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ENDORSED 

BoD Chairman  

Marius-Gabriel NUȚ 

 

 

To: S.N.G.N. ROMGAZ S.A. Extraordinary General Meeting of Shareholders.  

 

 

 

Request for approval to amend Depomureș S.A. Articles of Incorporation 

 

 

Depomureș S.A. (Depomureș/ the Company) was established in 2002, and its shareholding was approved by 

the General Meeting of Shareholders of S.N.G.N. Romgaz S.A. through Resolution No. 11 of September 10, 

2002, and in compliance with MEC Order No. 74/2003. 

 

Depomureș business activity is “Support activities for petroleum and natural gas extraction” (CAEN code 

0910). 

Depomureș is primarily engaged in the underground storage of natural gas at Tg. Mureș natural gas storage 

facility. 

S.N.G.N. Romgaz S.A. (ROMGAZ) holds 40.4014% of Depomureș's share capital 

 
Following the draft convening notice forwarded by Depomureș S.A., this report has been prepared to request 

S.N.G.N. Romgaz S.A. Extraordinary General Meeting of Shareholders (EGM ROMGAZ) to approve the 

proposals to amend, delete, supplement, and restate certain articles of the Articles of Incorporation of 

Depomureș S.A. 

The need for these amendments stems from the legal obligation to align with the new CAEN Rev.  31,  

classification system, as well as from the need to update corporate governance mechanisms and adapt to 

the current structure of the ENGIE Group’s (majority shareholder of Depomureș SA, holding 59.5920% of the 

share capital) policies and ethical rules. 

The deadline for updating the object of activity in the Trade Register, in line with CAEN Rev. 3, is 18 months 

from March 25, 2025, the date of publication in the Official Gazette of Romania, Part I, No. 257/March 25, 

2025, of Government Decision No. 284/March 20, 2025* amending Government Decision No. 656/1997 on 

the approval of the Classification of Activities in the National Economy—CAEN. 

In compliance with the provisions of Article 12, paragraph 6, subparagraph d of the Articles of Incorporation 

of S.N.G.N. Romgaz S.A.2, amendments to the articles of incorporation of the companies where ROMGAZ 

 

1 
Effective January 1, 2025, pursuant to Order No. 377/2024 of the President of the National Institute of Statistics regarding the update of the Classification 

of Activities in the National Economy (CAEN), the CAEN Rev. 3 classification was officially introduced.  

2 Article 12, paragraph 6, subparagraph d of the Articles of Incorporation of S.N.G.N. Romgaz S.A. stipulates that “The Extraordinary General 

Meeting of Shareholders shall convene whenever necessary to decide on the following: (...) d) the incorporation of companies, as well as the 

execution or amendment of the articles of incorporation of companies in which the Company acts as a shareholder. 
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owns shares fall within the authority of the Extraordinary General Meeting of Shareholders (EGM) of 

ROMGAZ. 

Therefore, in order to amend the Depomureș Articles of Incorporation during the Depomures Extraordinary 

General Meeting of Shareholders, prior approval of these amendments by the ROMGAZ Extraordinary General 

Meeting of Shareholders is required. 

Accordingly, the following amendments to the Depomureș Articles of Incorporation are proposed (in the 

table below, the proposed amendments to the Depomureș Articles of Incorporation are listed on the right, 

and for comparison, the articles in their current form are listed on the left):    

 

Current Articles of Incorporation Proposed Amendment to the Articles of Incorporation 

II. COMPANY OBJECT OF ACTIVITY 

7.1 The Company’s object of activity is as follows: 

Main field of activity:  

091 – Support activities for petroleum and natural gas 

extraction (excluding exploration activities) 

Main field of activity: 

0910 – Support activities for petroleum and natural gas 

extraction, excluding exploration activities 

Secondary activity: 

4671 – Wholesale trade of solid, liquid and gaseous fuels 

and related products 

 

IV. MANAGEMENT OF THE COMPANY. GENERAL MEETING 

OF SHAREHOLDERS. BOARD OF DIRECTORS. DIRECTORS 

28.2 Shareholders registered on the reference date may 

attend General Meetings in person or may be represented 

by persons other than shareholders, except for directors, 

on the basis of a special power of attorney.  

 

 

 

28.3 Special powers of attorney shall be submitted or 

transmitted in original form to the Company at least 

forty-eight (48) hours before the General Meeting, failing 

which the voting rights attached thereto shall not be 

exercisable at that meeting. The powers of attorney shall 

be retained by the Company and reference thereto shall 

be made in the minutes of the meeting. 

32.1 The Company shall be managed under a one-tier 

governance system by a Board of Directors composed of 

five (5) members, being natural and/or legal persons, 

Romanian and/or foreign nationals, appointed by the 

Ordinary General Meeting of Shareholders from among 

candidates proposed by the incumbent directors or by the 

shareholders.   

The current members of the Board of Directors are Mr. 

Dan PANTILIE, Mr. Alain Daniel CARACATZANIS, Mr. 

Cristian George BUZAN, Mr. Leonard Ionut LUPA, Mr. Emil 

LUCACI.  

II. COMPANY OBJECT OF ACTIVITY 

7.1 The Company’s object of activity is as follows: 

Main field of activity (Group):  

091 – Support activities for petroleum and natural gas 

extraction  

Main field of activity:  

0910 - Support activities for petroleum and natural gas 

extraction 

Secondary activity:  

3524 – Natural gas storage as part of supply services  

 

IV. MANAGEMENT OF THE COMPANY. GENERAL MEETING 

OF SHAREHOLDERS. BOARD OF DIRECTORS. DIRECTORS 

28.2 Shareholders registered on the reference date may 

attend General Meetings in person or may be represented 

by persons other than shareholders, except for directors, 

based on a special power of attorney. Also, participation 

is possible by submitting a ballot that explicitly indicates 

the voting choice for each item on the agenda.   

 

28.3 Special powers of attorney shall be submitted or 

transmitted in original form to the Company twenty-four 

(24) hours before the General Meeting, failing which the 

voting rights attached thereto shall not be exercisable at 

that meeting. The powers of attorney shall be retained 

by the Company and reference thereto shall be made in 

the minutes of the meeting. 

32.1 The Company shall be managed under a one-tier 

governance system by a Board of Directors composed of 

five (5) members, being natural and/or legal persons, 

Romanian and/or foreign nationals, appointed by the 

Ordinary General Meeting of Shareholders from among 

candidates proposed by the incumbent directors or by the 

shareholders.   
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34.1 Persons who are legally incapacitated or who have 

been convicted of fraudulent management, breach of 

trust, forgery, use of forged documents, fraud, 

embezzlement, perjury, bribery offences, offences 

provided under Law No. 656/2002 on the prevention and 

sanctioning of money laundering and the prevention and 

combating of terrorist financing, as amended, offences 

provided under Articles 143–145 of Insolvency Law No. 

85/2006, or offences provided under the Companies Law 

no. 31/1990 , may not serve as directors, financial 

auditors or directors (executive directors) of the 

Company. 

38.3 Participation in Board meetings may also take place 

through means of remote communication (telephone, 

teleconference or videoconference), provided that 

participating directors can simultaneously hear and speak 

throughout the meeting.  

44.1. The Board of Directors shall be entrusted with 

performing all acts necessary and useful for achieving the 

Company’s corporate purpose, except for those reserved 

by law or by these Articles of Incorporation to the 

General Meeting of Shareholders. The Board of Directors 

shall have the following powers and authority: 

a) to establish the main directions of activity and 

development of the Company; 

b) to establish the accounting system and financial 

control framework and approve the Company’s financial 

planning; 

c) to appoint and dismiss the directors and determine 

their remuneration within the framework of the 

Company’s Human Resources Policy; 

d) to supervise the activity of the directors; 

e) to relocate the Company’s registered office to 

another location within Romania; 

f) to amend the Company’s object of activity, except 

for the main field of activity and the principal activity of 

the Company; 

g) to establish or close secondary establishments; 

h) to increase the Company’s share capital, in 

accordance with the provisions of the law and the 

Articles of Incorporation;  Pursuant to this article, for a 

period of 5 (five) years, specifically until January 25, 

2013, the Board of Directors is authorized to increase the 

nominal subscribed share capital by a specified amount 

not to exceed half of the subscribed share capital 

existing at the time of authorization, by issuing new 

shares in exchange for contributions made with or 

without a share premium, as well as by capitalizing 

reserves—excluding statutory reserves—profits, or share 

premiums, or by offsetting liquid and due claims against 

the Company with the Company's shares.  

i) to approve the Company’s Organization and 

Functioning Regulation and Internal Regulation; 

j) to determine the limits within which the General 

Director may negotiate the Collective Labour Agreement; 

34.1 Persons who are legally incapacitated or who have 

been convicted of fraudulent management, breach of 

trust, forgery, use of forged documents, fraud, 

embezzlement, perjury, bribery offences, or for other 

crimes for which the law provides for such 

incompatibility, may not serve as members of the Board 

of Directors, financial auditors or executive directors of 

the Company.  

 

 

38.3 Participation in Board meetings may also take place 

through means of remote communication (telephone, 

teleconference or videoconference), provided that 

participating directors are able to hear the proceedings 

of the meeting and/or communicate verbally or in writing 

during the meeting.  

44.1. The Board of Directors shall be entrusted with 

performing all acts necessary and useful for achieving the 

Company’s corporate purpose, except for those reserved 

by law or by these Articles of Incorporation to the General 

Meeting of Shareholders. The Board of Directors shall 

have the following powers and authority: 

a) to establish the main directions of activity and 

development of the Company; 

b) to establish the accounting system and financial 

control framework and approve the Company’s financial 

planning; 

c) to appoint and dismiss the directors and determine 

their remuneration within the framework of the 

Company’s Human Resources Policy; 

d) to supervise the activity of the directors; 

e) to relocate the Company’s registered office to 

another location within Romania; 

f) to amend the Company’s object of activity, except 

for the main field of activity and the principal activity of 

the Company; 

g) to establish or close secondary establishments;  

h) to increase the Company’s share capital under the 

conditions provided by law and these Articles of 

Incorporation; 

i) to determine the limits within which the General 

Director may negotiate the Collective Labor Agreement; 

j) to hire, promote, dismiss and exercise disciplinary 

authority over employees holding executive management 

positions, namely the General Director and executive 

directors;  

k) to approve the Company’s Human Resources Policy; 

l) to approve policies, rules and internal regulations 

governing the Company’s activities; 

m) to approve the level and form of guarantees to be 

provided by employees entrusted with asset management 

responsibilities; 
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k) to hire, promote, dismiss and exercise disciplinary 

authority over employees holding executive management 

positions, namely the General Director and executive 

directors;  

l) to approve the Company’s Human Resources Policy; 

m) to approve policies, rules and internal regulations 

governing the Company’s activities; 

n) to approve the level and form of guarantees to be 

provided by employees entrusted with asset management 

responsibilities; 

o) to approve the annual write-off and disposal plan 

for inventory items and fixed assets; 

p) to approve the contracting of current bank loans, 

short-, medium- and long-term commercial credit 

facilities, as well as the related guarantees; 

q) to approve investment projects and the granting of 

loans to third parties; 

r) to submit annually to the General Meeting of 

Shareholders the report on the Company’s activity, the 

financial statements for the previous financial year and 

the draft revenue and expenditure budget for the current 

financial year; 

s) to establish and approve policies regarding 

environmental protection and occupational health and 

safety in accordance with applicable legislation; 

t) to establish and approve the Company’s marketing 

strategy; 

u) to approve amendments to the revenue and 

expenditure budget, within the limits of the mandate 

granted by the General Meeting of Shareholders; 

v) to approve the organizational structure and the 

delegation of powers and authority of representation to 

the General Director and executive directors for the 

conduct of the Company’s operations; 

w) to approve the execution of any agreements or 

transactions for which authority has not been delegated 

to the General Director or executive directors; 

x) to approve participation in the incorporation of new 

legal entities or associations with Romanian or foreign 

legal entities or individuals, subject to compliance with 

applicable law; 

y) to resolve any other matters assigned to it by the 

General Meeting of Shareholders. 

z) to exercise any other powers conferred upon the 

Board of Directors by law. 

46.2  Considering the Company’s membership within the 

ENGIE Group, the General Director shall exercise the 

management powers delegated to him/her in compliance 

with the Company’s policies and governance framework 

of ENGIE S.A., including in particular: 

- the ENGIE Group Procurement Policy; 

- the ENGIE Group Counterparty Credit Risk Policy 

- the ENGIE Group Commitments Committee and 

Strategy & Investments Committee Policy 

- the ENGIE Group Energy Market Risk Policy. 

n) to approve the annual write-off and disposal plan 

for inventory items and fixed assets; 

o) to approve the contracting of current bank loans, 

short-, medium- and long-term commercial credit 

facilities, as well as the related guarantees; 

p) to approve investment projects and the granting of 

loans to third parties; 

q) to submit annually to the General Meeting of 

Shareholders the report on the Company’s activity, the 

financial statements for the previous financial year and 

the draft revenue and expenditure budget for the current 

financial year; 

r) to establish and approve policies regarding 

environmental protection and occupational health and 

safety in accordance with applicable legislation; 

s) to establish and approve the Company’s marketing 

strategy; 

t) to approve amendments to the revenue and 

expenditure budget, within the limits of the mandate 

granted by the General Meeting of Shareholders; 

u) to approve the organizational structure and the 

delegation of powers and authority of representation to 

the General Director and executive directors for the 

conduct of the Company’s operations; 

v) to approve the execution of any agreements or 

transactions for which authority has not been delegated 

to the General Director or executive directors; 

w) to approve participation in the incorporation of new 

legal entities or associations with Romanian or foreign 

legal entities or individuals, subject to compliance with 

applicable law; 

x) to resolve any other matters assigned to it by the 

General Meeting of Shareholders. 

y) to exercise any other powers conferred upon the 

Board of Directors by law; 

 

 

 

 

 

46.2. The powers and authority delegated to the General 

Director shall be exercised in accordance with the 

Company’s policies. 
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51.1. The General Director and the executive directors 

may, in writing, delegate part of their powers and 

authority of representation to one or more persons, 

whether employees of the Company or not, under a 

special mandate granted for a limited period. Such sub-

delegations shall comply with ENGIE Group rules 

regarding delegation of authority and the dual-signature 

principle. The Company’s delegation framework shall be 

approved by the Board of Directors 

 

51.1. The General Director and the executive directors 

may, in writing, delegate part of their powers and 

authority of representation to one or more persons, 

whether employees of the Company or not, under a 

power of attorney/special mandate granted for a limited 

period. Such sub-delegations shall comply with the 

Company’s policies. 

 

 

In view of the information provided in this document, the representative of ROMGAZ at Depomureș 

Extraordinary General Meeting of Shareholders shall exercise the right to vote for the amendment of the 

Depomureș Articles of Incorporation, as presented in the table above. 

 

Draft Resolution for the approval of S.N.G.N. Romgaz S.A. Extraordinary General Meeting of Shareholders:  

 

1. The Extraordinary General Meeting of Shareholders of S.N.G.N. Romgaz S.A. approves the exercise 

of ROMGAZ’s voting rights at the Extraordinary General Meeting of Shareholders of Depomureș S.A. to 

amend that company’s Articles of Incorporation, as set forth in the report registered under 

No.36258/26.06.2026. 

 

Chief Executive Officer 

Răzvan POPESCU 

 

Deputy Chief Executive Officer 

Aristotel Marius JUDE 

 

Head of the Strategic Projects and International Relations Department 

Irina SUCIU 

 

 

Head of Legal Department 

Alexandru MOIȘAN 

 

 

Head of the Joint Ventures Office 

Simona ROTAR 

 

 


