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CORPORATE GOVERNANCE REGULATION OF  

BIOFARM S.A. COMPANY 

 

 

The Corporate Governance Regulation of the Company was drafted considering the 

applicable legislation such as, but not limited to: Companies Law No. 31/1990 Republished, as 

further amended and supplemented, Capital Market Law No. 297/2004, as further amended 

and supplemented, Law No. 24/2017 on issuers of financial instruments and market operations, 

Regulation No. 5/2018 on issuers of financial instruments and market operations etc.  

The purpose of the Corporate Governance Regulation of BIOFARM S.A. is to ensure 

transparency, the rights of shareholders and of third parties, as well as company credibility. 

 

 

CHAPTER I 

 

 

HISTORY 

 

Biofarm S.A. company is one of the first Romanian manufacturers of medicines and food 

supplements. For almost 100 years, Biofarm stands by the specialists in Romania in the race to 

discover the best solutions to maintain people’s health.  

The company, founded in 1921, was focused on the development, production and 

marketing of powerful brands, as well as of generic products. 

 

At the moment, Biofarm is one of the first 10 Romanian manufacturers existing on the 

pharmaceutical market in Romania, a dynamic and highly competitive market.  

We are the most important Romanian manufacturer of softgel capsules, between the first 

3 Romanian manufacturers of solutions and suspensions for oral administration and one of the 

greatest manufacturers of tablets and sugar-coated tablets in Romania.   

The company is certified in compliance with the requirements of EN ISO 9001:2015 

standard for compliance with the quality management system, of ISO 14001:2015 standard for 

compliance with the environmental management system, of OHSAS 18001:2007 standard for 

compliance with the occupational health and safety management systems, and of the Guide on 

Good Manufacturing Practice (GMP) for production lines. 

 

The shares of Biofarm® are listed on the Bucharest Stock Exchange – Category I since 

2005. Starting with 05 January 2015, the company shares were classified in the Premium 

Category, BIO symbol.  

Biofarm has a competitive portfolio of over 200 products covering 60 therapeutic areas, 

and in 9 of them, Biofarm is the market leader. 

Having a stable position on the Romanian pharmaceutical market, Biofarm aims at 

improving its position on the international arena as well. At the moment, Biofarm is present in 

12 countries – Azerbaijan, Czech Republic, Cyprus, Georgia, Iraq, Lithuania, Malta, Moldova, 

Russia, Hungary, Ukraine and Kyrgyzstan and the extension continues. 

Launching new products and improving the portfolio are key points of the company 

development strategy. In order to improve its position both on the internal market, and on the 

international one, Biofarm will develop and launch products each year. 
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CHRONOLOGICAL EVOLUTION 

 

1921 - 1936 

The foundations of the current unit are laid by merging several drug-producing companies 

(solutions, tablets, ampoules etc.) that used as raw materials medicinal plants, various glands, 

organs and animal by-products.  

1936 

GEDEON-RICHTER company from Timişoara, which had merged in 1924 with Gea Krayer 

company, joins other existing laboratories and other shareholders within the "Romanian Joint-

Stock Company" and the production begins on the territory of the company head office in strada 

Logofăt Tăut nr. 99, Bucharest, and on the platform from Bd. Iancu de Hunedoara. 

1948 

On 11 June, these units are nationalised, becoming State-Owned Enterprises as follows: 

Industria Chimico-farmaceutică nr. 6 (Chemical-Pharmaceutical Industry No. 6) with office in 

str. Logofăt Tăut, Industria Chimico-farmaceutică nr. 2 (Chemical-Pharmaceutical Industry No. 

2) with office in Bd. Iancu de Hunedoara.  

1956 

A new section is established in str. Tineretului nr. 1 in order to produce, for the first time 

in the country, plant extracts, tinctures, pure substances, veterinary products, which in 1957 

took the name of Fabrica de Medicamente Galenica (Galenica Drug Factory).   

1969 

Galenica Drug Factories and Biofarm unite, thus establishing Întreprinderea de 

Medicamente Biofarm (Biofarm Drugs Enterprise) keeping in manufacture and specialising in 

natural origin products. 

1996 

Biofarm begins to be traded on the RASDAQ market, with BIOF symbol. 

1997 

The percentage of 40% from the share capital of Biofarm S.A. – held by F.P.S., was 

purchased by the Shapiro Bancorp LLC company. Thus, BIOFARM S.A. becomes a company with 

100% private capital. 

1998 

In April, the General Meeting of Shareholders takes place, by which the increase of the 

share capital of BIOFARM S.A. was decided at lei 35,9 billion, the main activity field being the 

manufacture of pharmaceutical preparations. BIOFARM S.A. produced and manufactured 

medicines for human and veterinary use, as well as other chemical products. 

2004 

Obtaining the certification with the requirements of the Guide on Good Pharmaceutical 

Practice (GMP) for all production lines, the standard establishing the manufacturing norms of 

drugs at European level. 

2005 

In October 2015, the company's shares are listed on the Bucharest Stock Exchange 

(Category I). 

2013 

In addition to the certification with the ISO 9001 standard for compliance with the quality 

management system, in 2013, Biofarm obtains another two important certifications: Certificate 

for the environmental management system according to ISO 14001 and Certificate for the 

occupational health and safety management system according to OHSAS 18001 for the 

development, manufacture, sale of medicines for human use, food supplements, cosmetics and 

personal care products, biocidal products and medical devices. 

2015 

Starting with January 2015, the shares of Biofarm are classified in the Premium Category 

on the Bucharest Stock Exchange. 
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MISSION 

The mission of Biofarm is to do good to those around through continuous improvement, 

with respect for the accumulated experience until now and with standards being at the highest 

level.  

 

VISION 

The vision of Biofarm is for the company products to be the first choice for those who 

want their well-being and are concerned with their health, because at Biofarm, we constantly 

work for the good of people and to maintain performance and innovation at the highest level. 

 

VALUES 

In everything we do we are guided by a set of values based on: 

- Responsibility to consumers 

- Performance  

- Innovation 

- Care 

- Passion 

 

CERTIFICATES 

- Certificate for the compliance with the quality management system with the 

requirements of ISO 9001:2015 standard 

- Manufacturing Authorisation No. 9F issued by ANMDM 

- Operating notice for medical devices No. 6254 of 15.05.2019 

- Certificate on compliance with Good Manufacturing Practice issued by ANMDM  

- Certificate for compliance with the environmental management systems with the 

requirements of ISO 14001:2015 standard. 

- Certificate for compliance with the occupational health and safety management systems 

with the requirements of the ISO 18001:2007 standard 

  

 

 

CHAPTER II 

CORPORATE GOVERNANCE STRUCTURES 

 

 

BOARD OF DIRECTORS, EXECUTIVE MANAGEMENT  

 

COMPANY ADMINISTRATION AND REPRESENTATION  

The company is administered by a Board of Directors composed of 3-5 directors jointly 

and severally liable before the Company, regardless of their citizenship or nationality, Romanian 

or foreign. According to the Corporate Governance requirements for the companies classified in 

the Premium Category, the Board of Directors is composed of 5 members. 

Directors are 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.  

Directors can be revoked anytime by the decision of the Ordinary General Meeting of 

Shareholders.  

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

Directors are obliged to submit their signatures with the Trade Register within 15 days 

from appointment.   

The impossibility of a director to fulfil its position constitutes vacancy. If the director is 

not present at the meetings of the Board of Directors three times in a row, without health 

reasons, he is considered revoked from his position, the job becoming vacant. 
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In case of vacancy of one or more director positions, the Board of Directors proceeds to 

appoint temporary directors, until the meeting of the Ordinary General Meeting of Shareholders.  

If the vacancy provided above determines the decrease in the number of directors below 

the legal minimum, the remained directors immediately convene the Ordinary General Meeting 

of Shareholders to complete the number of members of the Board of Directors. 

The directors’ remuneration will be of 15% from the monthly remuneration established 

by the mandate contract for the General Manager. The general limit of all additional 

remunerations of the members of the Board of Directors and of directors will be approved 

annually by the General Meeting of Shareholders upon establishing the income and expenses 

budget. 

The company is entitled to ensure the administrators, directors and managers by 

registering expenses of up to Eur 20,000 per year. 

 

 

CONVENING AND ORGANISING THE MEETINGS OF THE BOARD OF DIRECTORS 

 

Each Director will have one 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 at the Chairman’s convening or upon request of at least 2 of his members 

or of the General Manager. 

The Board of Directors will be chaired by the Chairman. The Board of Directors is validly 

met in the presence of the majority of its members and may decide with the absolute majority 

of those present. 

The Secretary of the Board of Directors will draft a protocol in which the date and place 

of the meeting, the compliance with the convening procedure, the name of those present, the 

agenda, summary debates, separate opinions, as well as the decisions made with mentioning 

the majorities gathered at the vote will be recorded. The protocol is signed by the session 

chairman and by at least another director.  

In the event of a ballotage in the Board of Directors, the Chairman will have the casting 

vote if he is not a General Manager. In case of parity of votes and if the Chairman does not 

benefit from a casting vote, the proposal submitted to vote is considered rejected.  

The meetings of the Board of Directors can be also held by telephone, internet and other 

remote communication means – provided that all members attending the meeting to have the 

physical possibility to participate in discussions and to hear all the items on the business 

agenda. One written document will have to be signed in maximum 30 days from the date of 

the meeting, mentioning the deliberations, decisions made, number of votes and separate 

opinions of directors. The convening is done according to the legal provisions in the field. 

 

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 company development; 

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

planning;  

c) appointing and revoking the 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 set 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 to open the company insolvency proceedings, according to 

Law No. 85/2014 on the insolvency prevention and insolvency proceedings; 

f) moving the company office; 

file://///biofarm.ro/Redirected/Users/roxana.stanciu/Desktop/NEW%20BRAND/Local%20Settings/Temporary%20Internet%20Files/Content.IE5/Local%20Settings/Temporary%20Internet%20Files/Content.IE5/Local%20Settings/Temporary%20Internet%20Files/Content.IE5/45OBKNOF/My%20Documents/Actionari/Local%20Settings/Temporary%20Internet%20Files/Content.IE5/45OBKNOF/00092148.htm
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g) changing the object of activity of the company, except for the scope and main object 

of the company; 

h) establishing or abolition of secondary offices: branches, agencies, representative 

offices or other such units without legal personality; 

i) share capital increase and establishing the procedure to follow in compliance with the 

laws in force, within the limits established by the Extraordinary General Meeting of 

Shareholders;  

j) deeds of acquirement, alienation, exchange or guarantee of assets from the category 

of fixed assets of the company, whose value exceeds, individually or cumulatively, 

during a financial year, 20% of total 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) elects the Chairman of the Board of Directors; 

l) organises company’s own control; 

m) approves bank loans contraction with a value higher than Eur 750,000, but less than 

or equal to 20% of the total fixed assets, less receivables; 

n) approval of the organizational 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 shareholders’ request that hold individually or cumulatively at least 

5% from the share capital; 

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

c) coordinates the activity of the Board and reports regarding this to the General 

Meeting of Shareholders;  

d) ensures the proper functioning of the company's organs; 

The Chairman of the Board of Directors of the company can be appointed as a General 

Manager as well.  

 

 

EXECUTIVE MANAGEMENT 

 

GENERAL MANAGER. MANAGEMENT DELEGATION TO DIRECTORS 

The executive management of BIOFARM S.A. company is ensured by the General 

Manager, which can also be the Chairman of the Board of Directors. 

The General Manager has the following attributions: 

a) represents the Company in relations with shareholders, third parties, trade union and 

in court under the conditions of the law and of the Articles of Incorporation; 

b) hires and dismisses the company personnel;  

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

d) proposes the company organisational chart;  

e) approves sanctions for the company personnel; 

f) approves the allocation of premiums for the company personnel; 

g) has signature right at the bank, will appoint and revoke the persons 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 employ the company within the limit of an amount 

representing maximum the equivalent in lei of Eur 750,000, but not more than 20% 

from the total of fixed assets, less the receivables for financial operations taken 

individually or cumulatively during a fiscal year;   

i) meets any other attributions delegated by the Board of Directors; 

j) is entitled to delegate the power to represent the company in relations with third 

parties, the trade union etc. to the Executive Manager, Deputy General Manager and 

other persons from the company management, by decision. 
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The General Manager of the Company reports to the Board of Directors. 

The General Manager is liable for exceeding his duties. 

The General Manager is liable for meeting the decisions of the Board of Directors and of 

the business plan. 

The other persons with management positions have competencies and liabilities 

according to the job description.  

 

GENERAL MEETINGS OF SHAREHOLDERS 

 

The General Meeting of Shareholders is the supreme decision-making body of the 

Company. The General Meetings are: ordinary and extraordinary. 

 

ATTRIBUTIONS OF THE GENERAL MEETINGS OF SHAREHOLDERS  

 

The Ordinary General Meeting of Shareholders has the following main attributions: 

 

a) to discuss, approve or modify the annual financial statements, based on the reports 

presented by the Board of Directors, the Chairman of the Board of Directors or, as 

appropriate, by the financial auditor, and to fix the dividend; 

b) to establish the income and expenses budget;  

c) to choose and to revoke the members of the Board of Directors;  

d) to decide on the management of the Board of Directors; 

e) to fix the general limits of all the remunerations of the members of the Board of 

Directors, directors, as well as the additional remunerations of the BD members and 

any other advantages;  

f) to decide the pledge, lease or dissolution of one or more units of the company; 

g) to decide the prosecution of directors for the damages caused to the Company, also 

appointing the person in charge to exercise it; 

h) to appoint or dismiss the financial auditor and to fix the minimum duration of the 

financial audit contract. 

The Ordinary General Meeting meets at least once a year, within maximum 5 months 

from the conclusion of the fiscal year. 

    

The Extraordinary General Meeting of Shareholders exclusively has the following 

main attributions: 

 

a) change of the legal form of the Company;  

b) reduction of the share capital or its replenishment by issuing new shares; 

c) merger with other companies or the division of the Company; 

d) early dissolution of the Company; 

e) issuance of bonds and the conversion of one category of bonds into another or into 

shares; 

f) conversion of shares from one category to another; 

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

shares; 

h) any other amendment of the Articles of Incorporation or any other decision for which 

the approval of the Extraordinary General Meeting is required; 

i) delegation to the Board of Directors of the power to increase the share capital within 

the limit established by the Extraordinary General Meeting of Shareholders for 1 year. 
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CONVENING AND ORGANISING THE GENERAL MEETINGS OF SHAREHOLDERS 

 

The General Meeting of Shareholders can be convened both by the Board of Directors, 

and upon request of shareholders who hold individually or cumulatively at least 5% of the share 

capital. 

The convening of the General Meeting of Shareholders is carried out by the Board of 

Directors within maximum 30 days and will meet within maximum 60 days from the date of 

receipt of the request. 

The convening will be submitted to Regia Autonomă Monitorul Oficial (Official Gazette) 

for publication, within maximum 5 days from the date of adoption by the Board of Directors of 

the decision to convene the General Meeting. 

The term of the meeting cannot be less than 30 days from the publication of the 

convening in the Official Gazette of Romania, Part IV. 

The General Meeting of Shareholders will be chaired by the Chairman of the Board of 

Directors or, in case of failure to do so, by another person appointed by the Chairman or by the 

Board of Directors. 

The General Meeting will elect a secretariat composed of 1-3 shareholders that will check 

the shareholders’ attendance list, indicating the share capital that each of them represents. The 

Chairman will be able to appoint, among the company employees, one or more technical 

secretaries, to take part in the execution of the operations referred to in the preceding 

paragraphs. 

A protocol of the meeting will be concluded that will ascertain the fulfilment of the 

convening formalities, the date and place of the general meeting, present or represented 

shareholders, the number of shares held by each shareholder, powers of attorney submitted, 

votes by mail, summary debates, decisions made, and upon shareholders’ request, the 

declarations made by them in the meeting.  

The general meeting will be able to decide that the operations provided for above should 

be supervised or performed by a notary public, at the company expense. 

 

Each share entitles to one vote in the General Meeting of Shareholders.   

 

The Ordinary General Meeting of Shareholders is considered validly constituted and can 

make decisions if at the first convening, shareholders holding at least 40% of the total number 

of voting rights are present. 

Decisions can be made in a valid manner with the simple majority of the votes cast.  

If at the first convening, the quorum legal conditions are not met, a second Ordinary 

General Meeting of Shareholders can be convened that will be legally constituted under the 

conditions of the gathering of any part of the share capital represented in the meeting. The 

decisions will be made in a valid manner with the majority of votes cast.  

 

The Extraordinary General Meeting of Shareholders is considered validly constituted and 

can make decisions if, at the first convening, shareholders representing 40% from the total 

number of voting rights are present.  

If at the first convening the legal quorum conditions are not met, a second Extraordinary 

General Meeting of Shareholders can be convened that will be legally constituted, provided that 

shareholders holding 20% of the total number of voting rights are present. 

The decisions are made with the majority of votes held by the present or represented 

shareholders. The decision to modify the main object of activity of the company, to reduce or 

increase the share capital, to change the legal form, to merge, divide or dissolve the company 

is made with a majority of at least two thirds from the voting rights held by the present or 

represented shareholders. If the applicable legislation will provide for larger majorities for a 

particular decision, the legal provision shall take precedence over this Regulation. 
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The decisions made in compliance with the quorum and majority conditions requested by 

this Regulation and by the Articles of Incorporation are compulsory both for the absent 

shareholders, but legally convened, and for shareholders who voted against or abstained. 

 

Within 15 days from the date of the General Meeting, the decisions of the General Meeting 

of Shareholders will be submitted with the Trade Register Office and will be published in the 

Official Gazette of Romania. 

The decisions of the General Meetings made in violation of the legal provisions or of this 

regulation and of the Articles of Incorporation can be challenged in court, within 15 days from 

the date of their publication in the Official Gazette, by any of the shareholders who did not take 

part in the Meeting or who voted against and requested for this to be inserted in the meeting 

protocol.  

 

In all cases, if the applicable company or capital market legislation provides for issues 

other than those taken into account in the wording of this Corporate Governance Regulation, 

the provision shall prevail. 

 

 

GENERAL MEETINGS ORGANISATION  

 

In compliance with the provisions of Regulation No. 5/2018 on issuers of financial 

instruments and market operations, Capital Market Law No. 297/2004, as further amended and 

supplemented, Law No. 24/2017 on issuers of financial instruments and market operations, 

Companies Law No. 31/1990 republished, as further amended and supplemented, the following 

procedure rules were elaborated and approved on the exercise of voting rights at the General 

Meetings of Shareholders of BIOFARM S.A. 

 

Introduction of new items on the agenda and presentation of draft decisions 

for items included or proposed to be included on the agenda 

 

According to the provisions of art. 117 index 1 para. (1) of Law No. 31/1990 Republished 

and of art. 92 para. (3) of Law No. 24/2017, <<one or more shareholders representing 

individually or together at least 5% of the share capital of the Company, may request the Board 

of Directors of the company to introduce additional items on the agenda of the General Meeting 

of Shareholders and/or to present draft decisions for the items included or proposed to be 

included on the agenda of the General Meeting of Shareholders>>, in compliance with the 

following conditions: 

i. In the case of natural persons shareholders, the requests must be accompanied by the 

copies of shareholders’ identity deeds, which must allow their identification in the company 

shareholders’ register, kept by the Depozitarul Central S.A.; 

ii. The shareholder quality, as well as, in the case of legal persons shareholders or of 

entities without legal personality, the quality of legal representative is found based on art. 194 

(1) from Regulation No. 5/2018, on the basis of the following documents presented to the issuer 

by the shareholder: 

   the account statement from which the quality of shareholder and the number of shares 

held result; 

   documents attesting the registration of the information on the legal representative 

with the Depozitarul Central/respective participants. 

The documents attesting the quality of legal representative drafted in a foreign language, 

other than English language, will be accompanied by a translation performed by a sworn 

translator in Romanian language or in English language. 
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iii. To be accompanied by a justification and/or a draft decision proposed for adoption; 

iv. To be sent and recorded within the deadline and at the location mentioned in the Notice 

to attend, by any form of delivery, with acknowledgment of receipt, in original, signed by the 

shareholders or by their legal representatives. 

Asking questions, in accordance with art. 198 of Regulation No. 5/2018, 

regarding the items on the agenda 

 

The same identification requirements will be applicable for the shareholders/ 

shareholders’ legal representative asking questions regarding the items on the agenda of the 

General Meeting of Shareholders. 

Shareholders may ask questions to the company by a document that will be sent and 

registered within the deadline and at the location mentioned in the Notice to attend, by any 

form of delivery, with acknowledgment of receipt, in original, signed by shareholders or by their 

legal representatives. 

The company may formulate a general answer for the questions with the same content 

that will be available on the company internet page at the Frequently Asked Questions section, 

in question-answer format.  

 

Shareholders may participate in person or may be represented at the General 

Meeting of Shareholders by their legal representatives or by other persons who have 

been granted with a power of attorney, as follows: 

 

Direct vote at the General Meeting of Shareholders (G.M.S.) 

 

The shareholders of BIOFARM S.A. are invited to appear on the day, time, and at the 

location announced in the Notice to attend at the General Meeting of Shareholders, in due time 

to be able to be identified and to have the opportunity to vote at all items on the agenda. 

Within the General Meeting of Shareholders, each shareholder is free to express his point 

of view regarding the materials afferent to the agenda and to request explanations where he 

has ambiguities. Also, any shareholder may request the recording of discussions in the protocol 

of the General Meeting of Shareholders. 

The access of shareholders entitled to attend in the General Meeting of Shareholders is 

allowed by the simple proof of their identity, made in the case of natural persons shareholders 

with the identity deed. In the case of represented legal persons and of natural persons 

shareholders, with the empowerment given to the natural person representing them – except 

for the legal representative (which is also to present the identity deed), in compliance with the 

applicable legal provisions. 

In the case of legal persons shareholders or entities without legal personality, the quality 

of legal representative is found based on the list of shareholders from the reference date, 

received from the Depozitarul Central. If the shareholders’ register on the reference date does 

not contain data regarding the quality of legal representative or they are not updated, this 

quality shall be evidenced by a confirmation of company details issued by the Trade Register, 

or any other document, in original or in a certified true copy, issued by a competent authority 

from the state in which the shareholder is legally registered, attesting the quality of legal 

representative. The documents attesting the quality of legal representative drafted in a foreign 

language, other than English language, will be accompanied by a translation performed by a 

sworn translator in Romanian or English language.  
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The documents certifying the quality of legal representative of the legal person 

shareholder shall be issued no more than 3 months before the publication date of the Notice to 

attend of the General Meeting of shareholders.  

Shareholders who do not have legal competence, as well as legal persons can be 

represented by their legal representatives, who in turn may issue an empowerment to other 

persons. 

 

Vote by mail 

 

The vote by mail will be able to be used by any shareholder, natural or legal person, 

registered on the reference date with the shareholders’ register issued by the Depozitarul 

Central S.A., which cannot or does not want to attend in person, or by 

representative/representatives at the works of the General Meetings of Shareholders of 

BIOFARM S.A. 

In order to ensure the possibility for all interested shareholders to express themselves in 

relation to the issues proposed on the agenda of the General Meetings of Shareholders, the 

Board of Directors will elaborate and post on the company website the forms of ballots by mail 

to be used, at each General Meeting of Shareholders. Shareholders will be sent for free the 

forms of ballots by mail following a request submitted with the company registry.  

The forms will be made available both in Romanian language and in English language, 

depending on the shareholder’s request. 

The form of vote by mail will be submitted at the office of BIOFARM S.A. from Bucharest, 

Str. Logofătul Tautu, nr. 99, sector 3, postal code 031212, in a sealed envelope, with the written 

mention in print and in capital letters: «for the General Meeting of Shareholders of 

___________» until the date and time mentioned in the notice to attend, or sent with extended 

electronic signature on the e-mail address specified in the notice to attend.  

 

i. In the case of vote by mail of natural persons shareholders, the forms of vote by mail 

must be accompanied by the copies of shareholders’ identity deeds, which must allow their 

identification with the company shareholders’ register, kept by the Depozitarul Central S.A., 

and, if the case may be, copies from the identity deeds of legal representatives ale (in the case 

of natural persons lacking legal competence or with a limited legal competence), together with 

the proof of the quality of legal representative; 

ii. In the case of vote by mail of legal persons shareholders or of entities without legal 

personality, the quality of legal representative is found based on the shareholders’ list from the 

reference date received from the Depozitarul Central SA. If the shareholders’ register does not 

contain data regarding the quality of legal representative or they are not updated, this quality 

is proved with a confirmation of company details in original or in copy together with the original, 

issued by the Trade Register or any other document, in original or in certified true copy, issued 

by a competent authority from the state in which the shareholder is legally registered, with a 

maximum period of 3 months in relation to the date of publication of the notice to attend of the 

general meeting, allowing the identification of the legal representative. 

 

In all situations, the documents sent to attest the quality of legal representative drafted 

in a foreign language, other than English language shall be accompanied by a translation 

performed by a sworn translator in Romanian or in English language, their legalisation or 

Apostille not being necessary.  

On the ballot, all shareholders' identification data will be found, respectively the name 

and surname/name of the legal entity, as the case may be, domicile/registered office, personal 

identification number of the natural person, the registration number in the special records of 

legal entities (order number with the trade register or the registration number from the legal 

persons register), unique registration code for legal persons, as well as the number of shares 
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held and their afferent voting rights, in relation to the total number of shares with voting rights 

of the company. 

In the case of legal persons shareholders, the ballot by mail will be signed in person by 

the legal representative of the legal person according to the Articles of Incorporation and/or the 

decisions of statutory bodies, the signatory assuming full and exclusive responsibility for the 

authenticity of the quality and signature. Natural persons shareholders will sign in person the 

ballot, the signatories assuming full and exclusive responsibility for the quality of shareholder 

and signature authenticity. 

Shareholders who do not have legal competence, as well as legal persons, can be 

represented by their legal representatives, who, in turn, can give a power of attorney to other 

persons, assuming both the quality they have and signature authenticity. 

Vote by mail can be expressed by a representative only in the situation where he received 

from the shareholder representing him a special/general empowerment which is submitted to 

the issuer, in compliance with art. 92 para. 14 of Law No. 24/2017. 

The ballot will have specified all the proposals that will be submitted to voting, according 

to the published agenda, with the precise mention that each shareholder must vote either for, 

or against or to abstain from voting, for each subject proposed on the agenda. In the event 

that the shareholder who cast his vote by mail attends in person or by representative to the 

General Meeting, the vote by mail cast for the respective General Meeting will be cancelled. In 

this case, only the vote cast in person or by representative will be taken into consideration. 

If the person representing the shareholder by personal participation to the General 

Meeting is different from the one that cast its vote by mail, then, for the validity of its vote, it 

will present at the meeting a written revocation of the vote by mail signed by the shareholder 

or by the representative that cast the vote by mail. This is not necessary if the shareholder or 

its legal representative is present at the general meeting. 

Shareholders vote by mail must correctly exercise their voting right, so that for each 

subject recorded on the agenda and in the ballot, so that, in the ballot, its voting option to 

expressly and clearly result. If in one or more subjects from those recorded on the ballot there 

will be several options, they are illegible or are conditionally expressed, or other forms of ballot 

were used, the votes afferent to those points will be considered null, for the reason of vitiated 

expression of consent. 

Shareholders, natural or legal persons, who are holders of the electronic signature 

according to Law No. 455/18.07.2001, can use this voting modality. For this, the form of ballot 

will be filled-in, will be signed using the extended electronic signature and will be sent to the e-

mail address specified in the notice to attend. 

In order to process the ballots, the Board of Directors will issue a decision to designate 

the nominal composition of the members of the commission responsible for centralising and 

keeping track of the votes cast by mail, respectively sent by post or submitted with the office 

mentioned in the notice to attend and will specify its responsibilities so that to ensure the 

correctness and confidentiality of the votes sent and processed until the time of voting on each 

item on the agenda. 

The voting forms not received at the office of BIOFARM S.A. until the dates and times 

abovementioned in the notice to attend, will not be taken into consideration to determine the 

quorum and the majority in the Ordinary General Meeting of Shareholders/Extraordinary 

General Meeting of Shareholders.  
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Representation based on a special power of attorney or general power of 

attorney (empowerment) within the G.M.S.  

 

Shareholders can be represented at the General Meeting of Shareholders by other 

persons, based on a special power of attorney or on a general power of attorney.  

For this type of vote, the forms of special power of attorney must be used (in Romanian 

or in English language) in compliance with the provisions of the applicable legislation, which will 

be made available by the Board of Directors of the company or a general power of attorney, 

drafted in compliance with the provisions of Art. 202 from Regulation No. 5/2018. 

Legal persons shareholders or entities without legal personality attending the G.M.S. 

through a person other than the legal representative, will compulsorily use a special or general 

power of attorney, under the conditions previously specified. 

 

Representation based on a special power of attorney 

 

Forms of special power of attorney will be obtained from the company office, or from its 

internet page. Forms will be made available both in Romanian language and in English language, 

in compliance with the provisions of art. 201 from the F.S.A. Regulation No. 5/2018. If a 

shareholder appoints, by special power of attorney, as a proxy another person, the form of 

special power of attorney for natural persons or for legal persons will be used. 

Shareholders will fill-in and sign the special powers of attorney in three original 

counterparts: one for the shareholder, one for the representative and one for the company. The 

counterpart for the company, filled-in and signed, is submitted in person or is sent to the office 

of BIOFARM S.A. in Bucharest, Str. Logofătul Tăutu nr. 99, sector 3, until the date and time 

specified in the notice to attend, in a sealed envelope, with the written mention in print and in 

capital letters: «for the General Meeting of Shareholders of ___________» or is sent with 

attached extended electronic signature on the e-mail address specified in the notice to attend. 

In the case of natural persons shareholders, special powers of attorney will be 

accompanied by the copies of the identity deeds of shareholders, which must allow their 

identification with the company shareholders’ register, kept by the Depozitarul Central S.A.. 

In the case of special powers of attorney sent by legal persons, they will be signed in 

original by the legal representative. The quality of legal representative of the person who signed 

the power of attorney is found based on the list of shareholders from the reference date received 

from the Depozitarul Central S.A.. If the shareholders’ register does not contain data regarding 

the quality of legal representative or they are not updated, this quality is proved with a 

confirmation of company details in original or in certified true copy, issued by the Trade Register 

or any other document, in original or in certified true copy, issued by a competent authority 

from the state in which the shareholder is legally registered, with a maximum period of 3 

months in relation to the date of publication of the notice to attend of the general meeting, 

allowing the identification of the legal representative.  

In all situations, the documents sent to attest the quality of legal representative drafted 

in a foreign language, other than English language shall be accompanied by a translation 

performed by a sworn translator in Romanian or in English language, their legalisation or 

Apostille not being necessary. 

A shareholder is forbidden to cast different votes based on the shares held by him at the 

same company. 

A shareholder gives within the special power of attorney form specific voting instructions 

to the person representing it, for each item on the agenda of the General Meeting of 

Shareholders. 
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If by empowerment, several alternate representatives are appointed, the order in which 

they will exercise their mandate will be established. 

A person acting as a representative may represent several shareholders, the number of 

shareholders thus represented being not limited. If a representative holds different 

empowerments conferred by several shareholders, it is entitled to vote for a shareholder 

differently as compared to the vote for another shareholder. The person representing several 

shareholders based on empowerments expresses the votes of persons represented by totalling 

the number of votes «for», «against» and «abstention» without compensating them (for 

example, in point x from the agenda I represent «a» votes «for», «b» votes «against» and «c» 

«abstentions»). In the case of special empowerments, the votes thus cast are validated based 

on counterpart 3 of the special empowerment.  

Special powers of attorney will be updated if proposals will be made to complete the 

agenda by shareholders.  

In all cases, natural persons empowered by special power of attorney will be identified 

with the identity deed at the G.M.S.. 

 

Representation based on a general power of attorney (empowerment)  

 

Shareholders may grant a general power of attorney (empowerment) valid for a period 

of time that will not exceed 3 (three) years, allowing the appointed representative to vote in all 

aspects being in the debate of the General Meetings of Shareholders of the Company, provided 

that the general power of attorney (empowerment) is granted by the shareholder, as the client, 

to an intermediary defined according to art. 2 para. (1) point 20 of Law No. 24/2017, or to an 

attorney-at-law. 

Shareholders cannot be represented in the General Meeting of Shareholders based on a 

general power of attorney (empowerment) by a person that is in a situation of conflict of 

interests, in compliance with the provisions of art. 92 para. 15 of Law No. 24/2017. 

The general empowerment must contain at least the following information: 

a. shareholder’s name/designation; 

b. representative’s name/designation (the one who is granted the empowerment); 

c. date of granting the power of attorney, as well as its validity period, in compliance 

with the legal provisions; the empowerments bearing a later date have the effect of revoking 

previously dated empowerments; 

d. specifying that the shareholder authorizes the representative to attend and vote on 

his/her behalf by the general empowerment at the General Meeting of Shareholders for the 

entire holding of the shareholder on the reference date, with express specification of the 

company(ies) for which the respective general empowerment is used. 

 

The general empowerment shall terminate by: 

a. a revocation written by its principal shareholder, sent to the issuer no later than the 

deadline for submitting the empowerments, applicable to an extraordinary or ordinary general 

meeting, held within the mandate, drafted in Romanian language or in English language; or 

b. losing the quality of shareholder of the principal on the reference date applicable to 

an extraordinary or an ordinary general meeting of shareholders, organised within the mandate; 

or 

c. losing the quality of intermediary or of attorney-at-law of the representative. 
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The general empowerment shall be signed by the shareholder and accompanied by a 

statutory declaration given by the legal representative of the intermediary or by the attorney-

at-law who received the power of representation by the general empowerment, showing that: 

a. the empowerment is granted by the respective shareholder, as the customer, to the 

intermediary or, where appropriate, to the attorney-at-law; 

b. the general empowerment is signed by the shareholder, including by attaching an 

extended electronic signature, where appropriate. 

The declaration provided above must be submitted with BIOFARM S.A. in original, signed, 

without fulfilling other formalities in relation to its form. The declaration is submitted together 

with the general empowerment. 

General powers of attorney (empowerments), before their first use, are submitted to the 

company 48 hours before the General Meeting, in copy, comprising the mention of true copy 

under the representative’s signature. Certified copies of the general powers of attorney 

(empowerments) are retained by the company, a mention being made in this regard in the 

General Meeting protocol.  

If the person empowered by general power of attorney (empowerment) is a legal person, 

it can exercise its received mandate through any person who is part of the administration and 

management bodies, or by any of its employees, presenting documents that attest their quality, 

in original or in certified true copy.  

In the case of general empowerments, the person acting as representative must not 

present at the General Meeting of Shareholders any proof regarding vote casting of the 

represented persons. 

In all cases, natural persons empowered by general power of attorney (empowerment) 

will be identified with the identity deed at the O.G.M.S./E.G.M.S.. 

 

SHAREHOLDING 

 

SHAREHOLDERS’ RIGHTS 

 

BIOFARM S.A. company complies with the rights of security holders and ensure an equal 

treatment for all holders of securities of the same type and class, providing them with all the 

relevant information, so that they can exercise all their rights in a fair manner.   

Holders of securities must exercise their rights conferred by them in good faith, in 

compliance with the legitimate rights and interests of the other holders and with the priority 

interest of the commercial company, otherwise being liable for the damages caused.  

The company keeps records of shares and shareholders at the Depozitarul Central S.A. 

Company with office in Bucharest, Bulevardul Carol I,  nr. 34 -36,  sector  2,  etaj  8, postal 

code 020922, telephone 021.408.58.00, authorised in compliance with the FSA (RNSC) 

regulations and the decision of the Board of Directors.  

The shares are indivisible towards the Company. 

All holders of shares issued by BIOFARM S.A. Company will be treated fairly. All issued 

shares confer equal rights to the holders. 

BIOFARM S.A. facilitates the participation of shareholders at the works of the General 

Meetings of Shareholders (GMS), as well as full exercise of their rights.  

For shareholders who cannot participate, the Company makes available the possibility of 

casting the vote in absentia – based on a special or general power of attorney under the law, 

and of the vote by mail.  

 

Shareholders are entitled to participate in the increase in the share capital. The share 

capital of the Company can be increased by the decision of the General Meeting of Shareholders 
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or of the Board of Directors of the Company within the limits established by the General Meeting 

of Shareholders.  

The share capital increase with cash contribution is achieved by issuing new shares that 

are offered for subscription: 

a. holders of the right of first refusal belonging to existing shareholders on the registration 

date that did not alienate them during their trading period, if the case may be, or acquired 

during their trading period. In order to exercise the right of first refusal, a period of 30 days 

will be granted since the publication of the decision to increase the share capital in the Official 

Gazette. 

b. the investing public, provided that new shares have not been subscribed entirely during 

the period of exercising the right of first refusal, if the issuer does not decide their cancellation 

in the Extraordinary General Meeting of Shareholders.  

 

The Extraordinary General Meeting of Shareholders may decide the trading of the rights 

of first refusal under the law and under the F.S.A. (former R.N.S.C.) regulations. 

The increase of the share capital can be done by other modalities provided by the law as 

well, in compliance with the shareholders’ rights.  

 

Shareholders may request for information and control the following documents: 

a. published periodic and annual financial results; 

b. income and expenses budget; 

c. current reports made to BSE/FSA (former RNSC); 

d. decisions of the Ordinary and Extraordinary General Meetings  

 

Shareholders participate in the Company's profits and losses based on their participation 

in the share capital. The share of profit paid to each shareholder constitutes a dividend. 

 

Dividends are distributed to shareholders proportionally to the share of participation to 

the paid-up share capital, unless otherwise provided in the Articles of Incorporation. They are 

paid within the deadline established by the general meeting of shareholders or, as appropriate, 

established by the special laws, but not later than 6 months from the date of approval of the 

annual financial statement afferent to the concluded fiscal year. 

On the contrary, the Company will pay damages for the period of delay, at the level of 

the legal interest, if by the articles of incorporation or by the decision of the general meeting of 

shareholders that approved the financial statement afferent to the fiscal year that ended, no 

higher interest was established. 

Dividends may only be distributed from profits determined according to the law. 

 

In order to make available to shareholders relevant information in real time, a special 

section was created on the www.biofarm.ro page, called Corporate Governance, easily 

accessible and constantly updated, both in Romanian and in English. 

The page is structured so as to contain all the information necessary for holders of 

securities:  

•  General information 

•  Financial calendar 

•  Current reports 

•  Communiqués 

•  Financial statements 

•  General Meetings of Shareholders (convenings, materials afferent to the items on the 

G.M.S. agenda, forms of special powers of attorney, forms of vote by mail, draft decisions, 

results of cast votes, G.M.S. decisions etc.) 

•  Dividends distribution procedures  

•  Coverage by financial analysts 

•  Updated Articles of Incorporation 

http://www.biofarm.ro/
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•  Policies 

•  Regulations 

• Apply or explain/compliance declaration 

•  BD presentation and executive management 

•  Initiated person transactions 

•  Information notes of shareholders regarding personal data protection 

•  BSE info 

•  Price of shares 

• Frequently asked questions 

•  Contact persons for the relation with shareholders and their contact data  

 

The relation with the company shareholders is permanently ensured, answering their 

questions by phone, by letters or by e-mail. Also, BIOFARM S.A. has specialised internal 

structures for the relation with shareholders.  

 

PERSONAL DATA PROTECTION 

 

According to the requirements of the European Regulation No. 679/2016, as well as of 

the subsequent internal legislative deeds on personal data processing and of Law No. 506/2004 

on personal data processing and private life protection in the sector of electronic 

communications, Biofarm S.A. is obliged to administer under safety conditions and only for the 

specified purposes the personal data provided by persons as company shareholders.  

Out of the desire for all shareholders to know their rights, the Company published on the 

company's website in the Corporate Governance section, a “Notice to shareholders of Biofarm 

S.A. on the protection of personal data”. 

The purposes of collecting and processing shareholders’ personal data are: 

● registration in the shareholders' register; 

● realisation of the General Meetings of Shareholders; 

● checking the presence at the General Meetings of Shareholders of Biofarm S.A.; 

● dividends distribution according to the number of shares held by each shareholder 

individually; 

● realisation of official communications related to the situation of the company of 

interest for Biofarm S.A. shareholding; 

● checking the shareholder status; 

● meeting the legal obligations on the seizures of shareholders' income; 

● meeting other legal obligations of the company such as company reporting, high 

quality audit and risk management. 

The company processes the data only for mandatory purposes according to the legal 

provisions arising from the company-shareholder relationship. 

 

 

CHAPTER III 

 

TRANSPARENCY, FINANCIAL REPORTING, INTERNAL CONTROL AND RISK 

MANAGEMENT  

 

BIOFARM S.A. Company performs the entire reporting required by the regulations 

applicable to companies traded on the capital market. 

By the current reporting, the company informs shareholders and investors on all the 

important events in which it is involved. 
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Financial reporting is done on the dates provided in the financial calendar communicated 

at the Bucharest Stock Exchange and posted on the company website. 

By press releases, shareholders and investors are informed on the evolution of the 

company’s economic situation, on the availability of financial statements, or on other events-

aspects of interest. 

 

 

CHAPTER IV 

 

CONFLICT OF INTERESTS AND TRANSACTIONS WITH RELATED PARTIES 

 

The Board of Directors adopted the “Issuer's policy on related party transactions and 

significant transactions”, Biofarm S.A. - in its capacity as a company whose securities are traded 

on the regulated market through the B.S.E. operator, in compliance with the requirements of 

the Corporate Governance Code of the Bucharest Stock Exchange, Section B, complying with 

the relevant legal provisions. 

The policy can be consulted on the Company’s website, at the Corporate Governance 

section, Policies sub-section. 

 

 

CHAPTER V 

 

INSIDE INFORMATION REGIME  

 

The members of the Board of Directors, of the executive management, as well as the 

employees or collaborators that have access to inside information will have confidentiality 

contracts by which they will undertake to comply with the information regime of which they are 

aware, until its dissemination on the official channels, according to the legislation in force.  

The issuer makes inside information public in compliance with art. 17 para. (1) from the 

EU Regulation No. 596/2004. Reporting is realised as soon as possible, but without exceeding 

24 hours from the occurrence of the event or from the date of acknowledgment by the issuer. 

Through inside information one understands a precise information that was not made 

public, which directly or indirectly refers to one or several issuers or to one or several financial 

instruments, and which, if made public, could significantly influence the price of those financial 

instruments or the price of related derivative financial instruments. 

Biofarm S.A., as the Issuer, is obliged to draft and to update the list containing the 

persons who have access to inside information, as well as to transmit it to the F.S.A., following 

the receipt from the Authority of a request in this respect. Any person on the list admits in 

writing its direct legal obligations, as well as the applicable sanctions in the case of abusive use 

of unauthorised disclosure of inside information. 

The issuer also has the obligation to draft a list with all the persons with management 

responsibilities and of the persons in tight relationships with them, in compliance with the EU 

Regulation No. 596/2014, and to notify to F.S.A. the transactions carried out by the 

management personnel according to the EU Regulation No. 2016/523. 
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CHAPTER VI 

 

SOCIAL RESPONSIBILITY 

 

 

ENVIRONMENTAL PROTECTION 

 

Biofarm S.A. constantly manifests its care for respecting the environment, taking the 

necessary measures for the classification within the limits imposed by the Environmental 

permit.  

At the same time, since 2013, Biofarm company is certified for the environmental 

occupational and health and safety management system according to ISO 14001 and 

respectively OHSAS 18001. In 2018, recertification audits took place for the quality 

management and environmental management system, respectively for occupational health and 

safety surveillance, according to ISO 9001, ISO 14001, OHSAS 18001 standards, certified and 

implemented since 2013. Responsibility is also supported by the lack of any sanctions in the 

field. 

 

In this respect, the following steps are supported: 

 The evacuation of dusts is done only through their containment installations so that 

the maximum allowable concentrations provided by the regulations in force are not exceeded. 

 Waste gas evacuation is done only by chimneys, taking care that the waste gas 

content does not exceed the admissible limit values provided by the regulations in force. 

 The discharge of wastewater is controlled by pre-treatment facilities, so that their 

content falls within the limits imposed by the applicable law. 

 Carrying out preventive maintenance works at all installations with a role in mitigating 

pollutant emissions into air and water (dry and wet filtration elements, treatment plant). 

 Imposing organisational and technological measures to reduce energy and water 

consumption (control checks at the chiller installation, preventive maintenance, treatment with 

water conditioning solutions introduced in steam boilers and cooling installations, carrying out 

overhauls etc). 

 Decreasing the tendency to exclude the use of environmentally hazardous substances 

in specific processes.  

 Promoting and implementing the use of raw materials, materials from renewable 

(biological) resources. 

 Reduction of overpacking, respectively the use of recyclable packaging. 

 continuous activity of implementing the obligations regarding the extended liability of 

the manufacturer of packaged products. 

 Waste management in accordance with the legal requirements. 

 Storage and management of raw materials, solvents and fuels is done so as to prevent 

accidental pollution of the environment; 

 management and maintenance of the car park is done according to the legal 

requirements (overhauls and service only by authorised units), including its renewal. 

 

 

 

 

BIOFARM S.A. Company      10/08/2020 

Chairman of the Board of Directors 

Andrei HREBENCIUC 

 


