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Translation from Romanian
INTERNAL REGULATION

OF THE BOARD OF DIRECTORS OF BIOFARM S.A.

BIOFARM S.A. is a Romanian commercial company, having the order number with the Trade
Register J40/199/1991 and Tax Identification Number 341563, organised under the legal form of open
joint-stock commercial company, having a unitary management system.

As a company admitted to trading, the Company has undertaken to comply with the
Corporative Governance Code issued by the Bucharest Stock Exchange.

The management bodies of the company are the General Meeting of Shareholders and the
Board of Directors.

The Board of Directors of BIOFARM S.A. is responsible for fulfilling all the acts necessary and
useful to achieve the company activity object, except for those reserved by law for the General
Meeting of Shareholders.

The Board carries out its activity based on this Regulation and the legal regulations in force.

General provisions on company administration and representation

The Company is administered by a Board of Directors formed of 3 - 5 administrators jointly
liable towards the Company, regardless of their citizenship or their nationality, Romanian or foreign.

Administrators will be elected by the Ordinary General Meeting of Shareholders for a period
of 4 years and their mandate can be renewed for a period decided by the Ordinary General Meeting
of Shareholders.

The members of the Board can be also appointed by the cumulative vote method according
to the applicable legal provisions.

The Mandate of Administrator shall end:

a) by removal from office by the Ordinary General Meeting of Shareholders;

b) by administrator’s death;

c) by waiving the mandate from causes not attributable to the administrator, based on a
written notification sent to the Chairman of the Board or to the Company registered office;

d) if legal impediments occur that prohibit the administrator to occupy this position;

e) if it is absent for other reasons than those of health to more than 3 consecutive meetings
of the Board.

Most members of the Board of Directors will be formed of non-executive administrators.

Administrators are obliged to submit their signatures with the Trade Register within 15 days
after appointment.

It constitutes vacancy the failure of an administrator to fulfil its function. If the administrator
is not present at the meetings of the Board of Directors three times consecutively, without health
reasons, it is considered removed from office, the position becoming vacant. In case of vacancy of one
or more positions of administrator, the Board of Directors proceeds to the appointment of temporary
administrators, until the convening of the Ordinary General Meeting of Shareholders.
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If the vacancy provided above determines the decrease of the number of administrators
under the minimum legal number, the remained administrators immediately convene the Ordinary
General Meeting of Shareholders to complete the number of members of the Board of Directors.

The remuneration of administrators is established according to the provisions of the
company Articles of Incorporation and of the Remuneration Policy.

General provisions on the functioning of the Board of Directors
a. Convening and organisation of the meetings of the Board of Directors

The Board of Directors will organise its first meeting as soon as possible after the beginning
of its members’ mandate and will be convened later, as provided in the Articles of Incorporation and
the applicable law, in order to appropriately fulfil its responsibilities.

The members of the Board will use reasonable efforts to attend all the meetings of the Board
and to be prepared for these meetings.

In order to ensure operability to carry out the meetings of the Board, the following rules are
instituted:

a) the compliance with the meeting start time;

b) the possibility to ask questions by the members of the Board to people that prepared the
documents submitted for analysis to detail unclear aspects;

c) the possibility to carry out discussions, expressing opinions and proposals of solutions to
improve the activity in the analysed field;

d) clear formulation of Board decisions;

e) specifying the viewpoint of administrators who disagree or abstain in order to be recorded
in the minutes;

f) obligation of absent administrators to consult the minutes and the adopted decisions and
to sign for acknowledgment and if they have other points of view, to mention their viewpoint in
writing.

The convening is carried out according to the applicable legal provisions.

Each Administrator will have a vote in the Board of Directors of the Company. The Board of
Directors meets at the Company office at least once every 3 months or whenever necessary upon the
Chairman’s call or upon request of at least 2 of its members or of the General Manager.

The Board of Directors will be chaired by the Chairman. The Board of Directors is validly
convened in the presence of the majority of its members and may decide with absolute majority of
those present.

in the event of a ballotage in the Board of Directors, the Chairman will have the decisive vote
if it is not a General Manager. In case of a parity of votes and if the Chairman does not benefit from a
decisive vote, the proposal subject to voting is considered rejected.

The meetings of the Board of Directors can also be held by telephone, internet and. other
means of remote communication — provided that all members who attend the meeting to have the
physical possibility to participate in discussions and hear all the problems on the work-agenda. A

written document will have to be signed in maximum 30 days from the date of the meeting, ment%)ning
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the deliberations, the decisions made, the number of votes and the separate opinions of
Administrators.

b. Secretariat of the Board of Directors

The works of the Board meetings will be prepared by the secretary of the Board of Directors
that will offer its entire support for carrying out the Board meetings.

The Secretary of the Board of Directors is going to:

a) keep the discussed documents, presented or resulting in another way in relation with each
meeting of the Board;

b) record in a correct and complete manner the decisions of the Board in a special registry;

c) process all the requests coming from administrators with regard to information and
documents necessary for holding the meetings of the Board;

d) communicate Board decisions to the relevant people within the Company;

e) prepare the minutes after each Board meeting in which the date and place thereof, the
compliance with the convening procedure, the name of those present, the agenda, the debates in
summary, the separate opinions, as well as the decisions made mentioning the majority met for voting
will be recorded. The minutes are signed by the meeting Chairman and by at least another
administrator.

Under the guidance of the Chairman of the Board, the responsibilities of the Secretary will
also include the assurance of a good flow of information within the Board.

Attributions of the Board of Directors and of the Chairman of the Board of Directors

The attributions of the Board of Directors are the following:

a) establishing the main directions of activity and development of the company;

b) establishing the accounting and financial control system and approving the financial
planning;

c¢) appointing and removing from office of directors and establishing their remuneration and
any other advantages; establishes the additional remuneration of the members of the Board of
Directors charged with specific functions within the general limits established by the General Meeting
of Shareholders;

d) preparing the annual report, organising the general meeting of shareholders and
implementing its decisions;

e) introducing the request for opening company insolvency proceedings, according to Law
no. 85/2014 on the insolvency procedure;

f) moving the company office;

g) changing the company activity object, except for the scope and the main objective of the
company;

h) establishing or closing secondary offices: branches, agencies, representative offices or

O
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i) increasing the share capital and establishing the procedure to be followed with compliance
with the laws in force, within the limits established by the extraordinary general meeting of
shareholders;

j) acts of acquirement, alienation, exchange or setting up a guarantee of assets from the
category of company fixed assets, whose value exceeds, individually or cumulatively, during a fiscal
year, 20% from the total of fixed assets, less receivables, will be concluded by the company
administrators or directors only after prior approval by the extraordinary general meeting of
shareholders;

k) chooses the Chairman of the Board of Directors;

I) organises company’s own control;

m) approves the contracting of bank loans with a value higher than EUR 750,000, but lower
than or equal to 20% from the total of fixed assets less receivables;

n) approval of the organisational chart.

The attributions of the Chairman of the Board of Directors are the following:

a) convenes the General Meeting of Shareholders upon proposal of the Board of Directors or
upon request of shareholders holding individually or cumulatively at least 5% from the share capital;

b) leads the meetings of the Board of Directors and leads the General Meetings;

¢) coordinates the activity of the board and reports about it to the general meeting of
shareholders;

d) supervises the good functioning of company bodies.

The Chairman of the company Board of Directors can be also appointed as the General
Manager.

The Chairman will organise and manage the activity of the Board of Directors, will encourage
an open and constructive dialogue within the Board to which all of its members to take part and will
create the best possible conditions for Board operations. Also, it will forward to the Board the
proposals which it considers appropriate to ensure the good functioning of the Company and the
functioning of the Board and of other structures of the Company and will monitor the correct
implementation of the decisions adopted by the Board.

The Chairman will ensure that the Board carries out an annual self-assessment.

Commiittees of the Board of Directors

The Board appoints Boards formed of its members to carry out specific tasks. Committees
will assist the Board by preparing the matters which fall within the competence of the Board.

The Board remains collectively liable for the decisions and actions of any Committee. A
Committee fulfils only the tasks that were delegated to it by the Board and does not surpass the
authority and powers of the entire Board. The decisions according to the law must be made by the
Board; they cannot be delegated to a Committee.

Each Committee informs the Board in relation with the actions it carries out and with the
important evolutions brought to its attention. The Board receives a report from each, Committee that
describes the actions and findings of the respective Committee. | ‘ikl?\
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If the mandate of an administrator remains vacant for any reason, the respective
administrator ceases to be a member in any committee of the Board. The Board will immediately
proceed to the appointment of an administrator from those remained in office to replace the
respective member in the Board Committees.

In terms of meeting the necessary legal criteria, the setting up of the following Committees
is imposed:

a) Audit Committee

The Audit Committee, formed of non-executive members, must be composed of at least
three members and most members of the Audit Committee must be independent. This Committee
must ensure the integrity of financial reporting and of the internal contro! system, including of the
internal and external audit procedures. At least one member of the Audit Committee must have
experience in the application of accounting principles or in the financial audit.

b) Nomination Committee

The Nomination Committee, formed of non-executive members, will lead the procedure of
nominations of new members in the Board and will make recommendations to the Board. Most
members of the Nomination Committee must be independent according to the requirements of the
Corporative Governance Code issued by the Bucharest Stock Exchange.

To the extent considered necessary, the Board of Directors may constitute @ Remuneration
Committee.

The Remuneration Committee, formed of non-executive members, annually prepares a

report on remuneration.

Key management functions of the company. General Manager. Delegation of leadership to
Managers

The General Manager has the following attributions:

a) represents the Company in relations with shareholders, third parties, the syndicate and in
justice under the law and of these Articles of Incorporation;

b) employs and dismisses company personnel;

c) establishes the job descriptions and salaries of all company employees;

d) proposes the organisational chart of the company;

e) approves sanctions for company personnel;

f) approves the allocation of premiums for company personnel;

g) has the right of signature in the bank, it will appoint and dismiss people that will have this
right, as well as the limits of this right;

h) in the absence of a decision of the General Meeting of Shareholders, the General Manager
will be able to engage the company within the limit of an amount representing maximum the
equivalent in lei of EUR 750,000, but not less than 20% from the total of fixed assets, |ess receivables
for financial operations taken individually or cumulatively during a fiscal year;

i) fulfils any other attributions delegated by the Board of Directors; ;L
M
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j) is entitled to delegate the power of representation of the company in relations with third
parties, the syndicate etc., to the General Manager, Deputy General Manager and to other persons
from the company management, by decision.

The General Manager of the Company reports to the Board of Directors.

The General Manager is liable for exceeding its attributions.

The General Manager can also be the Chairman of the Board of Directors.

The General Manager is liable for fulfilling the decisions of the Board of Directors and the
business plan.

The other persons with leadership positions have competencies and responsibilities
according to the job description.

Provisions on the conflict of interests at the level of the Board of Directors

According to Art. 144! of the Companies Law no. 31/1990 Republished, the members of the
Board of Directors will exercise their mandate with the prudence and diligence of a good administrator.
The administrator does not violate this obligation if, at the time of making this business decision, is
reasonably entitled to consider that it acts in the company interest and based on appropriate
information.

Business decision, within the meaning of Law no. 31/1990, is any decision to take or not
certain steps with regard to company management.

The members of the Board of Directors will exercise their mandate with loyalty, in the
interest of the company.

The members of the Board of Directors will not disclose the confidential information and the
trade secrets of the company, to which they have access in their quality of administrators. This
obligation is incumbent upon them even after termination of the mandate of administrator.

Also, according to the provisions of Art. 1442 of the Companies Law no. 31/1990 Republished,
the administrator who has in a certain operation, directly or indirectly, interests contrary to the
company interests, must notice of such the other administrators and internal auditors and not take
part to any deliberation regarding this operation. The administrator has the same obligation if, in a
certain operation, knows that the husband or its wife, its relatives or related persons, including until
the 4™ degree, are interested. The administrator that failed to comply with the abovementioned
provisions is liable for the damages caused to the Company.

If the provisions of the Articles of Incorporation do not provide otherwise, the prohibition
regarding the participation, deliberation and vote of administrators is not applicable if the vote object
is constituted by:

a) offering for subscription to an administrator or to the husband or its wife, its relatives or
related persons, including until the 4" degree, company shares or bonds;

b) granting by the administrator or the husband or its wife, its relatives or related persons,
including until the 4™ degree, a loan or establishing a guarantee in favour of the company:

Art. 144* of the same law imposes the prohibition of crediting, by the company, of its

administrators, through operations such as:
a) granting loans to administrators; rkj*
U
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b) granting financial advantages to administrators on the occasion or further to the
conclusion by the company with them operations for the delivery of goods, provision of services or
performance of works;

c) direct or indirect guarantee, in whole or in part, of any of the loans granted to
administrators, concomitant or after granting the loan;

d) direct or indirect guarantee, in whole or in part, of the execution by administrators of any
of their personal obligations towards third parties;

e) acquiring for good and valuable consideration, in whole or in part, of a receivable that has
as object a loan granted by a third party to administrators or another personal service thereof.

These provisions are also applicable to operations in which the husband or wife, its relatives
or related persons, including until the 4" degree of the administrator are interested. Also, if the
operation concerns a civil or a commercial company to which one of the persons previously mentioned
is an administrator or holds, alone or together with one of the persons abovementioned, a share of at
least 20% from the paid-up share capital value.

The above exposed provisions regarding the prohibition of crediting, by the Company, of
administrators, are not applied:

a) in the case of operations whose aggregate outstanding value is less than the equivalent in
RON of EUR 5,000;

b) in the case in which the operation is concluded by the company under the conditions of
exercising its current activity and operation clauses are not more favourable to the persons referred
toin para. (1) and (2) of Art. 144*from Law 31/1990 (respectively administrators, the husband or wife,
relatives or related parties, including until the 4" degree, of the administrator) than those which,
usually, the company practices towards third parties.

B.D. Chairman

Danut Vasile

I, undersigned, Alina Cumpdndsoiu, a sworn translator, authorized by
the Ministry of Justice of Romania, do hereby certify that this is a true,
full and correct translation of the text that was seen by me.

Sworn translator No,. 26730/2009,

A*
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