Translation from Romanian

SC UZTEL S. A. Ploiesti 

ARTICLES OF INCORPORATION 



updated by the Extraordinary General Meeting of Shareholders 
  No ... .. ...... dated. 



CHAPTER I 

NAME, LEGAL FORM, REGISTERED OFFICE, DURATION. 

   Art. 1 Name of company Joint Stock Business Company "UZTEL" SA -Ploiesti.  

SC "UZTEL" S.A. - Ploiesti, hereinafter the Company, is a Romanian 

legal person having the legal form of a joint stock company. The company 
operates under the laws of Romania and by this act of incorporation. 

In all 
documents, notices, bills, publications and other documents issued by the

 Company, the Company name will be preceded or followed by the words "joint stock company SA", the headquarters,  the share capital and registration number. 

Art. 2 - Legal form of the company. 

SC "UZTEL" SA -Ploiesti, hereinafter the Company, is a Romanian legal person having the legal form of a joint stock company. The company operates in compliance with Romanian laws and this constitutive act. 

Art. 3 - Headquarters of Company 

Registered office is located in Romania, Ploiesti city, 243, Mihai Bravu Street, Prahova county. The company's headquarters may be moved to another city in Romania, based on the decision of general meeting of shareholders by law. The company may have branches, subsidiaries, and representative offices, agencies located in other places in the country and abroad. 

  Art. 4 - Duration of time the company

Duration of company is an unlimited, starting from the registration with the Prahova County Trade Register. The company is registered with the Prahova County Trade Register Office at no. J / 29/48 / 15.06.1991. 

CHAPTER II 

Art. 5 - The activity of the company. 
1610 Sawmilling and planning of wood 
1624 Manufacture of wooden containers 
2433 Production of cold formed profiles 
2451 Casting of iron 
2452 Casting of steel 
2453 Casting of light metals 
2454 Casting of non-ferrous metals 
2511 Manufacture of metal structures and parts of structures 
2550 Manufacture of metal products obtained by plastic deformation; powder metallurgy 
2561 Treatment and coating of metals 
2562 General mechanical engineering  
2573 Manufacture of tools 
2593 Manufacture of wire products, chain and springs manufacturing 
2594 Manufacture of fasteners, screw machine drums and manufacture of rivets and washers 
2651 Manufacture of instruments and devices for measuring, testing and navigation 
2733 Manufacture of connection devices for electrical and electronic wire and cable 
2790 Manufacture of other electrical equipment 
2811 Manufacture of engines and turbines (except aircraft vehicles and motorcycles) 
2813 Manufacture of pumps and compressors 
2814 Manufacture of taps and valves 
2815 Manufacture of bearings, gears, gear boxes and mechanical transmission elements 
2822 Manufacture of lifting and handling equipment 
2829 Manufacture of other general purpose machinery and equipment not classified
2841 Manufacture of machinery and machine tools, metalworking 
2849 Manufacture of other machine tools not classified 
2891 Manufacture of machinery for metallurgy 
2892 Manufacture of machinery for mining, quarrying and construction 
2899 Manufacture of machinery and equipment not classified 
2932 Manufacture of parts and accessories for motor vehicles and motor vehicle 
3299 Other manufacturing not classified  
3311 Repair of metal fabricated items 
3312 Repair of machinery 
3313 Repair of electronic and optical equipment
3314 Repair of electrical equipment 
3319 Repair of other equipment 
3320 Installation of industrial machinery and equipment 
3600 Collection, purification and distribution of water 
3700 Collection and wastewater treatment 
3811 Collection of hazardous waste 
3812 Collection of hazardous waste 
3821 Hazardous waste treatment and reduction 
3822 Treatment and disposal of hazardous waste 
3831Removing  (disassembly) of machinery and equipment scrapped for materials recovery 
3832 Recovery of sorted materials 
4321 Electrical installation works
4322 Plumbing, heating and air conditioning works
4329 Other construction installation works 
4332 Joinery and carpentry 
4511 Sale of cars and light motor vehicles (under 3.5 tonnes) 
4519 Sale of other motor vehicles 
4520 Maintenance and repair of motor vehicles 
4531 Wholesale of motor vehicle parts and accessories 
4532 Retail trade of motor vehicle parts and accessories 
4612 Agents involved in the sale of fuels, ores, metals and industrial chemicals 
4677 Wholesale of waste and scrap 
4730 Retail sale of automotive fuel in specialized stores 
4779 Retail sale of second-hand goods in stores 
4791 Retail sale via mail order houses or via Internet 
4941 Freight transport by road 
5210 Depositories 
5221 Service activities incidental to land transportation 
5629 Other food services not classified
5829 Publishing of other software 
6201 Activities to develop custom software (client oriented software) 
6202 Computer consultancy activities 
6203 Management (management and operational) means of computing 
6209 Other information technology and computer service activities 
6311 Data processing, hosting and related activities 
6399 Other information service activities not classified
6820 Renting and operating of own or leased real estate 
6832 Management of real estate on a fee or contract 
7112 Engineering activities and related technical consultancy 
7120 Technical testing and analysis 
7220 Research and development on natural sciences and engineering 
7430 Activities of oral and written translation and interpreting 
7490 Other professional, scientific and technical activities not specified 
7739 Activities of renting and leasing of other machinery, equipment and intangible assets not specified 
7740 Leasing of intangible assets (excluding financial) 
8020 Service activities Security systems 
8110 Other support services combined 
Combined office 8211 Activities 
8219 activities Photocopying, document preparation and other specialized office support activities 
8230 Organisation of exhibitions, fairs and conferences 
8299 Other enterprise support service activities not specified 
8425 fire fighting activities and prevent them 
8430 Compulsory social security activities 
Main activity of the company is: 
           - 2892 Manufacture of machinery for mining, quarrying and construction 

CHAPTER III 

Art. 6 - SHARE CAPITAL, SHARES 
         On 01.07.2010 , share capital is  13,413,647.50 lei, divided into 5,365,459 shares, registered shares, with a nominal value of 2.50 lei each. 

STRUCTURE OF SHARE CAPITAL BY SHAREHOLDERS: 
            a) - 83.8382% of the share capital amounting to 11,245,750 lei, representing 4,498,300 registered shares with a nominal value of 2.50 lei, is owned by the Association UZTEL  as major shareholder. 
            b) - 5.0324% of the share capital in the amount of 675,035.00 lei , representing 270,014 registered shares with a nominal value of 2.50 lei each, are owned by ARRAY PRODUCTS CO. LLC. USA 
            c) - 11.1294% of the share capital in the amount of  1,492,862.50 lei representing 597,145 registered shares with a nominal value of 2.50  lei each owned by individuals and legal entities after applying mass privatization program and offered to the public in 1995. 
           

 Art. 7 – SHARES  
            Shares are nominative having a nominal value of 2.50 lei  each. Shares are indivisible. When one share is owned by several persons, the company is not required to register the transfer as long as those people will not appoint a single representative to exercise the rights arising from the action. Any paid share entitles to one vote in the General Assembly. As long as a stock is owned by individuals or communities to more people, they are jointly liable for making payments due. 
           

Art. 8 - RIGHTS AND OBLIGATIONS ARISING OUT OF SHARES 

1. Each acquired share gives right to one vote at the general meeting of 
shareholders, the right to vote, to be elected in the management bodies, the right to participate in the distribution of benefits under this act is supplemented by statutory provisions. 

2. The rights and obligations related actions are actions where their transfer  into other people's property. 
           3. Company’s  Obligations  are guaranteed  by its share capital and shareholders respond limit their own actions. 
           4. Company’s patrimony cannot be encumbered by debt or other personal obligations of shareholders. A creditor of a shareholder may make claims on the part of the benefit of society that will be assigned by the General Meeting of Shareholders or its due share in the liquidation of the company, made ​​under applicable legislation. 

Art. 9 ASSIGNMENT OF SHARES 

- The shares are indivisible with respect to society, which recognizes only one owner per share, total or partial transfer of shares between shareholders and third parties is subject to conditions and procedure laid down in the relevant legislation. 
            - Shares of the Company are freely transferable capital markets regulated by National Securities Commission (CNVM). 

- UZTEL Ploiesti is an open society, according to the NSC. 
           - Status of shares must be included in the notes to the annual financial statements and, in particular, to specify whether they were fully paid and, if applicable, the number of shares for which urged unsuccessful, making the payments. 
CHAPTER IV MANAGEMENT COMPANY 

Art. 10 - GENERAL ASSEMBLY 
General meetings may be ordinary and extraordinary. 
General meetings will be held at the company registered office and the location shown in the notice. 
ORDINARY GENERAL MEETING 
              1. Ordinary General Assembly meets at least once a year, within 5 months of the financial year end. 
              2 In addition to any other issues on the agenda, the General Meeting shall: 
a. discuss, approve or modify the annual financial statements, based on reports submitted by the Board of Directors and the auditor and fix the  "dividend"; 
b. choose and dismiss members of the Board; 
c. set the remuneration for the current exercise for the board members; 
d. appoint and fix the minimum duration of the audit contract and revoke the auditor; 
e. to decide on the administration of the Board of Directors ; 
f. establish the income and expenses and, if applicable, the business plan of the next financial year; 
g. decide pledge, lease or termination of one or more units of the company. 
            3. For the validity of deliberations ordinary general meeting of shareholders is required to be present shareholders owning at least one fourth of the total number of voting rights. Ordinary General Meeting resolutions shall be taken by majority of votes. 
           4. If the ordinary general meeting cannot work because of failure to comply with the conditions provided in par. above, the meeting will convene a second meeting entitled to deliberate on the items on the agenda of the first meeting regardless quorum,  taking decisions by majority of votes. 

ART. 11- EXTRAORDINARY GENERAL MEETING
Extraordinary General Meeting meets whenever necessary to make a decision to: 
a. changing the legal form of the company; 
b. relocation of registered office of the company; 
c. changing object of business of the company; 
d. establishment or dissolution of secondary offices: branches, agencies, offices or other such units without legal personality, unless the articles of incorporation provides otherwise; 
e. extension of duration of company; 
f. Increase of share capital; 
g. reducing share capital or replenishment by issuing new shares; 
h. merger with another company or division of society; 
i. Early dissolution of the company; 
j. conversion of registered shares into bearer shares or bearer shares into registered shares; 
k. Conversion of registered shares from one class to another; 
l. conversion of a category of bonds or shares in another category; 
m. issuance of bonds; 
n. every other amendment to the articles of incorporation or any other resolution requiring the approval of the extraordinary general meeting. 


Exercise of the powers referred to in subparagraph b), c), d) and f) will be delegated to the Board of Directors by decision of the extraordinary general meeting of shareholders. The delegation of powers referred to in subparagraph c) cannot concern  the field and the main activity of the company. Valid decisions of extraordinary general meeting require  at the first summons participation of shareholders holding at least one quarter of the total number of voting rights and the next convened, the presence of shareholders representing at least one fifth of the total number of voting rights. 
             Decisions are taken by majority votes held by the shareholders present or represented. The decision to change the main activity of the company, to reduce or increase the share capital, change of legal form, merger, division or dissolution of the Company shall be taken by a majority of at least two-thirds of the voting rights held by shareholders present or represented. 


Art. 12 SUMMONS OF GENERAL MEETING

1. General meeting general meeting is convened by the Board of Directors, whenever necessary. 
2. The term of meeting cannot be less than 30 days after publication of convening in the Official Gazette Part IV. 
3. The summons shall be published in the Official Gazette of Romania, Part IV, and in one of the newspapers of wide circulation in the locality in which the head of the company or of the nearest village. The summons shall be filed with Regia Autonoma ® Monitorul Official  for publication, within 5 days from the date of adoption by the Board of Directors of the decision of summoning of the general assembly meeting. 
4. If all the shares are registered, the notice can only be done by registered letter or by letter sent electronically, incorporating, attached to or logically associated with extended electronic signature, mailed at least 30 days before the date of the meeting, to the shareholder registered in the shareholders register. Changes of address cannot be opposed to the company if not been notified in writing by the shareholder. 
5. Convocation will include date and place of the meeting and agenda with explicit mention of the problems that will be subject to discussion meeting. If the agenda includes the appointment of directors, the notice shall mention the list containing information about the name, domicile and professional qualifications of the persons proposed for the position of director is available to shareholders, can be consulted and completed by them. 
6.  When the agenda includes proposals to amend the articles of association, the notice shall include the full text of proposals. 
7. The right to require the introduction of new items on the agenda of one or more shareholders representing, individually or together, at least 5% of the share capital. 
8. Applications shall be submitted to Board of Directors in less than 15 days from the publication of the convening, in order to publish and bring them to the other shareholders. If the agenda includes the appointment of directors, and shareholders wishing to propose candidates, the application will include information on the name, domicile and professional qualifications of the persons proposed to function. 
9. Agenda  completed with items proposed by shareholders subsequently convening, must be published under the requirements of the law and / or association for convening the general meeting at least 10 days before the general meeting, the date mentioned in the convening notice initially. 
10. Decisions of General Meetings shall be by open vote. 
11. Secret vote is required to elect board members and auditors, for their revocation and for making decisions regarding the liability of the members of the administration, management and control of the company. 
12. The minutes, signed by the president and secretary, will determine the formalities of convocation, date and place of the general meeting, the shareholders present, number of shares, debates in summary, the decisions taken and the request of shareholders, the statements made during the meeting . 
13. The minutes shall be enclosed documents relating to the convocation and present lists of shareholders. 
14. Minutes will be recorded in the general meetings. 
15. In order to be enforceable against third parties, the decisions of the General Meeting shall be submitted within 15 days to the Trade Register, to be mentioned in the register and published in the Official Gazette of Romania, Part IV 
16. Upon request, each shareholder will be informed of the results of the vote, the decisions taken in the General Assembly. If the company has a website of its own, the results will be published on this page within 15 days of the date of the general meeting. 
17. The decisions taken by the General Assembly within the law or the articles of incorporation are required even for shareholders who did not attend the meeting or voted against. 
18. The decisions of the General Assembly against the law or the articles of incorporation may be appealed, within 15 days after publication in the Official Gazette of Romania, Part IV, by any shareholders who did not participate in the general meeting or who voted against and asked to insert it in the minutes of the meeting. 
19.  If the decision is contested by all board members, the company will be represented in court by the person appointed by the presiding judge of its shareholders, to fulfill the mandate that was pregnant until the general meeting convened for this purpose, will choose another person. 
                                
Art. 13 ADMINISTRATION OF COMPANY 
            The company is managed by a Board of Directors consisting of 3-5 members. 
            Directors are appointed by the ordinary general meeting of shareholders. At least one of the board members must be independent according to legal provisions. 
            Term of office of directors is 4 years, being re-elected. 
             During their office directors cannot conclude an employment contract with the company. 
           If the administrators are assigned from the company's employees, the employment contract is suspended during the mandate. 
           Remuneration of Board members is determined by decision of the General Meeting of Shareholders. 
            Administrators can be revoked at any time by the ordinary general meeting of shareholders. If unjust revocation occurs, the administrator is entitled to payment of damages. 
              The Board has the following core competencies that cannot be delegated to: 
              a) determining the main directions of activity and development of society; 
              b) establishing the accounting and financial control and financial planning approval; 
              c) the appointment and removal of directors and determining their remuneration; 
              d) supervising the activity of directors; 
              e) preparing the annual report, the organization of the general meeting of shareholders and implementation of related decisions; 
              f) entering the request for the opening of company insolvency proceedings, according to Law no. 85/2006 on insolvency proceedings. 

The Board has the following main responsibilities: 
             a) employ and dismiss personnel and establishes the rights and obligations 
             b) establishes the duties and responsibilities of the personnel of the departments 
             c) approve the receipts and payments under the powers granted; 
             d) approves the sale and purchase of goods under the powers granted; 

             e) approve the entering into lease contracts (taking or giving in rent); 
             f) determine the tactics and strategy of marketing 
             g) approve the completion or termination under powers granted; 
             h) subject to the general meeting of shareholders within 6o days of year end report on the activity of the company, balance sheet and profit and loss account of the previous year, and the draft work program and draft budget of company for the current year; 
             i) resolve any other issues determined by the General Meeting of Shareholders 
             j) can represent the company to obtain bank loans, or other domestic or foreign loans. 
             Chairman of the Board is appointed by the General Meeting what appoints the Board. 
             The president is appointed for a term which may not exceed the term of office or administrator. 
             President coordinates the activities of the Board and reports on the general meeting of shareholders. He shall ensure the proper functioning of society bodies. 
            The Board of Directors may create advisory committees consisting of at least two members of the board and charged with conducting investigations and making recommendations to the Board, in areas such as audit, remuneration of directors, managers, auditors and staff, or the nomination of candidates for the various positions. Board Committees will submit regular reports on their activities. 
           Creating audit committee is mandatory and at least one member of this committee must have experience in the application of accounting principles or auditing. 
           The Board meets at least once every three months. 
           President convenes the Board of Directors, sets the agenda, watching over properly information of  Board members about the items on the agenda and chairs the meeting. 
           Directors may be called at any meeting of the Board of Directors, meeting at which they are obliged to attend. They have no voting rights, except for directors who are also directors. 
           The Board delegates management of the Company to one or more directors appointed board of directors and outside, the organization established by the decision of their activity. 
           Chairman of the Board of Directors of the Company may be Managing Director of the Company. Managing Director represents the Company in relation to third parties and in court. 
           The directors are responsible for taking all measures related to the Company's management, within its scope of business and in compliance with exclusive powers granted by law and by the Articles of Incorporation  to the Board and General Meeting of Shareholders. 
           Directors shall inform the Board of Directors regularly and comprehensively on the operations undertaken and the ones considered. 
           Directors will notify the Board of Directors of all deficiencies found during their duties. 
           The remuneration of directors is determined by the Board of Directors. 
           Administrators respond to the company for damages caused by acts done by directors or senior staff when damage would not have occurred if they had exercised oversight duties imposed by their function. 


Article 14 FINANCIAL AUDIT 
           The financial statements of the Company which fall under the accounting regulations harmonized with EU directives and international accounting standards will be audited by financial auditors, natural or legal persons, as provided by law. 
Administrators must provide auditors with at least one month before the day set for the General Meeting, the annual financial statements for the previous fiscal year, accompanied by their report and supporting documents. 


 Art.14.1. INTERNAL AUDIT 

Internal Auditor evaluates, through a systematic approach and methodical processes of risk management, control and governance of the company and makes suggestions for increasing their effectiveness. Internal audit is done according to the rules developed by the Chamber of Financial Auditors of Romania. The internal auditor will inform administrators and general manager about the significant issues identified in connection with the risk management, control and governance. The Board sets the organization and functioning of the internal audit activity. 
           The internal auditor must comply with the conditions stipulated by the legislation to accomplish this activity. 

ART. 15 - AMENDING ARTICLES OF INCORPORATION  

1. Articles of Incorporation may be amended by decision of the General Assembly adopted the law, or court decision, according to Law  31/1990 / republished, with subsequent amendments. 
2. Authentic form of the amending act is adopted by shareholders when required is to: 
        
a) share capital increase by subscription as a contribution in kind of a field; 

b) changing the legal form of the Company in a general partnership or limited partnership; 
c)  increase the share capital by public subscription. 
After each change of the articles of incorporation, directors shall submit 
to the Trade Registry within 15 days, the act amended and the full text of the articles of incorporation, updated with any changes. 
             3. Changing the legal form of the company, its extension or other modification of the Articles of Incorporation does not require  the establishment of a new legal person.

Art. 16 - REDUCTION OR INCREASE THE SHARE CAPITAL 
           1. The share capital may be reduced by: 
                  a) reducing the number of shares; 
                  b) reducing the nominal value of shares; 
                  c) acquisition of own shares, followed by their cancellation. 
           2. Share capital can be reduced when the reduction is not justified by loss, by: 
                  a) total or partial exemption of associates from due payments ; 
                  b) return to shareholders of a share of the contribution, proportional to the reduction of share capital and calculated equal to the shares each; 
                c) otherwise required by law. 
           3. Reduction of share capital can be made ​​only after two months from the day the decision was published in the Official Gazette of Romania, Part IV. 
           4. The decision will have to meet minimum of share capital when it sets the law, to show the reasons for which the reduction and process that will be used to make it. 
           5. The share capital may be increased by issuing new shares or by increasing the nominal value of existing shares in exchange for cash contributions and / or in kind. 

6. New shares are released by incorporation of reserves, except for legal reserves and the profits or issue premiums, or by compensating some liquid debts due by the company with its shares. 
7. Revaluation gains will be included in reserve assets without increase of share  capital. 
8. Increasing capital by increasing the nominal value of the shares can be determined only by the vote of all shareholders, unless it is done by incorporation of reserves, profits or share premiums. 
9. General Assembly's decision to increase the share capital will be published in the Official Gazette of Romania, Part IV, giving preference to the exercise of the right to a period of at least one month, starting on the day of publication. 
10. The company may increase its share capital, in accordance with provisions for the establishment  of society. 


CHAPTER V 

Art. 17 - BUSINESS OF COMPANY 
1. Financial  exercise begins on January 1 and ends December 31 of each year. 2. The financial statements shall be prepared as provided by law. 
3. The financial statements of the Company shall be examined and audited by law 

4. Company shall keep accounts in lei, will prepare the annual balance sheet and profit and loss account, considering Methodology norms  developed by the Ministry of Finance. 

5. Balance sheet and profit and loss account shall be published in the Official Gazette. 
6. Company’s benefit is established on the balance sheet approved by the General Assembly of Shareholders. Benefit subject to tax is established by law. 
7. The benefit of society can provide funds for modernization, research and development of new products, investments, repairs, and other funds established by the General Assembly of Shareholders. 
8. The company profit will take each year at least 5% reserve fund formation, so that it will reach at least a fifth of the share capital. 

9. If the reserve fund after formation, decreased for any reason, will be completed in compliance with par. (8). 

10. The benefit provided in the balance sheet less tax legally due to benefits shareholders, which shall be distributed among them in proportion with the share capital. 

        DIVIDENDS 

1. The share of profit that is paid to each shareholder dividend. 

2. Dividends are distributed to shareholders in proportion to the share of participation in registered capital. They are paid in due time set by the general meeting of shareholders or, if applicable, established by special laws, but not later than six months from the date of approval of the annual financial statements for the year then ended. 
3. Dividends will be distributed only from profits determined according to law. 
4. Dividends paid contrary to para. (2) and (3) shall be refunded if the company proves that associates knew irregularity distribution or, in the existing circumstances, they were required to know. 
5. Rights of action for restitution of the dividends paid contrary to para. (2) and (3) shall prescribe within three years from the date of distribution. 
6. Dividends due after the date of transmission of shares belong to the assignee, unless the parties agree otherwise 
CHAPTER VI –DISSOLUTION , MERGER, DIVISION OF COMPANY 

Art. 18.-  DISSOLUTION OF THE COMPANY 

The company is dissolved by 


 a. elapse  of time fixed for the duration of the company; 
     
 b. unable to achieve the objects of the Company or its implementation; 
      c. declare the nullity of the company; 
      d. decision of the General Meeting 
      e. definitive and irrevocable court decision; 
      f. bankrupt company; 
      g. other cases provided by law. 
- Dissolution of the company must be registered in the Commercial Register and published in the Official Gazette of Romania, Part IV, unless  company dissolves with elapse of time fixed for the duration of the Company. 

- Dissolution of the Company has the effect of opening of the liquidation. 
- Dissolution occurs without liquidation, total merger or division of the company or as otherwise required by law. 
- From the time of dissolution, officers, directors or directorate, can not undertake new operations. Otherwise, they are personally and jointly liable for the actions 
- The prohibition provided above applies from the expiration day fixed for the duration of the Company or from the date the dissolution was determined by the General Assembly or declared by a court decision. 

 -Company retains legal status for liquidation operations until its completion. 
   -At Remains irrevocable court decision on dissolution, the Company enters into liquidation, according to law. 

Art. 19 - MERGER AND DIVISION 
            Merger or division shall be decided by the General Meeting of Shareholders, under the conditions for modification of the Articles of Incorporation. 
           Merger or division will be held under the law. 

ARTICLE 20 DISPUTES 

Company’s disputes  with natural or legal persons , Romanian or foreign are in the jurisdiction of the courts and the arbitration panel. 

CHAPTER VII 
FINAL PROVISIONS 

Art. 21 - The provisions of this act shall be supplemented with provisions of Law 31/1990 -republished, as amended and supplemented, on the companies, the Commercial Code and other applicable laws. 
Art. 22 - The provisions of these Articles of Incorporation shall enter into force on the date of approval in the General Meeting of Shareholders. This Articles of Incorporation  shall be registered at the Trade Register Prahova 

                                   SIGNATURES 

                               Special Administrator and CEO, 
                                     PhD Eng. ZIDARU ION
