TRANSFERUL ACTIUNILOR

6.1. Dreptul de proprietate al actiunilor
nominative se transfera prin declaratia
facuta in Registrul de Actiuni al Societatii,
semnat de cedent si de cesionar sau de
reprezentantii lor, cu mentiunea de transfer

share confers the right to one vote in the
General Meeting of Shareholders.

The exercise of the voting right is suspended
for the shareholders who have not paid their
subscribed shares within the terms
established by the present constitutive act
(Art.: 4.3) and / or by the statutory decisions
of the General Meeting of Shareholders and
of the Company's Board of Directors. No
dividend will be paid to shareholders who
are not up to date with the payment of the
subscribed shares.

5.5. The shares are not divisible, and the
Company recognizes only one owner for
each share.

5.6. The fulfilment of the Company's
obligations will be done with its assets, the
Shareholders being liable only within the
limits of the nominal value of their shares
and only for the payment of these shares.
5.7. Holding a share automatically implies
acceptance of the Articles of Association of
the Company and of the legal decisions of
the General Meeting of Shareholders.
5.8. The records of the Company's
Shareholders are kept at an independent
private Registry in Romania, respectively,
Depozitarul Central S.A. with headquarters
in Bucharest, 25 Fagaras Street, sector 1, CUI
9638020.

Article 6
TRANSFER OF SHARES

6.1. The ownership of the registered shares
is transferred by the declaration made in the
Register of Shares of the Company, signed
by the transferor and the transferee or by
their representatives, with the mention of
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facuta pe actiuni, in cazul actiunilor
materializate, sau prin certificatul de
actionar emis de societate pentru actiunile
nematerializate.

6.2. Pentru actiunile subscrise dar
neachitate integral, fostii si noii detinatori
sunt solidar raspunzatori pentru plata
integrala a actiunilor, pana la valoarea lor
nominala.

6.3. Atat timp cat Societatea are caracter
deschis, transferul actiunilor
(tranzactionarea actiunilor) se va face in
conformitate cu legea pe pietele de capital.
In situatia in care Societatea se transforma
intr-o Societate inchisa, daca un actionar
intentioneaza sa cedeze actiuni catre terti,
aceasta se poate realiza daca actiunile au
fost oferite cu prioritate celorlalti actionari
ai Societatii. In termen de 60 zile de la data
ofertei, fiecare actionar este obligat sa-si
exercite dreptul de preemtiune proportional
cu cota proprie de participare la capitalul
social al Societatii, daca este interesat.

6.4. Oferta pentru transferul actiunilor
trebuie sa fie prezentata prin scrisoare
recomandata cu aviz de receptie catre
Societate, si catre fiecare actionar in parte
indicand :

° numarul actiunilor
e pretul/valoare de cesiune per
actiune

6.5. Daca in termen de 15 (cincisprezece) zile
de la data ofertei, ceilalti actionari nu au
comunicat pozitia lor cu privire la oferta,
cedentul este obligat in termen de 3 zile sa
informeze, prin scrisoare recomandata cu
aviz de receptie, societatea si fiecare
actionar, numele cesionarului/cesionarilor
caruia/carora intentioneaza sa ii/le cedeze

transfer made on shares, in case of
materialized shares, or by the shareholder
certificate issued by the company for
intangible shares.

6.2. For the shares subscribed but not paid
in full, the former and new holders are
jointly and severally liable for the full
payment of the shares, up to their nominal
value.

6.3. As long as the Company is open, the
transfer of shares (trading of shares) will be
done in accordance with the law on capital
markets.

In the event that the Company becomes a
closed Company, if a shareholder intends to
transfer shares to third parties, this can be
done if the shares have been offered with
priority to the other shareholders of the
Company. Within 60 days from the date of
the offer, each shareholder is obliged to
exercise his right of pre-emption in
proportion to his own share of participation
in the share capital of the Company, if
interested.

6.4. The offer for the transfer of shares must
be presented by registered letter with
acknowledgment of receipt to the Company,
and to each shareholder indicating:

e number of shares

» transfer price / value per share

6.5. If within 15 (fifteen) days from the date
of the offer, the other shareholders have not
communicated their position regarding the
offer, the assignor is obliged within 3 days to
inform, by registered letter with

acknowledgment of receipt, the company
and each shareholder, the name of the
assignee / assignees to whom he / she
intends to assign the shares, indicating the
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actiunile, indicand numarul actiunilor si
valoarea cesiunii pe actiune.

6.6. Actionarii sunt de acord ca prin exceptie
de la articolele 6.1. la 6.5. ca actionarii
persoane juridice romane sau straine sa
poata transfera liber actiunile lor catre orice
societate afiliata, filiala sau societate la care
acestia sunt actionari majoritari, catre
proprii actionari, sau catre organizatii
financiare internationale (exemplu BERD).

6.7. Actionarii sunt de acord ca prin exceptie
de la articolele 6.1. la 6.5. ca actionarii
persoane fizice romane sau straine sa poata
transfera liber actiunile lor catre rudele sau
afinii lor pana la gradul patru.

CAPITOLUL 3
Articolul 7
ADUNARILE GENERALE

7.1. Adunarea Generala a Actionarilor este
organul suprem de conducere al Societatii, si
este competenta sa rezolve toate
problemele societatii conform legii.

7.2. Adunarea Generala poate fi ordinara
sifsau extraordinara.

Articolul 8
CONVOCAREA ADUNARII GENERALE

8.1. Adunarea Generala este convocata de
catre Consiliul de Administratie ori de cate
ori este necesar conform prezentului Act
constitutiv. Consiliul de Administratie
convoaca de indata Adunarea Generala, la
cererea actionarilor reprezentand individual
sau impreuna cel putin 5% din capitalul

number of shares and the value of the
assignment per share.

6.6. Shareholders agree that by way of
exception to Articles 6.1. at 6.5. that the
shareholders of Romanian or foreign legal
entities can freely transfer their shares to
any affiliated company, subsidiary or
company in which they are majority
shareholders, to their own shareholders, or
to international financial organizations (eg
EBRD).

6.7. Shareholders agree that by way of
exception to Articles 6.1. at 6.5. that the
shareholders of Romanian or foreign
individuals can freely transfer their shares to
their relatives or relatives up to the fourth
degree.

CHAPTER 3
Article 7
GENERAL ASSEMBLIES

7.1. The General Meeting of Shareholders is
the supreme governing body of the
Company, and is competent to resolve all
issues of the company according to law.
7.2. The General Assembly can be ordinary
and / or extraordinary.

Article 8
CONVENING OF THE GENERAL ASSEMBLY

8.1. The General Assembly is convened by
the Board of Directors whenever necessary
according to the present Articles of
Association. The Board of Directors
immediately convenes the General Meeting,
at the request of the shareholders
representing individually or together at least
5% of the share capital if the request
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social daca cererea cuprinde dispozitii ce
intra in atributiile adunarii.

8.2. Convocarea Adunarii Generale se
publica in Monitorul Oficial al Romaniei si
intr-unul dintre ziarele de larga raspandire
din localitatea in care se afla sediul Societatii
sau din cea mai apropiata localitate.
Termenul de intrunire este de minimum 30
de zle de la publicarea convocarii in
Monitorul Oficial.

8.3. In anuntul pentru prima Adunare
Generala se va fixa data si ora pentru cea de
a doua Adunare Generala in cazul in care
prima nu s-ar putea tine din motive de
cvorum sau alte motive admise de lege. A
doua Adunare Generala nu se poate intruni
in chiar ziua fixata pentru prima adunare.
8.4. Actionarii reprezentand 100% din
capitalul social emis al Societatii, pot
convoca o Adunare Generala si pot hotari in
cadrul Adunarii Generale, fara respectarea
formalitatilor cerute pentru convocarea
acesteia.

Articolul 9
PARTICIPAREA LA ADUNARILE GENERALE

9.1. Actionarii pot participa si vota in
Adunarea Generala prin reprezentare in
baza unei imputerniciri acordate pentru
respectiva Adunare Generala.

9.2. Persoanele juridice pot fi reprezentate
prin reprezentantii lor legali care la randul
lor pot da altor persoane imputernicire
pentru respectiva Adunare Generala.
Procurile vor fi depuse in original cu 48 de
ore inainte de adunare si vor fi retinute de
catre Societate, mentionandu-se despre
aceasta in procesul verbal al adunarii.

includes provisions that fall within the
attributions of the meeting.

8.2. The convocation of the General
Assembly is published in the Official Gazette
of Romania and in one of the widely
circulated newspapers in the locality where
the Company's headquarters are located or
in the nearest locality. The meeting deadline
is at least 30 days from the publication of the
call in the Official Gazette.

8.3. The announcement for the first General
Assembly will set the date and time for the
second General Assembly if the first could
not be held for reasons of quorum or other
reasons permitted by law. The second
General Assembly cannot meet on the day
set for the first assembly.

8.4. The shareholders representing 100% of
the issued share capital of the Company,
may convene a General Meeting and may
decide within the General Meeting, without
observing the formalities required for its
convening.

Article 9
PARTICIPATION IN GENERAL ASSEMBLIES

9.1. Shareholders may participate and vote
in the General Meeting by representation on
the basis of a power of attorney granted for
the respective General Meeting.

9.2. Legal entities may be represented by
their legal representatives who in turn may
give other persons power of attorney for the
respective General Assembly. The proxies
will be submitted in original 48 hours before
the meeting and will be retained by the
Company, mentioning this in the minutes of
the meeting.
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9.3. In mod optional, participarea la
adunarea generald se poate realiza si prin
videoconferinta, prin intermediul aplicatiilor
electronice precum: ZOOM, SKYPE, MS
Teams sau prin alte platforme similare, daca
si Tn masura in care aceasta posibilitate este
mentionata ih mod expres in convocator si
in conditiile in care utilizarea respectivei
platforme permite: - identificarea
participantilor, transmisiunea continua si in
direct a adunarii generale, inregistrarea
acesteia si exprimarea votului in cadrul
adundrii (inclusiv in mod secret, atunci cand

este cazul).

9.3.1. fn cazul in care se opteazid pentru
desfasurarea adunarii si prin
videoconferintd, acest aspect va fi

mentionat in convocator indicandu-se in
mod expres platforma si aplicatia care vor fi
folosite. Actionarii care intentioneaza sa
participe prin aplicatie vor solicita
organizatorului adundrii generale, datele si
parola de conectare in conditiile care vor fi
mentionate in convocator.

Articolul 10
CONDUCEREA ADUNARILOR GENERALE

10.1. Adunarile Generale sunt prezidate de
Presedintele Consiliului de Administratie,
sau in lipsa acestuia de catre un membru al
Consiliului de Administratie desemnat de
Presedinte.

10.2. Presedintele Adunarii Generale va
desemna unul sau mai multi secretari care
vor verifica lista Actionarilor participanti cu
indicarea capitalului reprezentat de fiecare
dintre acestia. Dupa verificarea prezentei
Adunarea Generale va incepe discutarea

9.3. Optionally, participation in the general
meeting may also be done by
videoconference, through electronic
applications such as: ZOOM, SKYPE, MS
Teams or other similar platforms, if and to
the extent that this possibility is expressly
mentioned in the convening notice and in
the conditions under which the use of that
platform allows: identification of
participants, continuous and live
transmission of the general meeting, its
registration and the expression of the vote
in the meeting (including secretly, where
appropriate).

9.3.1. If it is decided to hold the meeting also
by videoconference, this aspect will be
mentioned in the convening notice
expressly indicating the platform and
application to be used. The shareholders
who intend to participate through the
application will request from the organizer
of the general meeting, the data and the
login password under the conditions that
will be mentioned in the convening notice.

Article 10
CONDUCT OF GENERAL ASSEMBLIES

10.1. The General Assemblies are chaired by
the Chairman of the Board of Directors, orin
his absence by a member of the Board of
Directors appointed by the Chairman.

10.2. The President of the General Assembly
will appoint one or more secretaries who
will check the list of participating
Shareholders indicating the capital

represented by each of them. After the
presence check verification the General
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ordinei de zi si votarea punctelor cuprinse in
aceasta.

10.3. Hotararile Adunarii Generale se iau
prin vot deschis. Fac exceptie si se voteaza
prin vot secret alegerea Consiliului de
Administratie si a auditorului financiar,
revocarea membrilor  Consiliului  de
Administratie si- a auditorului financiar
precum si hotararile privind raspunderea
administratorilor.

10.4. Procesele verbale semnate de
Presedinte si de secretarii Adunarilor
Generale vor constata respectarea

formalitatilor de convocare a adunarii, data
si ora adunarii, participarea Actionarilor,
numarul de actiuni, precum si rezumatul
discutiilor, hotararile adoptate si la cererea
Actionarilor, declaratiile si comentariile lor
in timpul adunarii.

Toate procesele verbale vor fi depuse in
Registrul Adunarilor Generale atat in limba
romana cat si in limba engleza.

10.5. Rezolutiile adoptate de catre Adunarile
Generale in limitele legii si ale prezentului
Act constitutiv sunt obligatorii chiar si
pentru Actionarii care nu au luat parte la
Adunarea Generala respectiva sau care au
votat impotriva.

Pentru a fi opozabile tertilor hotararile
Adunarilor Generale vor fi depuse in termen
de 15 zile la oficiul registrului comertului
spre a fi mentionate in registru si publicate
in Monitorul Oficial al Romaniei, Partea a IV-
a.

Assembly will begin the discussion of the
agenda and the voting of the items included.
10.3. The decisions of the General Assembly
are taken by open vote. The election of the
Board of Directors and the financial auditor,
the revocation of the members of the Board
of Directors and of the financial auditor as
well as the decisions regarding the liability
of the administrators are an exception and
are voted by secret ballot.

10.4. The minutes signed by the Chairman
and the secretaries of the General Meetings
shall state the observance of the formalities
for convening the meeting, the date and
time of the meeting, the participation of the
Shareholders, the number of shares, as well
as the summary of discussions, decisions
adopted and at the request of Shareholders.

All minutes will be submitted to the Register
of General Assemblies in both Romanian
and English.
10.5. The resolutions adopted by the
General Meetings within the limits of the
law and of the present Articles of
Association are binding even for the
Shareholders who did not take part in the
respective General Meeting or who voted
against.

In order to be opposable to third parties, the
decisions of the General Assemblies will be
submitted within 15 days to the trade
register office to be mentioned in the
register and published in the Official Gazette
of Romania, Part IV.
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Articolul 11
ADUNAREA GENERALA ORDINARA

Adunarea Generala Ordinara a Actionarilor
se convoaca cel putin o data pe an, in cel
mult cinci luni de la incheierea exercitiului
financiar. In afara de alte puncte ale ordinii
de zi, Adunarea Generala Ordinara este

competenta :

a) sa discute, sa aprobe sau sa modifice
situatiile financiare anuale pe baza
rapoartelor  administratorilor si  ale
auditorului financiar

b) sa determine alocarea si distribuirea

profiturilor si dividendelor ce vor fi
repartizate Actionarilor,

c) sa numeasca Si sa
administratorii si auditorul financiar,
d) sa determine remuneratia
membrilor Consiliului de Administratie

e) sa aprobe gajarea, inchirierea sau
desfiintarea unor active ale Societatii,

f) sa stabileasca si sa aprobe bugetul de
venituri si cheltuieli, si dupa caz, programul
de activitate pe exercitiul financiar urmator,

revoce

g) sa se pronunte asupra gestiunii
administratorilor.

Articolul 12
CVORUM SI MAIORITATE IN ADUNAREA
GENERALA ORDINARA

12.1. Adunarea Generala Ordinara a
Actionarilor Societatii se intruneste in mod
valabil daca Actionarii reprezentand cel
putin jumatate (50%) din numarul total de
drepturi de vot sunt prezenti sau

Article 11
ORDINARY GENERAL ASSEMBLY

The Ordinary General Meeting of
Shareholders is convened at least once a
year, within a maximum of five months from
the end of the financial year. Apart from
other items on the agenda, the Ordinary
General Assembly is competent:

a) to discuss, approve or modify the annual
financial statements based on the reports of
the administrators and the financial auditor

b) to determine the allocation and
distribution of profits and dividends to be
distributed to Shareholders,

c) to appoint and revoke the administrators
and the financial auditor,

d) to determine the remuneration of the
members of the Board of Directors

e) to approve the pledge, lease or
liquidation of some assets of the Company,
f) to establish and approve the budget of
revenues and expenditures, and as the case
may be, the activity program for the next
financial year,

g) to decide on the management of the
administrators.

Article 12

CVORUM AND MAJORITY
ORDINARY

GENERAL MEETING

IN THE

12.1. The Ordinary General Meeting of the
Company's Shareholders is validly convened
if the Shareholders representing at least half
(50%) of the total number of voting rights
are present or represented. The decisions of
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reprezentati. Hotararile Adunarii Generale
Ordinare sunt adoptate cu majoritatea
voturilor exprimate.

12.2. Incazul in care cvorumul din articolul
12.1. nu sunt indeplinite la prima adunare,
adunarea ce se va intruni la a doua
convocare poate sa delibereze asupra
problemelor puse la ordinea de zi a celei
dintai adunari, oricare ar fi partea de capital
social reprezentata de actionarii prezenti, cu
majoritate.

Articolul 13
ADUNAREA GENERALA EXTRAORDINARA

13.1. Adunarea Generala Extraordinara se
convoaca de Administratie ori de cate ori
este necesar, sau de catre Actionarii
reprezentand cel putin 10% din capitalul
social al Societatii si hotaraste asupra
urmatoarelor probleme :

a) schimbarea formei juridice a
Societatii

b) mutarea sediului Societatii

c) schimbarea obiectului de activitate al
Societatii

d) prelungirea duratei Societatii

e) majorarea capitalului social

f) reducerea capitalului social sau
reintregirea lui prin emisiune de noi actiuni
g) fuziunea cu alte societati sau divizare
societatii

h) dizolvarea anticipata a Societatii

i) conversia actiunilor dintr-o categorie
in alta

i) conversia unei  categorii de
obligatiuni in alta categorie sau in actiuni

k) emisiune de obligatiuni

) oricare alta modificare a Statutului

sau oricare alta hotarare pentru care este

the Ordinary General Assembly are adopted
by a majority of the votes cast.

12.2. If the quorum in Article 12.1. are not
fulfilled at the first meeting, the meeting
that will meet at the second convocation
may deliberate on the issues put on the
agenda of the first meeting, whatever the
share capital represented by the
shareholders present, by majority.

Article 13
EXTRAORDINARY GENERAL ASSEMBLY

13.1. The Extraordinary General Meeting is
convened by the Administration whenever
necessary, or by the Shareholders
representing at least 10% of the share
capital of the Company and decides on the
following issues:

a) change of the legal form of the Company

b) moving the Company's headquarters
¢) changing the object of activity of the
Company

d) extension of the duration of the Company
e) increase of the share capital

f) reduction of the share capital or its
completion by issuing new shares

g) merger with other companies or division
of the company

h) early dissolution of the Company

i) conversion of shares from one category to
another

j) conversion of a category of bonds into
another category or into shares

k) issue of bonds

[) any other modification of the Statute or
any other decision for which the approval of
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ceruta aprobarea Adunarii Generale
Extraordinare.

m) infiintarea sau desfiintarea sediilor
secundare, sucursale, agentii,
reprezentante

n) conversia actiunilor nominative in

actiuni la purtator sau a actiunilor la
purtator in actiuni nominative

Articolul 14

CVORUM SI MAJORITATE IN ADUNAREA
GENERALA EXTRAORDINARA

14.1. Adunarea Generala Extraordinara se
convoaca si dezbate in mod valabil daca
Actionarii reprezentand trei patrimi (75%)
din numarul total de drepturi de vot sunt
prezenti sau reprezentati. In acest caz
hotararile Adunarii Generale Extraordinare
sunt adoptate cu o majoritate reprezentand
cel putin 50% din voturile detinute de
actionarii prezenti sau reprezentati.

14.2. Daca conditiile prevazute la articolul
14.1., nu sunt indeplinite, atunci se
convoaca o0 noua Adunare Generala
Extraordinara care poate delibera in mod
valabil daca Actionarii prezenti sau
reprezentati detin cel putin jumatate 50%
din numarul total de drepturi de vot, iar
hotararile sunt valabile daca se iau cu votul
unui numar de actionari reprezentand cel
putin o treime din capitalul social al
Societatii.

Articolul 15
TRANZACTN CU PARTI INTERESATE

15.1. Membrii Consiliului de Administratie
nu au drept de vot, fie personal sau prin
reprezentant, cu propriile lor actiuni privind
problemele de descarcare de raspundere

the Extraordinary General Assembly is
required.

m) the establishment or abolition of
secondary offices, branches, agencies,
offices

n) conversion of registered shares into
bearer shares or bearer shares into
registered shares

Article 14

CVORUM AND MAJORITY IN THE
EXTRAORDINARY GENERAL MEETING

14.1. The Extraordinary General Meeting is
validly convened and debated whether the
Shareholders representing three quarters
(75%) of the total number of voting rights
are present or represented. In this case, the
decisions of the Extraordinary General
Meeting are adopted by a majority
representing at least 50% of the votes held
by the shareholders present or represented.
14.2. If the conditions provided for in article
14.1. Are not met, then a new Extraordinary
General Meeting is convened which may
validly resolve whether the present or
represented Shareholders hold at least half
50% of the total number of voting rights, and
the decisions are valid if they are taken with
the vote of a number of shareholders
representing at least one third of the share
capital of the Company.

Article 15
INTERESTED PARTY TRANSACTIONS

15.1. The members of the Board of Directors
do not have the right to vote, either in
person or through a representative, with
their own shares regarding the issues of
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pentru administrarea lor, precum si privind
orice alta problema in legatura cu persoana
si/sau administrarea lor.

15.2. Actionarii care in anumite tranzactii
au un interes personal sau sunt interesati in
calitatea lor de reprezentanti ai altor
persoane ce se afla in conflict cu interesele
Societatii, trebuie sa se abtina de la votul
privind aceste tranzactii in cadrul Adunarii
Generale. Actionarii care nu indeplinesc
aceasta conditie sunt raspunzatori pentru
pagubele aduse Societatii daca fara votul lor

majoritatea necesara nu ar fi fost
indeplinita.
Articolul 16
CONSILIUL DE ADMINISTRATIE AL
SOCIETATII

16.1. Consiliul de Administratie este alcatuit
din 5 persoane si are urmatoarea
componenta:

] LEENEN HENRI LEON M., cetdtean
belgian, nascut la data de 08.11.1948 in
Hasselt (Belgia), domiciliat in Ridderstraat 29
b 10, B-3500 Hasselt (Belgia) - Presedinte
(mandat de 4 ani)

o MARTENS JAN ALFONS A., cetdtean
belgian, ndscut la data de 22.09.1962 in Bree
(Belgia), domiciliat in Snellewindstraat 75,
3950 Bocholt (Belgia) - Membru (mandat de
4 ani)

° MARTENS ALFONS ANN F., cetdtean
belgian, ndscut la data de 13.01.1959n Bree
(Belgia), domiciliat in Dorpstraat 52, 3950
Bocholt (Belgia) — Membru (mandat de 4
ani)

) HAVENEERS GUY AMELIE F,,
cetatean belgian, ndscut la data de
01.10.1968 in Lommel (Belgia), domiciliat in

discharge for their administration, as well as
regarding any other issue related to the
person and / or their administration.

15.2. Shareholders who in certain
transactions have a personal interest or are
interested in  their capacity as
representatives of other persons who are in
conflict with the interests of the Company,
must abstain from voting on these
transactions in the General Meeting.
Shareholders who do not meet this
condition are liable for damages to the
Company if without their vote the required
majority would not have been met,

Article 16
THE BOARD OF DIRECTORS OF THE
COMPANY

16.1. The Board of Directors consists of 5
people and has the following component:

e LEENEN HENRI LEON M., Belgian citizen,
born on 08.11.1948 in Hasselt (Belgium),
residing in Ridderstraat 29 b 10, B-3500
Hasselt (Belgium) - President (4-year term)

¢ MARTENS JAN ALFONS A., Belgian citizen,
born on 22.09.1962 in Bree (Belgium),
residing in Snellewindstraat 75, 3950
Bocholt (Belgium) - Member (4-year term)

* MARTENS ALFONS ANN F., Belgian citizen,
born on 13.01.1959 in Bree (Belgium),
residing in Dorpstraat 52, 3950 Bocholt
(Belgium) - Member (4-year term)

e HAVENEERS GUY AMELIE F., Belgian
citizen, born on 01.10.1968 in Lommel

MARTENS S.A. -
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Merelbos Nr. 21, 2260 Westerlo (Belgia) —
Membru (mandat de 4 ani)

. STOLERIU FLORIN-CATALIN,
cetitean roman, nascut la data de
07.03.1971 in Mun. lasi, Jud. lasi, domiciliat
in Mun. Bucuresti, Sector 3, Str. Logofatul
Tautu Nr. 6, Bl. C5, Sc. 1, Et. 4, Ap. 13,
identificat cu C.l. seria RK nr. 065298 emis de
S.P.C.E.P. Sector 3 la data de 17.05.2017,
C.N.P. 1710307221221 — Membru (mandat
pana la data de 28.04.2024)

Consiliul de administratie poate delega
conducerea societatii unuia sau mai multor
directori, numind pe unul dintre ei director
general. Presedintele  Consiliului  de
Administratie al societatii poate fi numit si
director general.

16.2. Presedintele Consiliului de
Administratie, precum si ceilalti membrii ai
Consiliului pot fi cetateni romani cat si
cetateni straini. Atat cetatenii romani cat si
cetatenii straini pot constitui mai mult de
jumatate din membrii Consiliului de
Administratie.

16.3. Numirea si inlocuirea membrilor
Consiliului de Administratie este facuta
exclusiv de catre Adunarea Generala a
Actionarilor Societatii si intotdeauna pentru
o perioada care nu depaseste patru ani.
Membrii Consiliului pot fi realesi.

16.4. Membrii Consiliului de Administratie
trebuie sa incheie o asigurare pentru
raspundere profesionala.

16.5. Semnaturile membrilor Consiliului de
Administratie vor fi depuse la Registrul
Comertului.

(Belgium), residing in Merelbos Nr. 21, 2260
Westerlo (Belgium) - Member (4-year term)
e STOLERIU FLORIN-CATALIN, Romanian
citizen, born on 07.03.1971 in lasi City, lasi
County, residing in Bucuresti City, Sector 3,
Logofatul Tautu Street No. 6, Building C5, 1st
Entrance, 4th Floor, Ap. 13, identified with
C.I. RK series no. 065298 issued by S.P.C.E.P.

Sector 3 on 17.05.2017, C.N.P.
1710307221221 - Member (term until
28.04.2024)

The Board of Directors may delegate the
management of the company to one or
more directors, appointing one of them as
general manager. The Chairman of the
Board of Directors of the company may also
be appointed General Manager.

16.2. The Chairman of the Board of
Directors, as well as the other members of
the Board may be Romanian citizens as well
as foreign citizens. Both Romanian and
foreign citizens can constitute more than
half of the members of the Board of
Directors.

16.3. The appointment and replacement of
the members of the Board of Directors is
made exclusively by the General Meeting of
Shareholders of the Company and always
for a period not exceeding four years.
Council members may be re-elected.

16.4. The members of the Board of Directors
must conclude a professional liability
insurance.

16.5. The signatures of the members of the
Board of Directors will be submitted to the
Trade Register.

Str. Grigore Ventura nr. 1, Galati - 800558 Romania Tel: +4 0236 47 23 80 | Fax: +4 0236 46 47 54 | E-mail: office@martens.to

NRC 117 /133/1991 CIF RO 1627270
Capital social subscris si varsat 2.331.335 lei
Cont: RO 02 RZBR 0000060007861237 RAIFFEISEN BANK GALATI




MARTENS

Articolul 17
CONVOCAREA Sl CONDUCEREA
CONSILIULUI DE ADMINISTRATIE

17.1. Consiliul de Administratie se
intruneste ori de cate ori este necesar, si cel
putin o data la trei luni la sediul Societatii sau
in orice alt loc. Pentru validitatea adunarilor
Consiliului de Administratie este necesara
prezenta a cel putin jumatate din membrii
acestuia.

17.2. Hotararile Consiliului de
Administratie al Societatii sunt adoptate
prin votul unei majoritati a membrilor care
sunt prezenti sau reprezentati la Adunarea
acestuia. Partile convin in mod explicit ca
voturile prin reprezentant sau participarea
prin telefon sa fie permisa administratorilor,
dar intotdeauna supuse prevederilor Legii
Nr. 31/1990, modificata. In anumite cazuri,
justificate prin urgenta situatiei si prin
interesul societatii deciziile Consiliului de
Administratie pot fi luate prin votul unanim
exprimat in scris al membrilor fara a mai fi
necesara o intrunire a acestora, cu exceptia
deciziilor referitoare la situatiile financiare
anuale sau la capitalul autorizat.

17.3. Lla fiecare sedinta a Consiliului de
Administratie se va intocmi un proces verbal
care va fi semnat de catre presedintele de
sedinta si de catre cel putin un alt
administrator. Aceste procese verbale
trebuie sa cuprinda problemele dezbatute,
hotararile adoptate si opiniile separate ale
administratorilor. Procesele verbale vor fi
tinute in limba romana si in limba engleza.
17.4. Convocarile intrunirilor Consiliului de
Administratie vor include data si locul
intruniriii, precum si ordinea de zi. Nu poate
fi adoptata nici o hotarare care nu este

Article 17
CONVOCATION AND MANAGEMENT OF
THE BOARD OF DIRECTORS

17.1. The Board of Directors meets
whenever necessary, and at least once every
three months at the Company's
headquarters or in any other place. For the
validity of the meetings of the Board of
Directors, the presence of at least half of its
members is required.

17.2. The decisions of the Board of Directors
of the Company are adopted by the vote of
a majority of the members who are present
or represented at its Meeting. The parties
explicitly agree that the votes by
representative or participation by telephone
should be allowed to the administrators, but
always subject to the provisions of Law no.
31/1990, amended. In certain cases,
justified by the urgency of the situation and
by the company's interest, the decisions of
the Board of Directors may be taken by
unanimous written vote of the members
without the need for a meeting, except for
decisions on annual financial statements or
authorized capital.

17.3. At each meeting of the Board of
Directors, a report will be drawn up which
will be signed by the chairman of the
meeting and by at least one other
administrator. These minutes must include
the issues discussed, the decisions adopted
and the separate opinions of the
administrators. The minutes will be held in
Romanian and English.

17.4. The convocations of the meetings of
the Board of Directors will include the date
and place of the meeting, as well as the
agenda. No decision may be taken which is

‘
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inclusa pe ordinea de zi, cu exceptia
urgentelor si intotdeauna sub conditia
ratificarii hotararilor relevante la
urmatoarea intrunire de catre
administratorii absenti.

17.5. Auditorul financiar poate fi invitat la
intrunirile Consiliului de Administratie unde
ia parte fara a avea drept de vot.

Articolul 18
NUMIREA MEMBRILOR CONSILIULUI DE
ADMINISTRATIE

18.1. Membrii Consiliului de Administratie,
membrii Comitetului de Directie si Directorii
Societatii nu pot sa participe la alte companii
ca asociati cu raspundere nelimitata fara
autorizarea expresa a Consiliului de
Administratie.

18.2. Nici o persoana nu poate exercita
concomitent mai mult de cinci mandate de
administrator. Persoana care nu respecta
aceasta interdictie va pierde in ordine
cronologica, functia de administrator
obtinuta prin depasirea numarului legal de
numiri consecutive si va fi raspunzatoare
pentru rambursarea catre Societate a
remuneratiei si a altor beneficii dobandite
de acesta in perioada in care a fost in functia
respectiva, cu exceptia prevazuta de
Articolul 142 (2) din Legea Nr. 31/1990
republicata.

18.3. Salariile, renumeratiile si orice alte
sume si/sau beneficii se pot acorda
membrilor Consiliului de Administratie
numai in baza hotararii Adunarii Generale.

not on the agenda, except in cases of
urgency and always subject to ratification of
the relevant decisions at the next meeting
by the absent directors.

17.5. The financial auditor may be invited to
the meetings of the Board of Directors
where he takes part without having the right
to vote.

Article 18
APPOINTMENT OF MEMBERS OF THE
BOARD OF DIRECTORS

18.1. The members of the Board of
Directors, the members of the Management
Committee and the Directors of the
Company may not participate in other
companies as associates with unlimited
liability without the express authorization of
the Board of Directors.

18.2. No person may exercise more than five
terms of office at the same time. The person
who does not comply with this prohibition
will lose in chronological order, the position
of administrator obtained by exceeding the
legal number of consecutive appointments
and will be responsible for reimbursing to
the Company the remuneration and other
benefits acquired by him during the period
he was in that position, with the exception
provided by Article 142 (2) of Law no.
31/1990 republished.

18.3. Salaries, remunerations and any other
amounts and / or benefits may be granted
to the members of the Board of Directors
only based on the decision of the General
Assembly.

‘
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18.4. Investitorul strain, Bockhold N.V.
Belgia va avea majoritatea membrilor in
Consiliul de Administratie.

18.5. Presedintele Consiliului de
Administratie va fi ales de catre Consiliul de
Administratie.

Articolul 19
INTERZICEREA CONFLICTELOR DE INTERESE

19.1. Administratorul care, intr-o tranzactie,
are interese directe sau indirecte care intra
in conflict cu interesele Societatii trebuie sa-
i informeze pe ceilalti membrii ai Consiliului
de Administratie, si sa se abtina de la
procedurile privind tranzactia in cauza.
Aceleasi obligatii le are si administratorul in
cazul in care stie ca sotia sa, rudele sau afinii
sai pana la gradul patru de rudenie au

asemenea interese intr-o anumita
tranzactie.
19.2. Administratorii care nu respecta
prevederile  paragrafului  19.1. sunt
raspunzatori pentru pagubele aduse
Societatii.
Articolul 20

RASPUNDEREA MEMBRILOR CONSILIULUI
DE ADMINISTRATIE

20.1. Membrii Consiliului de Administratie
sunt solidar raspunzatori catre Societate de:

o realitatea varsamintelor efectuate
de Societate

o existenta reala a dividendelor platite
o existenta registrelor cerute de lege si

corecta lor intocmire

18.4. The foreign investor, Bockhold N.V.
Belgium will have a majority of members on
the Board of Directors.

18.5. The Chairman of the Board of Directors
will be elected by the Board of Directors.

Article 19
PROHIBITION OF CONFLICTS OF INTEREST

19.1. The administrator who, in a
transaction, has direct or indirect interests
that conflict with the interests of the
Company must inform the other members
of the Board of Directors, and refrain from
the procedures regarding the transaction in
question. The administrator has the same
obligations if he knows that his wife,
relatives or related persons up to the fourth
degree of kinship have such interests in a
certain transaction.

19.2. Administrators who do not comply
with the provisions of paragraph 19.1. are
liable for damages to the Company.

Article 20
RESPONSIBILITY OF THE MEMBERS OF THE
BOARD OF DIRECTORS

20.1. The members of the Board of Directors
are jointly and severally liable to the
Company for:

e the reality of the payments made by the
Company

* the real existence of the dividends paid

* the existence of the registers required by
law and their correct preparation

‘
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° exacta indeplinire a hotararilor
Adunarii Generale
. stricta indeplinire a indatoririlor pe

care legea si actul constitutiv le impun

20.2. Administratorii Societatii sunt solidar
raspunzatori cu predecesorii lor, daca avand
cunostinta de neregulile comise de acestia,
ei nu dezvaluie aceste nereguli auditorului
financiar. Raspunderea pentru actiunile si
omisiunile administratorilor nu se extinde
asupra  administratorilor care  si-au
inregistrat votul contrar in registrul
hotararilor Consiliului de Administratie si
care au informat in scris auditorul financiar
despre votul lor contrar.

20.3. Un administrator va fi raspunzator
pentru hotararile adoptate la adunarile la
care nu a participat daca in decurs de o luna
de cand i-au fost aduse la cunostinta aceste
hotarari nu si-a inregistrat in registrul
hotararilor Consiliului de Administratie
opozitia sa si nu a instiintat in scris in aceeasi
perioada auditorul financiar despre opozitia
sa.

Articolul 21
COMPETENTELE
ADMINISTRATIE

CONSILIULUI DE

21.1. Consiliul  de  Administratie al
Societatii are puteri depline sa actioneze in
numele Societatii si actioneaza in
conformitate cu legile romanesti si cu Actul
constitutiv al Societatii pentru indeplinirea
hotararilor Adunarii Generale.

21.2. Consiliul de  Administratie  al
Societatii dezbate si asupra problemelor de

e exact fulfillment of the decisions of the
General Assembly

e strict fulfillment of the duties that the law
and the constitutive act impose

20.2. The Company's directors are jointly
and severally liable with their predecessors,
if, being aware of the irregularities
committed by them, they do not disclose
these irregularities to the financial auditor.
The liability for the actions and omissions of
the administrators does not extend to the
administrators who registered their vote
against in the register of the decisions of the
Board of Directors and who informed in
writing the financial auditor about their vote
against.

20.3. An administrator will be responsible
for the decisions adopted at the meetings in
which he did not participate if within one
month from being informed of these
decisions he did not register his opposition
in the register of decisions of the Board of
Directors and did not notify in written at the
same time the financial auditor about his
opposition.

Article 21
POWERS OF THE BOARD OF DIRECTORS

21.1. The Board of Directors of the Company
has full powers to act on behalf of the
Company and acts in accordance with
Romanian laws and the Articles of
Association of the Company for the
fulfillment of the decisions of the General
Assembly.

21.2. The Board of Directors of the Company
also discusses the basic issues of the

‘
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baza ale activitatii  Societatii, dar
nelimitandu-se la acestea cum ar fi:
a) raportul anual al societatii,

b) strategia Societatii privind
finantarea, resursele si ratele dobanzilor,

c) bilant, profituri si pierderi precum si
propuneri care urmeaza a fi prezentate
Adunarii Generale a Actionarilor pentru
folosirea profiturilor,

d) reglementarea functionarii
Societatii, organizarii structurale, functiilor,
atributiilor, responsabilitatilor si regulilor
structurale,

e) hotaraste salariile si numarul de
personal al Societatii si al sucursalelor,
filialelor si reprezentantelor acesteia,

f) inainteaza propuneri  Adunarii
Generale pentru numirea, revocarea,
demiterea sau inlocuirea membrilor

Consiliului de Administratie,

g) numirea directorilor executivi, a
adjunctilor acestora, sefilor contabili si a
altor angajati ai Societatii,

h) numirea Comitetului de Directie si
stabilirea componentei lui,

i) propuneri  pentru  modificarea
Statutului,
i) propuneri pentru marirea sau

micsorarea capitalului social si pentru
convocarea Adunarilor Generale

Articolul 24
EXERCITIUL FINANCIAR-PROFITURI ANUALE

24.1. Exercitiul financiar al Societatii incepe
la data de 01 ianuarie si se inchide la data de
31 decembrie al fiecarui an calendaristic.

Company's activity, but not limited to these
such as:

a) the annual report of the company,
b) the Company's strategy regarding
financing, resources and interest rates,
c) balance sheet, profits and losses as well as
proposals to be presented to the General
Meeting of Shareholders for the use of
profits,

d) the regulation of the functioning of the
Company, of the structural organization, of
the functions, attributions, responsibilities
and structural rules,

e) decides the salaries and the number of
staff of the Company and of its branches,
subsidiaries and representatives,

f) submits proposals to the General
Assembly for the appointment, revocation,
dismissal or replacement of the members of
the Board of Directors,

g) the appointment of the executive
directors, their deputies, the chief
accountants and other employees of the
Company,

h) the appointment of the Steering
Committee and the establishment of its
component,

i) proposals for amending the Statute,

i) proposals for increasing or decreasing the
share capital and for convening the General
Assemblies

Article 24
FINANCIAL YEAR-ANNUAL PROFITS

24.1. The financial year of the Company
begins on January 1 and closes on December
31 of each calendar year.

‘
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24.2. Determinarea sumei din profiturile
anuale va fi distribuita Actionarilor
proportional cu numarul de actiuni detinute
de fiecare dintre acestia se face de catre
Adunarea Generala a Actionarilor Societatii
in conformitate cu legea romana.

CAPITOLUL 4
Articolul 25
DIZOLVAREA ANTICIPATA A SOCIETATII

25.1. Consiliul de Administratie va cere
convocarea Adunarii Generale Extraordinare
in 60 de zile de |a data la care raportul anual
arata o pierdere mai mare de 50% din
capitalul Societatii.

25.2. Adunarea Generala Extraordinara a
Actionarilor Societatii poate decide:

a) aducerea capitalului social Ia nivelul
lui initial, reducerea capitalului social la
nivelul sumei ramase, sau

b) dizolvarea Societatii.

Articolul 26
LICHIDAREA SOCIETATII

26.1. In cazul dizolvarii, Societatea intra in
stadiul de lichidare. Lichidarea va functiona
prin numirea lichidatorilor persoane fizice
sau reprezentanti permanenti ai Societatii
lichidatoare de catre Adunarea Generala si
va fi dusa la indeplinire in conformitate cu

legile romanesti (Legea Nr. 31/1990
modificata). Lichidatorii persoane fizice
trebuie sa fie lichidatori autorizati, in
conditiile legii.

26.2 Mandatul administratorilor se termina
odata cu inceperea activitatii lichidatorilor.
Lichidatorii au aceleasi obligatii ca si
membrii  Consiliului de Administratie.

24.2. The determination of the amount from
the annual profits will be distributed to the
Shareholders in proportion to the number of
shares held by each of them is made by the
General Meeting of Shareholders of the
Company in accordance with Romanian law.

CHAPTER 4
Article 25
EARLY DISSOLUTION OF THE COMPANY

25.1. The Board of Directors will request the
convening of the Extraordinary General
Meeting within 60 days from the date on
which the annual report shows a loss of
more than 50% of the Company's capital.
25.2. The Extraordinary General Meeting of
the Company's Shareholders may decide:
a) bringing the share capital to its initial
level, reducing the share capital to the
remaining amount, or

b) dissolution of the Company.

Article 26
LIQUIDATION OF THE COMPANY

26.1. In case of dissolution, the Company
enters the liquidation stage. The liquidation
will function by appointing the liquidators
individuals or permanent representatives of
the liquidating Company by the General
Assembly and will be carried out in
accordance with Romanian laws (Law No.
31/1990 amended). Individual liquidators
must be authorized liquidators, in
accordance with the law.

26.2 The term of office of the administrators
ends once the liquidators' activity begins.
The liquidators have the same obligations as
the members of the Board of Directors. The
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Lichidatorii, la inceputul mandatului lor,
trebuie sa intocmeasca un inventar
continand bunurile Societatii si evaluarea
acestora si sa intocmeasca un raport care sa
contina descrierea exacta a bunurilor si
obligatiilor Societatii.

26.3. Creditorii preferentiali vor fi platiti cu
prioritate din sumele rezultate in urma
lichidarii.

Dupa rambursarea creditelor, lichidatorii vor
pregati raportul de lichidare si vor propune
modalitati de distribuire catre actionari a
rezultatelor financiare obtinute in urma
lichidarii, proportional cu participarea la
capitalul social al Societatii.

26.4. Balanta de lichidare, impreuna cu
propunerile de distribuire a bunurilor
ramase, va fi inaintata spre aprobare
Adunarii Generale a Actionarilor. Dupa
aprobarea raportului, Societatea elibereaza
lichidatorii de raspunderile lor.

Acest Act constitutiv este intocmit in 4
(patru) exemplare originale in limbile
romana si engleza.

In cazul unui conflict de interpretare intre
textul in limba romana si cel in limba
engleza, textul in limba engleza va prevala.

Aprobat in Adunarea Generala
Extraordinara a Actionarilor Nr.
2/28.04.2021.

Presedinte Consiliu de Administratie:
LEENEN HENRI LEON

liquidators, at the beginning of their
mandate, must draw up an inventory
containing the Company's assets and their
valuation and draw up a report containing
the exact description of the Company's
assets and obligations.

26.3. Preferential creditors will be paid with
priority from the amounts resulting from the
liquidation.

After repaying the loans, the liquidators will
prepare the liquidation report and will
propose ways to distribute to the
shareholders the financial results obtained
after the liquidation, in proportion to the
participation in the share capital of the
Company.

26.4. The liquidation balance, together with
the proposals for the distribution of the
remaining assets, will be submitted for
approval to the General Meeting of
Shareholders. After the approval of the
report, the Company releases the
liguidators from their responsibilities.
This Articles of Incorporation is drawn up in
4 (four) original copies in Romanian and
English.

In case of a conflict of interpretation
between the Romanian text and the English
text, the English text shall prevail.

Approved in the Extraordinary General
Meeting of Shareholders of No
2/28.04.2021.

Chairman of the Board of Directors:
LEENEN HENRI LEON
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